CITY COUNCIL MEETINGS RULES - PUBLIC DECORUM

Strict adherence to the following rules of decorum by the public will be observed and
adhered to during City Council meetings, including open forum, public comment period
on legislative items, and Council deliberations:

1. No Clapping!

2. No Cheering!

3. No Booing!

4. No public outbursts!

5. Three-minute time limit for comments made during open forum and public testimony on
legislative items!

6. No person shall be permitted to speak at open forum more often than once per month. In
addition, please silence your cell phones when entering the Council Chambers!

Further, keep the following City Council Rules in mind:

Rule 2.2 Open Forum

. The open forum is a limited public forum; all matters discussed in the open forum shall relate to
the affairs of the City. No person shall be permitted to speak regarding items on the current or
advance agendas, pending hearing items, or initiatives or referenda in a pending election.
Individuals speaking during the open forum shall address their comments to the Council
President and shall not use profanity, engage in obscene speech, or make personal comment or
verbal insults about any individual.

. To encourage wider participation in open forum and a broad array of public comment and varied
points of view, no person shall be permitted to speak at open forum more often than once per
month. However, there is no limit on the number of items on which a member of the public may
testify, such as legislative items, special consideration items, hearing items, and other items
before the City Council and requiring Council action that are not adjudicatory or administrative
in nature, as specified in Rules 5.3 and 5.4.

Rule 5.4 Public Testimony Regarding Legislative Agenda Items — Time Limits

5.4.1 The City Council shall take public testimony on all matters included on its legislative
agenda, with those exceptions stated in Rule 5.4(B). Public testimony shall be limited to the final
Council action. Public testimony shall be limited to three (3) minutes per speaker, unless, at his
or her discretion, the Chair determines that, because of the number of speakers signed up to
testify, less time will need to be allocated per speaker in order to accommodate all of the
speakers. The Chair may allow additional time if the speaker is asked to respond to questions
from the Council.

. No public testimony shall be taken on consent agenda items, amendments to legislative agenda
items, or procedural, parliamentary, or administrative matters of the Council.

. For legislative or hearing items that may affect an identifiable individual, association, or group,
the following procedure may be implemented:

1. Following an assessment by the Chair of factors such as complexity of the issue(s), the
apparent number of people indicating a desire to testify, representation by designated
spokespersons, etc., the Chair shall, in the absence of objection by the majority of the
Council present, impose the following procedural time limitations for taking public
testimony regarding legislative matters:

a. There shall be up to fifteen (15) minutes for staff, board, or commission
presentation of background information, if any.

b. The designated representative of the proponents of the issue shall speak first
and may include within his or her presentation the testimony of expert
witnesses, visual displays, and any other reasonable methods of presenting
the case. Up to thirty (30) minutes shall be granted for the proponent’s
presentation. If there be more than one designated representative, they shall
allocate the 30 minutes between or among themselves.



c. Three minutes shall be granted for any other person not associated with the
designated representative who wishes to speak on behalf of the proponent’s
position.

d. The designated representative, if any, of the opponents of the issue shall
speak following the presentation of the testimony of expert witnesses, visual
displays, and any other reasonable methods of presenting the case. The
designated representative(s) of the opponents shall have the same time
allotted as provided for the proponents.

e. Three minutes shall be granted for any other person not associated with the
designated representative who wishes to speak on behalf of the opponents’
position.

f. Up to ten minutes of rebuttal time shall be granted to the designated
representative for each side, the proponents speaking first, the opponents
speaking second.

2. In the event the party or parties representing one side of an issue has a designated
representative and the other side does not, the Chair shall publicly ask the unrepresented
side if they wish to designate one or more persons to utilize the time allotted for the
designated representative. If no such designation is made, each person wishing to speak
on behalf of the unrepresented side shall be granted three minutes to present his/her
position, and no additional compensating time shall be allowed due to the fact that the
side has no designated representative.

3. In the event there appears to be more than two groups wishing to advocate their distinct
positions on a specific issue, the Chair may grant the same procedural and time
allowances to each group or groups, as stated previously.

D. The time taken for staff or Council member questions and responses thereto shall be in addition
to the time allotted for any individual or designated representative’s testimony.
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Username: COS Guest
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Please note the space in user name. Also, both user name and password are case sensitive



SPOKANE CITY COUNCIL CURRENT AGENDA MONDAY, NOVEMBER 5, 2018

CITY COUNCIL BRIEFING SESSION

Council will adopt the Administrative Session Consent Agenda after they have had appropriate
discussion. Items may be moved to the 6:00 p.m. Legislative Session for formal consideration by the
Council at the request of any Council Member.

SPOKANE CITY COUNCIL BRIEFING SESSIONS (BEGINNING AT 3:30 P.M. EACH MONDAY) AND LEGISLATIVE
SESSIONS (BEGINNING AT 6:00 P.M. EACH MONDAY) ARE BROADCAST LIVE ON CITY CABLE CHANNEL FIVE
AND STREAMED LIVE ON THE CHANNEL FIVE WEBSITE. THE SESSIONS ARE REPLAYED ON CHANNEL FIVE
ON THURSDAYS AT 6:00 P.M. AND FRIDAYS AT 10:00 A.M.

The Briefing Session is open to the public, but will be a workshop meeting. Discussion will be limited to
Council Members and appropriate Staff and Counsel. There will be an opportunity for the expression of
public views on any issue not relating to the Current or Advance Agendas during the Open Forum at the
beginning and the conclusion of the Legislative Agenda.

ADDRESSING THE COUNCIL
2 No one may speak without first being recognized for that purpose by the Chair.
Except for named parties to an adjudicative hearing, a person may be required to
sign a sign-up sheet as a condition of recognition.

> Each person speaking at the public microphone shall print his or her name and
address on the sheet provided at the entrance and verbally identify him/herself by
name, address and, if appropriate, representative capacity.

2 |f you are submitting letters or documents to the Council Members, please provide
a minimum of ten copies via the City Clerk. The City Clerk is responsible for
officially filing and distributing your submittal.

2 Inorder that evidence and expressions of opinion be included in the record and that
decorum befitting a deliberative process be maintained, modes of expression such
as demonstration, banners, applause and the like will not be permitted.

2 A speaker asserting a statement of fact may be asked to document and identify the
source of the factual datum being asserted.

SPEAKING TIME LIMITS: Unless deemed otherwise by the Chair, each person addressing the
Council shall be limited to a three-minute speaking time.

CITY COUNCIL AGENDA: The City Council Advance and Current Agendas may be obtained prior to
Council Meetings from the Office of the City Clerk during regular business hours (8 a.m. - 5 p.m.). The Agenda
may also be accessed on the City website at www.spokanecity.org. Agenda items are available for public review
in the Office of the City Clerk during regular business hours.

AMERICANS WITH DISABILITIES ACT (ADA) INFORMATION: The City of Spokane is
committed to providing equal access to its facilities, programs and services for persons with disabilities. The Spokane
City Council Chamber in the lower level of Spokane City Hall, 808 W. Spokane Falls Blvd., is wheelchair accessible and
also is equipped with an infrared assistive listening system for persons with hearing loss. Headsets may be checked
out (upon presentation of picture I.D.) at the City Cable 5 Production Booth located on the First Floor of the Municipal
Building, directly above the Chase Gallery or through the meeting organizer. Individuals requesting reasonable
accommodations or further information may call, write, or email Human Resources at 509.625.6383, 808 W. Spokane
Falls Blvd, Spokane, WA, 99201; or msteinolfson@spokanecity.org. Persons who are deaf or hard of hearing may
contact Human Resources through the Washington Relay Service at 7-1-1. Please contact us forty-eight (48) hours
before the meeting date.

If you have questions, please call the Agenda Hotline at 625-6350.
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SPOKANE CITY COUNCIL CURRENT AGENDA MONDAY, NOVEMBER 5, 2018

BRIEFING SESSION

(3:30 p.m.)
(Council Chambers Lower Level of City Hall)
(No Public Testimony Taken)

Roll Call of Council
Council Reports

Staff Reports

Committee Reports
Advance Agenda Review
Current Agenda Review

ADMINISTRATIVE SESSION
CONSENT AGENDA

REPORTS, CONTRACTS AND CLAIMS RECOMMENDATION
1. Purchase of pump, including inspection of installation Approve OPR 2018-0681
and training from Northwest Motor Service (Longview, BID 4497-18

WA) for the Water Department Parkwater Well Station
#4—%$281,538.75 (incl. tax).

2. Purchase Cohesity hardware and software for 36- Approve OPR 2018-0682
month support provided from Transource Services
Corp. (Phoenix, AZ) for the Innovation and Technology
Department—$331,067.06 (incl. tax).

The following item (OPR 2018-0683) was approved at the October 29, 2018, City Council
Meeting

Ron Brown) in comnjunction with the Riverside Drive ENG 2005264/
4. Increase the administrative reserve with Halme Approve PRO 2017-0033
Construction, Inc., for CSO Basin 25, Phase 1—increase ENG 2017177

of $100,000 for a total administrative reserve of
$267,192.58 or 16% of the contract price.
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SPOKANE CITY COUNCIL CURRENT AGENDA

Recommendation to add the following on the Spokane
Register of Historic Places:

a. US Rubber Building, 1011 West First Avenue.
b. Wilson Elementary, 911 West 25th Avenue.

Report of the Mayor of pending claims and payments

MONDAY, NOVEMBER 5, 2018

Approve
All

Approve &

OPR 2018-0684

OPR 2018-0685

CPR 2018-0002

of previously approved obligations, including those of Authorize
Parks and Library, through October 26, 2018, total Payments
$9,122,913.75, with Parks and Library claims approved

by their respective boards. Warrants excluding Parks

and Library total $7,107,165.15.

City Council Meeting Minutes: October 22 and Approve CPR 2018-0013

November 1, 2018. All

EXECUTIVE SESSION

(Closed Session of Council)
(Executive Session may be held or reconvened during the 6:00 p.m. Legislative Session)

CITY COUNCIL SESSION

(May be held or reconvened following the 3:30 p.m. Administrative Session)
(Council Briefing Center)

This session may be held for the purpose of City Council meeting with Mayoral
nominees to Boards and/or Commissions. The session is open to the public.

LEGISLATIVE SESSION

(6:00 P.M.)
(Council Reconvenes in Council Chamber)

WORDS OF INSPIRATION
PLEDGE OF ALLEGIANCE
ROLL CALL OF COUNCIL

ANNOUNCEMENTS

(Announcements regarding Changes to the City Council Agenda)
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SPOKANE CITY COUNCIL CURRENT AGENDA MONDAY, NOVEMBER 5, 2018

BOARDS AND COMMISSIONS APPOINTMENTS

(Includes Announcements of Boards and Commissions Vacancies)

APPOINTMENTS RECOMMENDATION
Spokane Park Board: One Appointment Confirm CPR 1981-0402
Hotel Advisory Commission: Two Re-Appointments Confirm CPR 2004-0017
Plan Commission: Two Re-Appointments Confirm CPR 1981-0295
Bicycle Advisory Board: Six Appointments Confirm CPR 1992-0059

ADMINISTRATIVE REPORT

COUNCIL COMMITTEE REPORTS

(Committee Reports for Finance, Neighborhoods, Public Safety, Public Works, and
Planning/Community and Economic Development Committees and other Boards and Commissions)

OPEN FORUM

This is an opportunity for citizens to discuss items of interest not relating to the Current or Advance
Agendas nor relating to political campaigns/items on upcoming election ballots. This Forum shall be
for a period of time not to exceed thirty minutes. After all the matters on the Agenda have been acted
on, unless it is 10:00 p.m. or later, the open forum shall continue for a period of time not to exceed
thirty minutes. Each speaker will be limited to three minutes, unless otherwise deemed by the Chair. If
you wish to speak at the forum, please sign up on the sign-up sheet located in the Chase Gallery.

Note: No person shall be permitted to speak at Open Forum more often than once per month (Council
Rule 2.2.E).

LEGISLATIVE AGENDA

NO SPECIAL BUDGET ORDINANCES
NO EMERGENCY ORDINANCES
RESOLUTIONS & FINAL READING ORDINANCES

(Require Four Affirmative, Recorded Roll Call Votes)

The following item (RES 2018-0092) was approved at the October 29, 2018, City Council

Meeting.
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SPOKANE CITY COUNCIL CURRENT AGENDA

MONDAY, NOVEMBER 5, 2018

ORD C35685

ORD C35686

ORD C35687

ORD C35688

ORD C35689

ORD C35690

ORD C35691

ORD C35692

ORD C35693

ORD C35694

ORD C35695

ORD C35696

ORD C35697

Relating to the adjustment of the City of Spokane's Business
Registration Fee; amending SMC 08.02.0206.

(To be considered under Hearings Item H2.a.)
(To be considered under Hearings Item H2.b.)
(To be considered under Hearings Item H2.c.)
(To be considered under Hearings Item H2.d.)
(To be considered under Hearings Item H2.e.)

Requiring the destruction of forfeited and abandoned firearms in the
City’s possession; enacting a new section 12.05.060 of the Spokane
Municipal Code.

Relating to the Communications Building Maintenance and Operations
Fund; amending section 07.08.133 of the Spokane Municipal Code.

Relating to the training requirements for individuals providing police
and fire dispatch services; adopting new section 03.10.070 to chapter
03.10; adopting new chapter 03.12 to the Spokane Municipal Code.

FIRST READING ORDINANCES

(No Public Testimony Will Be Taken)

Relating to the Downtown Parking and Business Improvement Area
regarding changing certain assessment rates and modifying the
boundary; amending SMC sections 4.31.020, 4.31.040 and 4.31.080.

Adopting a six-year Citywide Capital Improvement Program for the years
2019-2024 and amending section 5.5 Capital Facilities Program of the
City's Comprehensive Plan.

Providing for procedures for impoundment of abandoned or
unauthorized vehicles and making related technical corrections;
amending section 16A.61.790 of the Spokane Municipal Code.

Reaffirming that the first floor lobby of City Hall is open to all members
of the public; enacting a new section 12.05.050 of the Spokane Municipal
Code.

FURTHER ACTION DEFERRED
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SPOKANE CITY COUNCIL CURRENT AGENDA

MONDAY, NOVEMBER 5, 2018

NO SPECIAL CONSIDERATIONS

H1.

H2.

HEARINGS

(If there are items listed you wish to speak on, please sign your name on the sign-up sheets in the

Chase Gallery.)

Continuation of hearing for review of the 2019
Proposed Budget. (Continued from October 29,

2018).

Comp

Plan Amendment Hearings:

a.

Final reading on Ordinance C35686 relating
to application made by City of Spokane
Council Member Kinnear, Planning File
#218-253COMP and adding to the text of
Chapter Two — Implementation of the City’s
Comprehensive Plan to include a reference
to the Joint City Council-Administration Six-
year Strategic Plan adopted by Resolution
Number (RES 2017-0101), amended or
adopted thereafter. (By a vote of 10 to O,
Plan Commission recommends approval.)

Final reading on Ordinance C35687 relating
to application made by Plese & Plese LLC,
Planning File #217-630COMP and amending
the Land Use Plan Map of the City’s
Comprehensive Plan From “Residential 4-
10” to “Office” for approximately 0.25 acres
total described as: Lots 5, 33, and 34, of
Block 5, Byrne Addition, City of Spokane,
Washington; and amending the Zoning Map
from “Residential Single Family (RSF)” to
“Office (0-35).” (By a vote of 10 to 0O, Plan
Commission recommends approval.)

. Hearing on Ordinance C35688 relating to

application made by Kain Investments LLC,
Planning File #217-623COMP and amending
the Land Use Plan Map of the City’s
Comprehensive Plan from “Residential 15-
30" to “Neighborhood Retail” for
approximately 4,873 square feet described
as: Lots 6-8, Block 1, Mcintosh Addition

RECOMMENDATION

Hold Hrg. FIN 2018-0001
& Then

Cont. to

11/12/2018

Pass Upon ORD C35686
Roll Call
Vote

Pass Upon ORD C35687
Roll Call
Vote

Pass Upon ORD C35688
Roll Call
Vote
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SPOKANE CITY COUNCIL CURRENT AGENDA MONDAY, NOVEMBER 5, 2018

except the north 118.00 ft. of the west 136.00
ft. thereof; and together with the north half
of vacated alley adjacent to said Lots 6, 7,
and 9 containing approximately 4,873
square feet; and amending the Zoning Map
from “Residential Multifamily (RMF)” to
“Neighborhood Retail (NR-35).” (By a vote of
10 to O, the Plan Commission recommends
approval.)

d. Hearing on Ordinance C35689 relating to Pass Upon ORD C35689

application made by U Haul, Planning File Roll Call
#217-624COMP and amending the Land Use Vote
Plan Map of the City’s Comprehensive Plan
from “Office” to “Commercial” for
approximately 10.76 acres total described
as: those portions of Block 4 and 5, Garden
Springs Addition to Spokane, lying south of
Sunset Boulevard; all of Blocks 8 and 9,
Garden Springs Addition; those portions of
the vacated 5th Avenue between Assembly
Street and Rustle Street; those portions of
the vacated Bemis Street between Sunset
Boulevard and the Interstate; and those
portions of Block F of the Abernethy Tract
Addition lying north of the ramp of the
Interstate; and amending the Zoning Map
from “ Office (O-70)" to “General Commercial
(GC-70).” (By a vote of 9 to 1, the Plan
Commission recommends approval.)

e. Hearing on Ordinance C35690 relating to Pass Upon ORD C35690
application made by Clanton Family LLC, Roll Call
Planning File #217-621COMP and amending Vote
the Land Use Plan Map of the City’s
Comprehensive Plan from “Office” to
“General Commercial” for approximately
0.68 acres total described as: Lots 1-4, Block
93, Second Addition to Railroad Addition to
Spokane Falls; and amending the Zoning
Map from “Office Retail (OR-150)" to
“Community Business (CB-150).” (By a vote
of 9to 1, the Plan Commission recommends
approval.)
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SPOKANE CITY COUNCIL CURRENT AGENDA MONDAY, NOVEMBER 5, 2018

Motion to Approve Advance Agenda for November 5, 2018
(per Council Rule 2.1.2)

OPEN FORUM (CONTINUED)

This is an opportunity for citizens to discuss items of interest not relating to the Current or Advance
Agendas nor relating to political campaigns/items on upcoming election ballots. This Forum shall be
for a period of time not to exceed thirty minutes. After all the matters on the Agenda have been acted
on, unless it is 10:00 p.m. or later, the open forum shall continue for a period of time not to exceed
thirty minutes. Each speaker will be limited to three minutes, unless otherwise deemed by the Chair. If
you wish to speak at the forum, please sign up on the sign-up sheet located in the Chase Gallery.

Note: No person shall be permitted to speak at Open Forum more often than once per month (Council
Rule 2.2.E).

ADJOURNMENT
The November 5, 2018, Regular Legislative Session of the City Council is adjourned
to November 12, 2018.

_______________________________________________________________________________|
NOTES
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SPOKANE Agenda Sheet for City Council Meeting of:

Date Rec’d

’!"“*‘ 11/05/2018
" ‘:\‘\\\

10/23/2018

Clerk’s File #

OPR 2018-0681

Renews #
Submitting Dept WATER & HYDROELECTRIC SERVICES | Cross Ref #
Contact Name/Phone | STEVE BURNS 742-8154 Project #
Contact E-Mail SBURNS@SPOKANECITY.ORG Bid # BID #4497-18
Agenda Item Type Purchase w/o Contract Requisition # | RE #19070

Agenda Item Name

4100 - WATER PURCHASE OF PARKWATER PUMP #4 REPLACEMENT

Agenda Wording

Approve purchase of Parkwater Well Station #4 Pump including inspection of installation and training from
Northwest Motor Service (Longview, WA) - $281,538.75 including tax

Summary (Background)

Sealed bids were opened on October 8, 2018 for the purchase of a replacement pump for Parkwater Well

Station #4. Four (4) responses were received with Northwest Motor Service being the lowest responsive

bidder.

Grant related? NO
Public Works? NO

Fiscal Impact

Budget Account

Expense $ 281,538.75 # 4100-42490-94000-56401

Select $ #

Select $ #

Select $ #

Approvals Council Notifications

Dept Head KEGLEY, DANIEL Study Session

Division Director SIMMONS, SCOTT M. Other PIES 10/22/18
Finance ALBIN-MOORE, ANGELA | Distribution List

Legal DALTON, PAT sburns

For the Mayor ORMSBY, MICHAEL tprince

Additional Approvals

wateraccounting

Purchasing PRINCE, THEA




Briefing Paper

Public Infrastructure, Environment and Sustainability Committee

Division & Department:

Public Works

Subject:

Purchase Parkwater Well Station Vertical Turbine Pump

Date:

10/11/2018

Author (email & phone):

Stephen Burns, (sburns@spokanecity.org, 509-742-8141 )

City Council Sponsor:

Executive Sponsor:

Dan Kegley

Committee(s) Impacted:

PIES

D Strategic Initiative

Type of Agenda item: D Discussion

. Consent

Alignment:

Strategic Initiative: Six-year Capital Plan

Deadline: Q4, 2018

Outcome: Replacement of the failed Pump #4 at Parkwater Well Station

Background/History:

e Parkwater Well Station Pump #4, original equipment purchased in 1949, has failed and is not
repairable. This action is to purchase a Vertical Turbine Pump to replace Pump #4, including
inspection of installation and training, from Northwest Motor Service (Longview, WA) in the
amount of $281,538.75.

Executive Summary:
e Sealed bids were opened on Monday, October 8, 2018 to provide the Water and Hydroelectric
Services department with a Vertical Turbine Pump for the Parkwater Well Station (Bid# 4497-18).
Four (4) bids were received; Northwest Motor Service was determined a responsive bidder.

Budget Impact:
Approved in current year budget? .Yes D No

Annual/Reoccurring expenditure? D Yes . No
If new, specify funding source:
Other budget impacts:.None identiifed at this time.

Operations Impact:

Consistent with current operations/policy? . Yes D No
Requires change in current operations/policy? D Yes . No
Specify changes required: None at this time.

Known challenges/barriers: None at this time.
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BID #4497-18

PARKWATER #4 WELL STATION PUMP

SPECIALTY PUMP SERVICE INC|
4712 S THOR
SPOKANE WA 99223

Jim Socci
jsocci@comcast.net
(509) 534-3382

PUMPTECH INC.
209 S HAMILTON

RD

MOSES LAKE WA 98837

Ed Smith

nstark@pumptechnw.com

NORTHWEST MOTOR SERVICE
PO BOX 722
LONGVIEW WA 98632

Dave Olinger

dave.oliger@nwmotorservice.com

(509) 766-6330

(360) 425-8700

ITEM QUANTITY |DESCRIPTION UNIT PRICE | TOTAL UNIT PRICE TOTAL UNIT PRICE | TOTAL
1 One (1) Vertical Turbine Pump,
Type: Municipal Water Well
(Lineshaft) $ 269,618.00|$ 269,618.00 | $ 221,858.00 | $ 221,858.00 | $ 253,454.00 | $ 253,454.00
1 Spare parts: Packing & packing
puller, one (1) set $ 10.00 | $ 10.00 | $ 1,000.00 | $ 1,000.00 | $ 350.00 | $ 350.00
SALES TAX 8.80% $ 23,727.26 $ 19,611.50 $ 22,334.75
1
Supervise Installation, equipment
inspection, field testing and
adjustments, Reporting, Training
(total nine (9) days on-site) $ 16,200.00 | $ 16,200.00 | $ 45,000.00 | $ 45,000.00 [ $ 5,400.00 | $ 5,400.00
GRAND TOTAL $  309,555.26 $ 287,469.50 $ 281,538.75
189 days FRO
assuming
submital is

completed and
approved in 3-
4 weeks from

date of PO
DELIVERY 160 DAYS FRO 308 DAYS FRO issuance
CREDIT CARD NO NO NO

ADDITIONAL PURCHASES

YES - till 11/8/18

YES- till 1/1/19

YES- till 11/30/18
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Agenda Sheet for City Council Meeting of: | Date Rec’d 10/19/2018
’!' " 11/05/2018 Clerk’s File # | OPR 2018-0682
1HY ‘»\)‘\\\ Renews #

Submitting Dept INNOVATION & TECHNOLOGY Cross Ref #

Contact Name/Phone | MICHAEL 625-6468 Project #

Contact E-Mail MSLOON@SPOKANECITY.ORG Bid #

Agenda Item Type Purchase w/o Contract Requisition #

Agenda Item Name 5300 TRANSOURCE SERVICES CORP

Agenda Wording

Authorization for the Approval to purchase Cohesity hardware and software and initiate a contract for 36-
month support provided by Transource Services Corp. (Phoenix, AZ).

Summary (Background)

The City has obtained a quote from Transource Services Corp, utilizing NASPO ValuePoint MPA# MNWNC-130
& State of Washington PA# 05815-016 contract pricing, to provide Cohesity hardware and software and 36-
month support for the Innovation and Technology Services Division. Cohesity data backup system replaces our
current backup system. In addition, Cohesity allows the city to upload our backup data into Microsoft Azure
archival storage (cloud storage).

Fiscal Impact Grantrelated? NO Budget Account
Public Works? NO
Expense $ $331,067.06, incl. tax # 5310-73100-18880-53521
Select $ #
Select $ #
Select $ #
Approvals Council Notifications
Dept Head SLOON, MICHAEL Study Session Special Session
Division Director FINCH, ERIC Other
Finance BUSTOS, KIM Distribution List
Legal DALTON, PAT Accounting - ywang@spokanecity.org
For the Mayor ORMSBY, MICHAEL Contract Accounting - mdoval@spokanecity.org
Additional Approvals Legal - modle@spokanecity.org
Purchasing Purchasing - cwahl@spokanecity.org
IT - itadmin@spokanecity.org
Tax & Licenses
curtisw@transource.com
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SPOKANE
@ Continuation of Wording, Summary, Budget, and Distribution
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Agenda Wording

Requesting $331,067.06 ($245,620.83 plus $21,614.63 sales tax for hardware and software, and $58,668.75
plus $5,162.85 sales tax for a 36-month period of Premium support and Standard Support). Contract term is
November 5, 2018, through November 4, 2021, unless terminated sooner.

Summary (Background)

Fiscal Impact Budget Account
Select $ #
Select $ #

Distribution List




Briefing Paper

Sustainable Resources Committee

Division & Department:

Innovation and Technology Services Division

Subject:

Purchasing new backup hardware/software solution

Date:

October 19, 2018

Author (email & phone):

Michael Sloon, msloon@spokanecity.org, 625-6468

City Council Sponsor:

Executive Sponsor:

Eric Finch and Michael Sloon

Committee(s) Impacted:

Sustainable Resources Committee

Type of Agenda item:

. Consent D Discussion DStrategicInitiative

Alignment: (link agenda item
to guiding document —i.e.,
Master Plan, Budget , Comp
Plan, Policy, Charter, Strategic
Plan)

ITSD - Authorization for the Approval to purchase Cohesity hardware
and software and initiate a contract for 36-month for Premium and
Standard support provided by Transource Services Corp, utilizing
NASPO ValuePoint MPA# MNWNC-130 & State of Washington PA#
05815-016 contract pricing.

Strategic Initiative:

Maintaining and securing the digital data created and used by the city

Deadline:

11/16/2018

Outcome: (deliverables,
delivery duties, milestones to
meet)

Background/History:

The City has obtained a quote from Transource Services Corp, through Structured Communications

Systems, Inc., to provide 36-month Premium and Standard hardware and software for the Innovation
and Technology Services Division. Cohesity data backup system replaces our current backup system.
In addition, Cohesity allows the city to upload our backup data into Microsoft Azure archival storage
(cloud storage).

Executive Summary:
e Requesting 5331,067.06 (5245,620.83 plus 521,614.63 sales tax for hardware and software,
and $58,668.75 plus $5,162.85 sales tax for a 36-month period of Premium support and
Standard Support).

e Utilizing capital replacement budget account, replacing:

HITACHI AMS2500 ARRAY 7312600 5$131,885.15
HP BL860C SERVER-DR 7314082 S 32,454.56
NETBACKUP APPLIANCE 7317154 S 56,362.39
HUS VM FILE MODULE 7314512 $110,858.38

$331,560.48

Budget Impact:
Approved in current year budget? D Yes No

Annual/Reoccurring expenditure? . Yes D No
If new, specify funding source:
Other budget impacts: (revenue generating, match requirements, etc.)

Operations Impact:
Consistent with current operations/policy? D Yes D No
D Yes . No

Requires change in current operations/policy?
Specify changes required:
Known challenges/barriers:
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City Clerk's No.

City of Spokane

T
” . CONTRACT
Title: COMPUTER EQUIPMENT
AND SUPPORT

THIS CONTRACT is between the CITY OF SPOKANE, a Washington State municipal
corporation, as ("City"), and TRANSOURCE SERVICES CORP., whose address is 2405 West
Utopia Road, Phoenix, Arizona 85027, as ("Company"), individually hereafter referenced as a
“party”, and together as the “parties”.

The parties agree as follows:

1. PERFORMANCE. The Company shall provide COMPUTER EQUIPMENT AND THREE
YEARS OF SUPPORT (Premium Support for the Node Blocks and Expansion Node (items 3, 5,
and 7 on the quote) and the Standard Support applies to the Kroll Ontrack PowerControls Add-
on License for Cohesity DataProtect (item 9 on the quote), in accordance with the Company's
October 15, 2018, Quote and NASPO ValuePoint Master Purchase Agreement # MNWNC-130
and State of Washington Purchase Agreement # 05815-016, attached as Exhibit A. In the event
of a conflict between Company’s Quote, Master Purchase Agreements and this Contract, the
terms of this contract will control.

2. CONTRACT TERM. The Contract shall begin on November 5, 2018, and run through
November 4, 2021, unless terminated sooner.

3. COMPENSATION. The City shall pay the Company a maximum amount not to exceed
THREE HUNDRED THIRTY ONE THOUSAND SIXTY SEVEN AND 06/100 DOLLARS
($331,067.06), including tax, for everything furnished and done under this Contract.

4. PAYMENT. The Company shall send its application for payment to Innovation and
Technology Services Division, 7™ Floor, City Hall, 808 West Spokane Falls Boulevard, Spokane,
Washington 99201. Payment will be made via direct deposit/ACH within thirty (30) days after
receipt of the Contractor's application except as provided by state law.

5. COMPLIANCE WITH LAWS. Each party shall comply with all applicable federal, state,
and local laws and regulations.

6. ASSIGNMENTS. This Contract is binding on the parties and their heirs, successors, and
assigns. Neither party may assign, transfer or subcontract its interest, in whole or in part, without
the other party's prior written consent.




7. AMENDMENTS. This Contract may be amended at any time by mutual written
agreement.

8. ANTI-KICKBACK. No officer or employee of the City of Spokane, having the power or
duty to perform an official act or action related to this Contract shall have or acquire any interest
in the Contract, or have solicited, accepted or granted a present or future gift, favor, service or
other thing of value from or to any person involved in this Contract.

9. TERMINATION. Either party may terminate this Contract in accordance with the Contract
documents.

10. INSURANCE. During the term of the Agreement, the Company shall maintain in force at its
own expense, the following insurance coverages:

A. Worker's Compensation Insurance in compliance with RCW 51.12.020, which requires
subject employers to provide workers' compensation coverage for all their subject workers;
and

B. General Liability Insurance on an occurrence basis, with a combined single limit of not less

than $1,000,000 each occurrence for bodily injury and property damage. It shall include
contractual liability coverage for the indemnity provided under this contract. It shall provide
that the City, its officers and employees are additional insureds, but only with respect to the
Contractor’s services to be provided under this contract;

i. Acceptable supplementary Umbrella insurance coverage, combined with the
Company’s General Liability insurance policy must be a minimum of $1,000,000, in
order to meet the insurance coverages required under this Contract;

C. Automobile Liability Insurance with a combined single limit, or the equivalent of not less than
$1,000,000 each accident for bodily injury and property damage, including coverage for
owned, hired and non-owned vehicles.

There shall be no cancellation, material change, reduction of limits or intent not to renew the
insurance coverage(s) without sixty (60) days written notice from the Company or its insurer(s)
to the City. As evidence of the insurance coverage(s) required by this Agreement, the Company
shall furnish acceptable Certificates Of Insurance (COl) to the City at the time it returns this
signed Agreement. The certificate shall specify the City of Spokane as “Additional Insured”
specifically for Company’s services under this Agreement, as well as all of the parties who are
additional insureds, and include applicable policy endorsements, the sixty (60) day cancellation
clause, and the deduction or retention level. The Company shall be financially responsible for
all pertinent deductibles, self-insured retentions, and/or self-insurance.

11. INDEMNIFICATION. The Company shall defend, indemnify, and hold the City and its
officers and employees harmless from all claims, demands, or suits at law or equity asserted by
third parties for bodily injury (including death) and/or property damage which arise from the
Company’s negligence or willful misconduct under this Agreement, including attorneys’ fees and
litigation costs; provided that nothing herein shall require a Company to indemnify the City against
and hold harmless the City from claims, demands or suits based solely upon the negligence of
the City, its agents, officers, and employees. If a claim or suit is caused by or results from the
concurrent negligence of the Company’s agents or employees and the City, its agents, officers
and employees, this indemnity provision shall be valid and enforceable to the extent of the




negligence of the Company, its agents or employees. The Company specifically assumes liability
and agrees to defend, indemnity, and hold the City harmless for actions brought by the Company’s
own employees against the City and, solely for the purpose of this indemnification and defense,
the Company specifically waives any immunity under the Washington State industrial insurance
law, or Title 51 RCW. The Company recognizes that this waiver was specifically entered into
pursuant to the provisions of RCW 4.24.115 and was the subject of mutual negotiation. The
indemnity and agreement to defend and hold the City harmless provided for in this section shall
survive any termination or expiration of this agreement.

12. DEBARMENT AND SUSPENSION. The Contractor has provided its certification that it is
in compliance with and shall not contract with individuals or organizations which are debarred,
suspended, or otherwise excluded from or ineligible from participation in Federal Assistance
Programs under Executive Order 12549 and “Debarment and Suspension”, codified at 29 CFR
part 98.

13. SEVERABILITY. In the event any provision of this Contract should become invalid, the
rest of the Contract shall remain in full force and effect.

14. STANDARD OF PERFORMANCE. The silence or omission in the Contract regarding any
detail required for the proper performance of the work, means that the Company shall perform
the best general practice.

15. NONDISCRIMINATION. No individual shall be excluded from participation in, denied the
benefit of, subjected to discrimination under, or denied employment in the administration of or in
connection with this Contract because of age, sex, race, color, religion, creed, marital status,
familial status, sexual orientation including gender expression or gender identity, national origin,
honorably discharged veteran or military status, the presence of any sensory, mental or
physical disability, or use of a service animal by a person with disabilities. The Company agrees
to comply with, and to require that all subcontractors comply with, Section 504 of the Rehabilitation
Act of 1973 and the Americans with Disabilities Act, as applicable to the Company.

16. BUSINESS REGISTRATION REQUIREMENT. Section 8.01.070 of the Spokane
Municipal Code states that no person may engage in business with the City without first having
obtained a valid annual business registration. The Company shall be responsible for contacting
the State of Washington Business License Services at http://bls.dor.wa.gov or 1-800-451-7985 to
obtain a business registration. If the Company does not believe it is required to obtain a business
registration, it may contact the City’s Taxes and Licenses Division at (509) 625-6070 to request
an exemption status determination.

17. AUDIT / RECORDS. The Company and its subcontractors shall maintain for a minimum
of three (3) years following final payment all records related to its performance of the Contract.
The Company and its subcontractors shall provide access to authorized City representatives, at
reasonable times and in a reasonable manner to inspect and copy any such record. In the event
of conflict between this provision and related auditing provisions required under federal law
applicable to the Contract, the federal law shall prevail.

18. CONFIDENTIALITY/PUBLIC RECORDS. City will maintain the confidentiality of
Company’s materials and information only to the extent that is legally allowed in the State of
Washington. City is bound by the State Public Records Act, RCW Ch. 42.56. That law
presumptively makes all records in the possession of the City public records which are freely
available upon request by anyone. In the event that City gets a valid public records request for
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Company’s materials or information, City will give Company notice and Company will be required
to go to Court to get an injunction preventing the release of the requested records. In the event
that Company does not get a timely injunction preventing the release of the records, the City will
comply with the Public Records Act and release the records.

19. GOVERNING LAW. This agreement is governed by the laws of the State of
Washington.

TRANSOURCE SERVICES CORP. CITY OF SPOKANE

By By

Signature Date Signature Date
Type or Print Name Type or Print Name

Title Title

Firm’s UBI #

Attest: Approved as to form:

City Clerk Assistant City Attorney

Exhibits that are part of this Agreement:

Exhibit A — October 15, 2018 Quote and Master Purchase Agreements
Exhibit B - Certificate Regarding Debarment

18-187



EXHIBIT A

Transource Services Corp
2405 West Utopia Road
Phoenix AZ 85027

Quotation No.:

Account Rep:
Contact Name:
Terms:

TRANSOLIACE

BILLTO

CITY OF SPOKANE
FL.7

808 W. Spokane Falls Blvd
Spokane WA 99201-3333

Quotation Date:

Due Date:

Customer No.:
Customer Ref. No.:

Page No.:

SHIP TO

CITY OF SPOKANE
4401 N. Aubrey L White Pkwy
Spokane WA 99205

Curtis Wescott
Michael Sloon
Net 30

Ship Via:
FOB:

SALES

QUOTATION

305101

10/15/18
11/15/18
C889625

Page 1 of 2

FOB Destination

Line Item No. Description Qty
1 NVP NASPO ValuePoint MPA# MNWNC-130 1
2 NVP-WA State of Washington PA# 05815-016 1
3 TSC-ITEM C2505-SFP Four (4) Node Block with 96TB TCG AES-256 1
MFR# Encrypted HDD, 6.4 TB PCl-e Flash, 8x Intel Xeon E5-2620 2.1
C2505-SFP-DPTCA-4 GHz 8-Core CPUs, 256 GB RAM, 8x SFP+ 10GbE, 8x 1 GbE, 4x
IPMI; Includes Cohesity DataPlatform, DataProtect and
CloudArchiveAdd-Ons for 64TB
4 TSC-ITEM Cable, 10G, SFP+, Twinax, 3m 8
MFR#
CBL-10G-SFP-003
5 TSC-ITEM C2505-SFP One (1) Node Block with 24TB TCG AES-256 1
MFR# Encrypted HDD, 1.6 TB PCl-e Flash, 2x Intel Xeon E5-2620 2.1
GHz 8-Core CPUs, 64 GB RAM, 2x SFP+ 10GbE, 2x 1 GbE, 1x
C2505-SFP-DPTCA-1 ;
IPMI; Includes Cohesity DataPlatform, DataProtect and
CloudArchiveAdd-Ons for 16TB
6 TSC-ITEM Cable, 10G, SFP+, Twinax, 3m 2
MFR#
CBL-10G-SFP-003
7 TSC-ITEM C2605-SFP Expansion Node: 30 TB TCGAES-256 Encrypted 1
MFR# HDD, 1.6 TB PCl-e Flash,2x Intel Xeon E5-2620 2.1 GHz 8-Core
CPUs,64 GB RAM, 2x SFP+ 10GbE, 2x 1 GbE, 1xIPMI; Includes
C2605-SFP-DPTNODE ’ ’ ’ ’ ’
Cohesity DataPlatform and DataProtect Add-On for 20TB
8 TSC-ITEM Cable, 10G, SFP+, Twinax, 3m 2
MFR#
CBL-10G-SFP-003
9 TSC-ITEM Kroll Ontrack PowerControls Add-on License for Cohesity 2
DataProtect. Kroll Ontrack PowerControls enables granual
MFR# SW-KROLL-OPC
recovery of Microsoft Exchange, SharePoint and SQL Server data.
Each license manages 1,000 Exchange Mailboxes, 25 SQL
Serverinstances and 5 TB of SharePoint data.Requires Cohesity
DataProtect.
10 TSC-ITEM C2505-SFP-DPTCA-4 ( Serial #: To beFulfilled ) 36 Months / 1
MFR# SUPP-PREM Premium (24x7) Support
11 TSC-ITEM C2505-SFP-DPTCA-1 ( Serial #: To beFulfilled ) 36 Months / 1
MFR# SUPP-PREM Premium (24x7) Support
12 TSC-ITEM C2605-SFP-DPT-NODE ( Serial #: To beFulfilled ) 36 Months / 1

Phone: 623-879-8882 x124 Fax: 623-879-8887

MFR# SUPP-PREM

Premium (24x7) Support

E-Mail: curtisw@transource.com

Unit Price

$ 179,891.67

$44.27

$ 44,635.42

$44.27

$ 54,000.00

$44.27

$781.25

$ 38,565.00

$9,641.25

$10,125.00

Original

Total

$ 179,891.67

$ 354.16

$ 44,635.42

$ 88.54

$ 54,000.00

$ 88.54

$ 1,562.50

$ 38,565.00

$9,641.25

$10,125.00

Website: www.transource.com



Transource Services Corp

2405 West Utopia Road
Phoenix AZ 85027

TRANSOLIACE

Quotation No.:
Quotation Date:

Due Date:

Customer No.:
Customer Ref. No.:

Page No.:
Line Item No. Description
13 TSC-ITEM Three (3) Years of Standard Support for SWKROLL-OPC
MFR#
CS-SSWKROLLOPCO00
3

14 TSC-ITEM
MFR# Trade-In Credit

SBA certified "American Small Manufacturer"

Phone: 623-879-8882 x124 Fax: 623-879-8887

E-Mail: curtisw@transource.com

SALES
QUOTATION

Original
305101
10/15/18
11/15/18
C889625
Page 2 of 2
Unit Price Total
$168.75 $337.50
$ 35,000.00 $ -35,000.00
Subtotal $ 304,289.58
Shipping
Tax $ 26,777.48
Total Order Value $ 331,067.06

Website: www.transource.com



PARTICIPATING ADDENDUM
WSCA-NASPO COOPERATIVE PURCHASING ORGANIZATION, LLC

Computer Equipment
(Desktops, Laptops, Tablets, Servers, Storage including Related

Peripherals & Services)
Administered by the State of Minnesota (hereinafter “Lead State”)

MASTER AGREEMENT
Master Agreement No: MNWNC-130
Transource Service Corporation
(hereinafter “Contractor”)
And
State of Washington, Department of Enterprise Services
(hereinafter “Participating State")
Participating State Contract #05815-016
Page 1 of 22

State of Washington, Department of Enterprise Services (DES) Contract No. 05815-016

This Addendum adds the State of Washington as a Participating State authorized to purchase from
the NASPO ValuePoint Master Agreement number MNWNC-121 with Transource Service Corp.

1. Scope: This addendum covers the Computer Equipment (Desktops, Laptops, Tablets, Servers,
Storage including Related Peripherals & Services categories identified below, led by the State of
Minnesota for use by state agencies and other entities located in the Participating State authorized
by that state’s statutes to utilize state contracts with the prior approval of the state’s chief
procurement official. Language contained here supersedes and is in addition to the language of
the Master Pricing Agreement

a. Transource Computer Equipment: Category Awards:
Scope of Service

1. Band 1: Desktop. A desktop is a personal computer intended for regular use at
a single location. A desktop computer typically comes in several unites connected
together during installation: 1) the processor 2) display monitor and 3) input
devices usually a keyboard and a mouse. All operating systems for tablets are
allowed. Zero clients, Thin clients and all in ones and workstations will also be
included under desktops.

2. Band 2: Laptop. A laptop computer is a personal computer for mobile use. A
laptop includes a display, keyboard, point devices such as a touchpad and speakers
into a single unit. A laptop can be used away from the outlet using a rechargeable
battery. All operating systems for tablets are allowed. Laptops will include
notebooks, ultrabook, mobile thin clients, chromebook and netbooks. Computers
with mobile operating systems will also be included under laptops. Tablets that
have the option to be utilized with a keyboard can be sold in this band.

3. Band 3: Tablet. A tablet is a mobile computer that provides a touchscreen which
acts as the primary means of control. All operating systems for tablets are allowed.

4. Band 4: Server. A server is a physical computer dedicated to run one or more
services or applications (as a host) to serve the needs of the users of other
computers on the network. This band also includes server appliances. Servex
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appliances have their hardware and software preconfigured by the manufacturer. It
also includes embedded networking components such as those found in blade
chassis systems.

5. Band 5: Storage to include related Peripherals & Services.

Storage is hardware with the ability to store large amounts of data. This band
includes SAN switching necessary for the proper functioning of the storage
environment. Ruggedized equipment is not included in the Product and Service
Schedule for this band.

6. Examples of peripherals/accessories/options: Include but are not limited to:
monitors, audiovisual equipment, instructional equipment, cabling, modems,
network to support servers, storage and client applications such as routers,
switches. Software is an option which must be related to the purchase of equipment
and subject to configuration limits. Third party products are allowed to be
offered as peripherals/accessories/options and may be offered in any related
band

b. Products and Services NOT Provided by this Participating Addendum:

Ruggedized Devices, Printers, or Multifunction Printers
Lease Agreements — Not Applicable

2. Participation: Use of specific WSCA-NASPO cooperative contracts by all state agencies,
political subdivisions and other emtities (including cooperatives) located within the state of
Washington authorized by state statutes to use state contracts are subject to the prior approval of
the respective State Chief Procurement Official. Issues of interpretation and eligibility for
participation are solely within the authority of the State Chief Procurement Official.

Individual Customer: Each state agency and political subdivision, as a Participating Entity, that
purchases products/services will be treated as if they were individual customers. Except to the
extend modified by this Participating Addendum, each agency and political subdivision shall be
responsible to follow the terms and conditions of the Master Agreement; and they shall have the
same rights and responsibilities as the Lead State has in the Master Agreement . Each agency
and political subdivision shall have the same rights to any indemnity or to recover any costs
allowed in the contract for their purchases. The Contractor shall apply the charges to each
Participating Entity individually.

Political and non-profit entities within the State of Washington may use this contract without
further process provided they have completed, filed and accepted in the Washington
State’s Master Contract Agreement (MCUA) process. Use by others then those stated
above is not a valid use. Use of the contract in conflict with its language is not binding on
any party and does not satisfy requirements.

A list of all members is available at:

http://des.wa.gov/services/ContractingPurchasing/ITContracts/ITMasterContract/Pages/default.
aspx

THIS AGREEMENT IS NOT FOR PERSONAL USE.
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3. Participating State Modifications or Additions to Master Agreement;

Contractor and DES agree to the following modifications and additions to the Master Agreement
for Security Protection Services and apply only to actions and relationships within the Participating

Entity.

Department of Enterprise Services (DES) State Master Contract Standard Terms and
Conditions.

The following standard terms and conditions are added to the Participating Addendum for the
State of Washington. This section consists of general provisions and terms for contracts issued by
the Washington State Department of Enterprise Services (DES), acting under the authority of RCW
39.26 which regulates the manner in which state agencies may acquire services.

3.1 Contract Modifications

DES reserves the right to modify the resuiting contract (including but not limited to adding or
deleting products, services, or delivery locations) by mutual agreement between DES and the
contractor, as long as such modification is substantially within the scope of the original
contract. Such modification(s) shall be memorialized in a signed, written document,
(Amendment) describing the agreed upon change, including any terms and conditions
required to support such change. Changes to point of contact information may be updated
without the issuance of a mutually agreed contract amendment.

3.2 Contract Administration

State Contract Administrator

DES will appoint a single point of contact that shall be the Contract Administrator for
this contract and shall provide contract oversight. The Contract Administrator shall be
the principal contact for the contractor for business activities under this contract. DES
shall notify the contractor in writing, when there is a new Contract Administrator
assigned to this contract.

Administration of Term Contract

DES may maintain contract information and pricing and make it available on DES’s
website. The contract prices are the maximum price contractor can charge. The
contractor may offer volume discounts to purchasers.

Term

This PA’s initial term shall be in force for one year (12 months) after execution to align
with the Lead State’s (Minnesota) Master Pricing Agreement, and may be further
extended to support the term of the Master Pricing Agreement.

3.3 Contractor Supervision and Coordination

Contractor shall:

a. Competently and efficiently supervise and coordinate the implementation and
completion of all contract requirements specified herein.

b. Identify the contractor’s Authorized Representative, who will be the principal
point of contact for DES concerning contractor’s performance under this
contract.
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c. Immediately notify the Contract Administrator in writing of any change of
designated Authorized Representative assigned to this contract.

d. Be bound by all written communications given to or received from the
contractor's Authorized Representative.

Violation of any provision of this section may be considered a material breach of
contract and may be grounds for contract termination.

3.4 Term Contract Management
Upon award of a term contract, the contractor shall:

a. Review the impact of the award and take the necessary steps needed to ensure that
contractual obligations will be filled.

b. Promote and market the use of this contract to all authorized contract purchasers.

c. Ensure that those who endeavor to utilize this contract are authorized purchasers
under this contract.

d. Atno additional charge, assist purchasers in making the most cost effective, value
based purchases which may include, but is not limited to:

- Having representatives available to provide information regarding products
and services, including visiting the purchaser site if needed, and providing
purchaser with materials/supplies/equipment recommendations.

- Providing purchasers with a detail list of contract items including current
contract pricing and part numbers.

— The contractor shall designate a customer service representative who will be
responsible for addressing purchaser issues including but not limited to:

- Logging requests for service, ensuring repairs are completed in a timely
manner, dispatching service technicians and processing warranty claim
documentation.

- Providing purchasers with regular and timely status updates in the event of a
delay in repair or order fulfillment.

- Acting as the lead and liaison between the manufacturer and purchaser in
resolving warranty claims for contract items purchased.

3.5 Changes

Alterations to any of the terms, conditions, or requirements of this contract shall only be
effective upon written issuance of a mutually agreed confract amendment by DES.
Changes to point of contact information may be updated without the issuance of mutually
agreed contract amendment.
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3.6 Statewide Payee Desk

Contractors must register with the Statewide Payee Desk, maintained by DES, to be paid
for contract sales. Washington state agencies cannot make payments to a contractor until it
is registered. Registration materials are available here: Receiving Payment from the State.

3.7 Management Fee

Contractor will pay a management fee of 2 percent to DES on all state contract
sales/purchase prices for work orders. The purchase price is defined as total invoice price
less sales tax.

The management fee must be rolled into the contractor's current pricing; the fee must not
be shown as a separate line item on an invoice unless specifically requested and approved
by DES.

How to determine the fee: Total sales (not including sales tax) x .0074 = management fee.

DES may increase, reduce or eliminate the management fee, and reserves the right to
negotiate contract pricing with the contractor when adjustment of the management fee
might justify an increase in pricing.

For purposes of the management fee, the parties agree that the initial management fee is
included in the pricing. Therefore, any increase or reduction of the management fee must
be reflected in contract pricing commensurate with the adjustment.

Taxability (if applicable): In 2013, the Washington Department of Revenue ruled that if the
underlying transaction requires sales tax, the DES management fee portion of the
transaction is also subject to a sales tax.

The state reserves the right to audit, or have a designated third party audit, applicable
records to ensure that the state has been properly invoiced and all management fees have
been paid. Failure to accurately report total net sales, to submit a timely sales report, or
remit timely payment of the management fee may be cause for contract termination, the
charging of interest or penalties, or the exercise of other remedies provided by law.

The management fee does not include or supersede fees owed to other entities such as the
NASPO ValuePoint or government entities other than the state of Washington.

DES will invoice the contractor every quarter based on sales reported by contractor.
Contractors are not to remit payment until they receive an invoice from DES.

Management fee payment must reference the contract number, work request number (if
applicable), the year and quarter for which the management fee is being remitted, and the
contractor’s name as it is known to DES, if not already included on the face of the check.

Remit management fee to:

Washington State Department of Enterprise Services
Finance Office

PO Box 41460

Olympia, WA 98504-1460

NOTE: DO NOT send payment to the DES Contract Administrator and do not pay prior to
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receiving the invoice.

3.8 Contract Sales/Usage Report

The management fee will be based on total contract sales, which must be reported
quarterly by the contractor in the Contract Sales Reporting System. DES will provide a
login password and a vendor number.

Each sales report must identify every authorized purchaser by name as it is known to DES
and its total combined sales amount invoiced during the reporting period (i.e., sales of an
entire agency or political subdivision, not its individual subsections). The
“Miscellaneous” option may be used only with prior approval by DES, and use of this
option without prior approval by DES may be cause for contract termination.

USAGE REPORT DUE DATE: Reports must be submitted electronically within 30 days
after the end of the calendar quarter:

For sales invoiced during ... Due date
Q1 (Jan / Feb / March) April 30
Q2 (April / May / June) July 31
Q3 (July / Aug/ Sept.) Oct. 31
Q4 (Oct/ Nov / Dec.) Jan. 31

Failure to provide reports in accordance with the schedule above may be cause for
contract termination.

The report may be corrected or modified by DES with subsequent written notice to the
contractor.

Upon request, contractor shall provide contact information for all purchasers during the
term of this contract. Refer sales reporting questions to the Contract Administrator.

3.9 Other Required Term Contract Reports

DES may require the contractor to provide a detailed annual contract sales history report.
This report, if requested, will include at a minimum, but is not limited to: product
description, part number or other product identifier, per unit quantities sold, and contract
price. This report must be provided to DES in an electronic format that can be read by MS
Excel. Unless the solicitation specifies otherwise, all other required reports will be
designed and approved by the parties by mutual agreement.

3.10 Common Vendor Registration and Bid Notification System

Contractor shall be registered in the state’s common vendor registration and bid
notification system, RCW 39.29.006, known as Washington's Electronic Business Solutions
(WEBS) at www.ga.wa.gov/webs. Contractors already registered need not re- register. It
is the sole responsibility of contractors to properly register and maintain an accurate
vendor profile.
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3.11 Payment

a. Advance payment prohibited:

No advance payment shall be made for the products and Services furnished by
contractor under this contract.

Notwithstanding the above, maintenance payments, if any, may be madeona
quarterly basis at the beginning of each quarter.

b. Payment:
Payment is the sole responsibility of, and will be made by, the purchaser.

Under Chapter 39.76 RCW , if purchaser fails to make timely payment(s), contractor
may invoice for 1 percent per month on the amount overdue or a minimum of $1.
Payment will not be considered late if a check or warrant is mailed within the time
specified. If no terms are specified otherwise in the solicitation, net 30 days will
automatically apply.

Payment(s) made in accordance with contract terms shall fully compensate the
contractor for all risk, loss, damages or expense of whatever nature and acceptance
of payment shall constitute a waiver of all claims submitted by contractor.

Payment for materials, supplies and/or equipment received and for services
rendered shall be made by purchaser and be redeemable in U.S. dollars. Unless
otherwise specified, the purchaser’s sole responsibility shall be to issue this
payment. Any bank or transaction fees or similar costs associated with currency
exchange procedures or the use of purchasing/credit cards shall be fully assumed
by the contractor.

Note: when the state has been overcharged or otherwise reimbursed, the purchaser
may elect to have either direct payments or written credit memos issued. If the
contractor fails to make timely payment(s) or issuance of credit memos, the
purchaser may impose a 1% per month on the amount overdue 30 days after notice to
the contractor.

c¢. Invoicing and discounts

Contractor must provide a properly completed invoice to purchaser. All invoices are
to be delivered to the address indicated in the purchase order.

Each invoice must be identified by the associated contract number; the contractor’s
statewide vendor registration number assigned by the Washington State Office of
Financial Management (OFM), the applicable purchaser’s order number, and must
be in U.S. dollars. Invoices must be prominently annotated by the contractor with all
applicable prompt payment and/or volume discount(s) and shipping charges unless
otherwise specified in the solicitation.

Invoices for payment will accurately reflect all discounts due the purchaser. Invoices
will not be processed for payment, nor will the period of prompt payment discount
commence, until receipt of a properly completed invoice denominated in U.S. dollars
and until all invoiced items are received and satisfactory performance of contractor
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has been accepted by the purchaser. If an adjustment in payment is necessary due to
damage or dispute, any prompt payment discount period shall commence on the
date final approval for payment is authorized.

3.12 Taxes, fees and licenses
a. Taxes

Where required by statute or regulation, the contractor shall pay for and maintain in
current status all taxes that are necessary for contract performance. Unless otherwise
indicated, the purchaser agrees to pay State of Washington taxes on all applicable
materials, supplies, services and/or equipment purchased. No charge by the
contractor shall be made for federal excise taxes and the purchaser agrees to furnish
contractor with an exemption certificate where appropriate.

b. Collection of retail sales and use taxes

In general, contractors engaged in retail sales activities within the State of
Washington are required to collect and remit sales tax to Department of Revenue
(DOR). In general, out-of-state contractors must collect and remit *“use tax” to
Department of Revenue if the activity carried on by the seller in the State of
Washington is significantly associated with contractor’s ability to establish or
maintain a market for its products in Washington. Examples of such activity include
where the contractor either directly or by an agent or other representative:

— Maintains an in-state office, distribution house, sales house, warehouse,
service enterprise, or any other in-state place of business;

— Maintains an in-state inventory or stock of goods for sale;

- Regularly solicits orders from purchasers located within the State of
Washington via sales representatives entering the State of Washington;

— Sends other staff into the State of Washington (e.g. product safety engineers,
etc.) to interact with purchasers in an attempt to establish or maintain
market(s); or

~ Other factors identified in WAC 458-20.
c. Department of Revenue registration for out-of-state contractors

Out-of-state contractors meeting any of the above criteria must register and establish
an account with the Department of Revenue. Refer to WAC 458-20-193, and call the
Department of Revenue at 800-647-7706 for additional information. When out-of-state
contractors are not required to collect and remit “use tax,” purchasers located in the
State of Washington are responsible for paying this tax, if applicable, directly to the
Department of Revenue.

d. Taxes on invoice

Contractor shall calculate and enter the appropriate state and local sales tax on all
invoices. Tax is to be computed on new items after deduction of any trade-in in
accordance with WAC 458-20-247.
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e. Overpayments to contractor

Contractor shall refund to purchaser the full amount of any erroneous payment ox
overpayment under this contract within 30 days’ written notice. If contractor fails to
make timely refund, purchaser may charge contractor 1 percent per month on the
amount due, until paid in full.

f. Proprietary or confidential information

To the extent consistent with Chapter 42.56 RCW, the Public Disclosure Act, DES shall
maintain the confidentiality of contractor’s information marked confidential or
proprietary. If a request is made to view contractor’s proprietary information, DES
will notify contractor of the request and of the date that the records will be released to
the requester unless contractor obtains a court order enjoining that disclosure. If
contractor fails to obtain the court order enjoining disclosure, DES will release the
requested information on the date specified.

The state’s sole responsibility shall be limited to maintaining the above dataina
secure area and to notify contractor of any request(s) for disclosure for so long as DES
retains contractor’s information in DES records. Failure to so label such materials or
failure to timely respond after notice of request for public disclosure has been given
shall be deemed a waiver by contractor of any claim that such materials are exempt
from disclosure.

3.13 Insurance

The following are general insurance provisions for the State of Washington. Additional
requirements specific to a good/service may be detailed elsewhere in a solicitation or its
appendices.

a. General requirements

Contractor shall, at its own expense, obtain and keep in force insurance as follows
until completion of the contract. Upon request, contractor shall furnish evidence in
the form of a certificate of insurance satisfactory to the State of Washington that
insurance, in the following kinds and minimum amounts, has been secured. Failure to
provide proof of insurance, as required, will result in contract cancellation.

Contractor shall include all subcontractors as insureds under all required insurance
policies, or shall furnish separate Certificates of Insurance and endorsements for
each subcontractor. Subcontractor(s) must comply fully with all insurance
requirements stated herein. Failure of subcontractox(s) to comply with insurance
requirements does not limit contractor’s liability or responsibility.

All insurance provided in compliance with this contract shall be primary as to any
other insurance or self-insurance programs afforded to or maintained by the state.

b. Specific requirements

Employer's Liability (Stop Gap): The contractor will at all times comply with all
applicable workers' compensation, occupational disease, and occupational health
and safety laws, statutes, and regulations to the full extent applicable and will
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maintain Employers Liability insurance with a limit of no less than $1,000,000.00. The
State of Washington will not be held responsible in any way for claims filed by the
contractor or their employees for services performed under the terms of this contract.

Commercial General Liability Insurance: The contractor shall at all times during the
term of this contract, carry and maintain commercial general liability insurance and if
necessary, commercial umbrella insurance for bodily injury and property damage
arising out of services provided under this contract. This insurance shall cover such
claims as may be caused by any act, omission, or negligence of the contractor or its
officers, agents, representatives, assigns, or servants.

The insurance shall also cover bodily injury, including disease, illness and death, and
property damage arising out of the contractor’'s premises/operations, independent
contractors, products/completed operations, personal injury and advertising injury,
and contractual liability (including the tort liability of another assumed in a business
contract), and contain separation of insured’s (cross liability) conditions.

Contractor waives all rights against the State of Washington for the recovery of
damages to the extent they are covered by general liability or umbrella insurance.

The limits of liability insurance shall not be less than as follows:

General aggregate limits (other than products-completed operations) | $2 million

Products-completed operations aggregate $2 million

Personal and advertising injury aggregate $1 million

Each occurrence (applies to all of the above) $1 million

Fire damage limit (per occurrence) $50,000

Medical expense limit (any one person) $5,000
. Business Auto Policy (BAP)

In the event that services delivered pursuant to this contract involve the use of
vehicles, or the transportation of clients, automobile liability insurance shall be
required. The coverage provided shall protect against claims for bodily injury,
including illness, disease, and death; and property damage caused by an occurrence
arising out of or in consequence of the performance of this service by the contractor,
subcontractor, or anyone employed by either.

Contractor shall maintain business auto liability and, if necessary, commercial
umbrella liability insurance with a combined single limit not less than $1,000,000 per
occurrence. The business auto liability shall include Hired and Non-Owned coverage.

Contractor waives all rights against the State of Washington for the recovery of
damages to the extent they are covered by business auto liability or commercial
umbrella liability insurance.
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d. Additional insurance provisions

All above insurance policies shall include, but not be limited to, the following
provisions:
o Additional insured:

State of Washington and all authorized purchasers shall be named as an additional
insured on all general liability, umbrella, excess, and property insurance policies.
All policies shall be primary over any other valid and collectable insurance.

o Notice of policy cancellation/Non-renewal:

For insurers subject to Chapter 48.18 RCW (admitted and regulated by the
Washington State Insurance Commissioner) a written notice shall be given to the
director of purchasing or designee 45 calendar days prior to cancellation or any
material change to the policy as it relates to this contract. Written notice shall
include the affected contract reference number.

o Cancellation for non-payment of premium:

If cancellation on any policy is due to non-payment of premium, a written notice
shall be given the director of purchasing or designee 10 calendar days prior to
cancellation. Written notice shall include the affected contract reference number.

o Identification:

Policies and certificates of insurance shall include the affected contract reference
number.

e. Insurance carrier rating

The insurance required above shall be issued by an insurance company authorized to
do business within the State of Washington. Insurance is to be placed with a carrier
that has a rating of A- Class VII or better in the most recently published edition of
Best's Reports. Any exception must be reviewed and approved by the Risk Manager
for the State of Washington, by submitting a copy of the contract and evidence of
insurance before contract commencement. If an insurer is not admitted, all insurance
policies and procedures for issuing the insurance policies must comply with Chapter
48.15 RCW and Chapter 284-15 WAC .

f. Excess coverage

The limits of all insurance required to be provided by the contractor shall be no less
than the minimum amounts specified. However, coverage in the amounts of these
minimurm limits shall not be construed to relieve the contractor from liability in
excess of such limits.

g. Limit adjustments

The state reserves the right to increase or decrease limits as appropriate.
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3.14 Antitrust

The state maintains that, in actual practice, overcharges resulting from antitrust violations
are borne by the purchaser. Therefore, the contractor hereby assigns to the State of
Washington any and all of the contractor's claims for such price fixing or overcharges
which arise under federal or state antitrust laws, relating to the materials, supplies,
services and/or equipment purchased under this contract.

3.15 Disputes and remedies
a. Problem resolution and disputes

Problems arising out of the performance of this contract shall be resolved in a timely
manner at the lowest possible level with authority to resolve such problem. If a
problem persists and cannot be resolved, it may be escalated within each
organization.

In the event a bona fide dispute concerning a question of fact arises between DES or
the purchaser and contractor and it cannot be resolved between the parties through
the normal problem escalation processes, either party may initiate the dispute
resolution procedure provided herein. The dispute shall be handled by a Dispute
Resolution Panel in the following manner. Each party to this contract shall appoint one
member to the Panel. These two appointed members shall jointly appoint an
additional member. The Dispute Resolution Panel shall review the facts, contract
terms and applicable statutes and rules and make a determination of the dispute as
quickly as reasonably possible. The determination of the Dispute Resolution Panel
shall be final and binding on the parties hereto. DES and/or purchaser and contractor
agree that, the existence of a dispute notwithstanding, they will continue without
delay to carry out all their respective responsibilities under this contract that are not
affected by the dispute.

In the event a bona fide dispute concerning a question of fact arises between DES or
the purchaser and contractor and it cannot be resolved between the parties through
the normal escalation processes, either party may initiate the dispute resolution
procedure provided herein.

The initiating party shall reduce its description of the dispute to writing and deliver it
to the responding party. The responding party shall respond in writing within three
business days. The initiating party shall have three business days to review the bid. If
after this review a resolution cannot be reached, both parties shall have three
business days to negotiate in good faith to resolve the dispute.

_ Ifthe dispute cannot be resolved after three business days, a Dispute Resolution
Panel may be requested in writing by either party who shall also identify the first
panel member. Within three business days of receiving the request, the other party
will designate a panel member. Those two panel members will appoint a third
individual to the Dispute Resolution Panel within the next three business days.
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The Dispute Resolution Panel will review the written descriptions of the dispute,
gather additional information as needed, and render a decision on the dispute in the
shortest practical time.

Each party shall bear the cost for its panel member and share equally the cost of the
third panel member.

Both parties agree to be bound by the determination of the Dispute Resolution Panel.

Both parties agree to exercise good faith in dispute resolution and to settle disputes
prior to using a Dispute Resolution Panel whenever possible.

DES, the purchaser and contractor agree that, the existence of a dispute
notwithstanding, they will continue without delay to carry out all their respective
responsibilities under this contract that are not affected by the dispute.

If the subject of the dispute is the amount due and payable by purchaser for
materials, supplies, services and/or equipment being provided by contractor,
contractor shall continue providing materials, supplies, services and/or equipment
pending resolution of the dispute provided purchaser pays contractor the amount
purchaser, in good faith, believes is due and payable, and places in escrow the
difference between such amount and the amount contractor, in good faith, believes is
due and payable.

. Administrative suspension

When it in the best interest of the state, DES may at any time, and without cause,
suspend the contract or any portion thereof for a period of not more than 30 calendar
days per event by written notice from DES to the contractor's Representative.
contractor shall resume performance on the next business day following the 30th day
of suspension unless an earlier resumption date is specified in the notice of
suspension. If no resumption date was specified in the notice of suspension, the
contractor can be demanded and required to resume performance within the 30-day
suspension period by DES providing the contractor’s Representative with written
notice of such demand.

. Force majeure

The term “force majeure” means an occurrence that is beyond the control of the
party affected and could not have been avoided by exercising reasonable diligence.
Force majeure shall include acts of wazr, riots, strikes, fire, floods, windstorms,
epidemics or other similar occurrences.

Exceptions: Except for payment of sums due, neither party shall be liable to the
other or deemed in breach under this contract if, and to the extent that, such party's
performance of this contract is prevented by reason of force majeure.

Notification: If either party is delayed by force majeure, said party shall provide
written notification within 48 hours. The notification shall provide evidence of the
force majeure to the satisfaction of the other party. Such delay shall cease as soon as
practicable and written notification of same shall likewise be provided. So far as
consistent with the Rights Reserved below, the time of completion shall be extended
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by contract amendment for a period of time equal to the time that the results or effects
of such delay prevented the delayed party from performing in accordance with this
contract.

Rights reserved: DES reserves the right to authorize an amendment to this contract,
terminate the contract, and/or purchase materials, supplies, equipment and/or
services from the best available source during the time of force majeure, and
contractor shall have no recourse against the state.

d. Alternative dispute resolution fees and costs

In the event that the parties engage in arbitration, mediation or any other alternative
dispute resolution forum to resolve a dispute in lieu of litigation, both parties shall
share equally in the cost of the alternative dispute resolution method, including cost
of mediator or arbitrator. In addition, each party shall be responsible for its own
attorneys' fees incurred as a result of the alternative dispute resolution method.

e. Non-exclusive remedies

The remedies provided for in this contract shall not be exclusive but are in addition to
all other remedies available under law.

3.16 Liquidated damages
a. Liquidated damages - General

DES and or the purchasers and the contractor agree that the liquidated damages
provisions in the contract are a reasonable forecast of the actual damages that would
be suffered by the purchaser in the event of contractor’s nonperformance, that such
liquidated damages are nota penalty but represent the reasonable compensation
due purchaser in the event of a breach, and that such liquidated damages will be
assessed as appropriate.

Any delay by contractor in meeting the Delivery Date, Installation Date, maintenance
or repair date, or other applicable date set forth in this contract will interfere with the

proper implementation of purchaser’s programs and will result in loss and damage to
purchaser.

As it would be impracticable to fix the actual damage sustained in the event of any
such failure(s) to perform and/or purchaser and contractor agrees that in the event of
any such failure(s) to perform, the amount of damage which will be sustained will be
assessed as appropriate based upon the purchasers inability to perform their function
and the parties agree that contractor shall pay such amounts as liquidated damages
and not as a penalty.

Liquidated damages provided under the terms of this contract are subject to the same
limitations as provided in the section titled Limitation of Liability.

b. Limitation of liability
The parties agree that neither contractor, DES nor purchaser shall be liable to each

other, regardless of the form of action, for consequential, incidental, indirect, or
special damages except a claim related to bodily injury or death, or a claim or
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demand based on patent, copyright, or other intellectual property right infringement,
in which case liability shall be as set forth elsewhere in this contract.

This section does not modify any sections regarding liquidated damages or any other
conditions as are elsewhere agreed to herein between the parties. The damages
specified in the sections titled Termination for Default and Retention of Records are
not consequential, incidental, indirect, or special damages as that term is used in this
section.

The contractor, DES and purchaser are not liable for damages arising from causes
beyond their reasonable control and without their fault or negligence. Such causes
may include, but are not restricted to, acts of the public enemy, acts of a government
body other than DES or the purchaser acting in either its sovereign or contractual
capacity, war, explosions, fires, floods, earthquakes, epidemics, quarantine
restrictions, strikes, freight embargoes, and unusually severe weather; but in every
case the delays must be beyond the reasonable control and without fault or
negligence of the contractor, DES or the purchaser, or their respective
subcontractors.

If delays are caused by a subcontractor without its fault or negligence, contractor
shall not be liable for damages for such delays, unless the services to be performed
were obtainable on comparable terms from other sources in sufficient time to permit
contractor to meet its required performance schedule.

Neither party shall be liable for personal injury to the other party or damage to the
other party’s property except personal injury or damage to property proximately
caused by such party’s respective fault or negligence.

c. Federal funding (if applicable)

In the event that a federally funded acquisition results from this procurement, the
contractor may be required to provide additional information (free of charge) at the
request of DES or purchaser. Further, the contractor may be subject to those federal
requirements specific to the commodity.

d. Federal restrictions on lobbying (if applicable)

Contractor certifies that under the requirements of Lobbying Disclosure Act, 2 u.s.C.,
Section 1601 et seq., no federal appropriated funds have been paid or will be paid,
by or on behalf of the contractor, to any person for influencing or attempting to
influence an officer or employee of any agency, a member of Congress, an officer or
employee of Congress, or an employee of a member of Congress in connection with
the awarding of any federal contract, the making of any federal grant, the making of
any federal loan, the entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any federal contract, grant,
loan, or cooperative agreement.

3.17 Debarment and suspension

Respondent certifies, by submitting this bid or proposal, that neither it nor its
affiliates presently are debarred, suspended, proposed for debarment, declared
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ineligible or voluntarily excluded from participation in this procurement/contract by
any government agency. Respondent also agrees to notify DES if its debarment status
changes during the bid process or after receiving notice of contract award, if any. If
respondent cannot certify this statement, attach a written explanation to the bid
response for review.

3.18 Contract termination
a. Material breach

A contractor may be terminated for cause by DES, at the sole discretion of DES, for
failing to perform a contractual requirement or for a material breach of any term or
condition. Material breach of a term or condition of the contract may include but is
not limited to:

e Contractor failure to perform services or deliver materials, supplies, or
equipment by the date required or by an alternate date as mutually agreed in
a written amendment to the contract;

e Contractor failure to carry out any warranty or fails to perform or comply with
any mandatory provision of the contract;

e Contractor becomes insolvent or in an unsound financial condition so as to
endanger performance hereunder;

e Contractor becomes the subject of any proceeding under any law relating to
bankruptcy, insolvency or reorganization, or relief from creditors and/or
debtors that endangers the contractor’s proper performance hereunder;

¢ Appointment of any receiver, trustee, or similar official for contractor or any of
the contractor's property and such appointment endangers the contractor’s
proper performance hereunder;

e A determination that the contractor is in violation of federal, state, or local laws
or regulations and that such determination renders the contractor unable to
perform any aspect of the contract.

b. Opportunity to cure

In the event that contractor fails to perform a contractual requirement or materiaily
breaches any term or condition, DES may issue a written cure notice. The contractor
may have a period of time in which to cure. DES is not required to allow the
contractor to cure defects if the opportunity for cure is not feasible as determined
solely within the discretion of DES. Time allowed for cure shall not diminish or
eliminate contractor's liability for liquidated or other damages, or otherwise affect
any other remedies available against contractor under the contract or by law.

If the breach remains after contractor has been provided the opportunity to cure, DES
may do any one or more of the following:

— Exercise any remedy provided by law;

— Terminate this contract and any related contracts or portions thereof;



Page 17 of 22

Procure replacements and impose damages as set forth elsewhere in this
contract;

Impose actual or liquidated damages;

Suspend or bar contractor from receiving future solicitations or other
opportunities;

— Require contractor to reimburse the state for any loss or additional expense
incurred as a result of default or failure to satisfactorily perform the terms of the
contract.

c. Termination for cause

In the event DES, in its sole discretion, determines that the contractor has failed to
comply with the conditions of this contract in a timely manner or is in material breach,
DES has the right to suspend or terminate this contract, in part or in whole. DES shall
notify the contractor in writing of the need to take corrective action. If corrective
action is not taken within 30 calendar days or as otherwise specified by DES, or if
such corrective action is deemed by DES to be insufficient, the contract may be
terminated. DES reserves the right to suspend all or part of the contract, withhold
further payments, or prohibit the contractor from incurring additional obligations of
funds during investigation of the alleged breach and pending corrective action by
the contractor or a decision by DES to terminate the contract.

In the event of termination, DES shall have the right to procure for all purchasers any
replacement materials, supplies, services and/or equipment that are the subject of
this contract on the open market. In addition, the contractor shall be liable for
damages as authorized by law including, but not limited to, any price difference
between the original contract and the replacement or cover contract and all
administrative costs directly related to the replacement contract, e.g., cost of the
competitive bidding, mailing, advertising and staff time.

If it is determined that: (1) the contractor was not in material breach; or (2) failure to
perform was outside of contractor's or its subcontractor’s control, fault or negligence,
the termination shall be deemed to be a "termination for convenience." The rights
and remedies of DES and/or the purchaser provided in this contract are not exclusive
and are in addition to any other rights and remedies provided by law.

d. Termination for convenience

Except as otherwise provided in this contract, DES, at the sole discretion of DES, may
terminate this contract, in whole or in part by giving 30 calendar days or other
appropriate time period written notice beginning on the second day after mailing to
the contractor. If this contract is so terminated, purchasers shall be liable only for
payment required under this contract for properly authorized services rendered, or
materials, supplies and/or equipment delivered to and accepted by the purchaser
prior to the effective date of contract termination. Neither DES nor the purchaser shall
have any other obligation whatsoever to the contractor for such termination. This
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Termination for Convenience clause may be invoked by DES when it is in the best
interest of the State of Washington.

Termination for withdrawal of authority

In the event that DES and/or purchaser’s authority to perform any of its duties is
withdrawn, reduced, or limited in any way after the commencement of this contract
and prior to normal completion, DES may terminate this contract, in whole or in part,
by seven calendar days written notice, or other appropriate time period, to
contractor.

Termination for non-allocation of funds

If funds are not allocated to purchaser(s) to continue this contract in any future
period, DES may terminate this contract with seven calendar days written notice, or
other appropriate time period, to contractor, or work with contractor to arrive ata
mutually acceptable resolution of the situation. Purchaser will not be obligated to pay
any further charges for materials, supplies, services and/or equipment including the
net remainder of agreed-to consecutive periodic payments remaining unpaid
beyond the end of the then-current period. DES and/or purchaser agree to notify
contractor in writing of such non-allocation at the earliest possible time.

No penalty shall accrue to the purchaser in the event this section shall be exercised.
This section shall not be construed to permit DES to terminate this contract in order to
acquire similar materials, supplies, services and/or equipment from a third party.

Termination for conflict of interest

DES may terminate this contract by written notice to contractor if it is determined,
after due notice and examination, that any party to this contract has violated Chapter
42.52 RCW , Ethics in Public Service, or any other laws regarding ethics in public
acquisitions and procurement and performance of contracts. In the event this contract
is so terminated, DES and/or purchaser shall be entitled to pursue the same remedies
against contractor as it could pursue in the event that the contractor breaches this
contract.

Termination by mutual agreement

DES and the contractor may terminate this contract in whole or in part, at any time, by
mutual agreement.

Termination procedure

In addition to the procedures set forth below, if DES terminates this contract,
contractor shall follow any procedures DES specifies in the termination notice.

Upon termination of this contract and in addition to any other rights provided in this
contract, DES may require the contractor to deliver to the purchaser any property
specifically produced or acquired for the performance of such part of this contract as
has been terminated. The provisions of the "Treatment of Assets" clause shall apply in
such property transfer.
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The purchaser shall pay to the contractor the agreed upon price, if separately stated,
for completed work and service(s) Accepted by the purchaser, and the amount
agreed upon by the contractor and the purchaser for (i) completed materials,
supplies, services rendered and/or equipment for which no separate price is stated,
(ii) partially completed materials, supplies, services rendered and/or equipment, (iii)
other materials, supplies, services rendered and/or equipment which are Accepted
by the purchaser, and (iv) the protection and preservation of property, unless the
termination is for cause, in which case DES and the purchaser shall determine the
extent of the liability of the purchaser. Failure to agree with such determination shall
be a dispute within the meaning of the "Disputes” clause of this contract. The
purchaser may withhold from any amounts due the contractor such sum as DES and
purchaser determine to be necessary to protect the purchaser against potential loss
or liability.

The rights and remedies of DES and/or the purchaser provided in this section shall
not be exclusive and are in addition to any other rights and remedies provided by
law or under this contract.

After receipt of a termination notice, and except as otherwise expressly directed in
writing by DES, the contractor shall:

e Stop all work, order fulfiliment, shipments, and deliveries under the contract
on the date, and to the extent specified, in the notice;

e Place no further orders or subcontracts for materials, sexvices, supplies,
equipment and/or facilities in relation to the contract except as is necessary to
complete or fulfill such portion of the contract that is not terminated;

e Complete or fulfill such portion of the contract that is not terminated in
compliance with all contractual requirements;

e Assign to the purchaser, in the manner, at the times, and to the extent directed
by DES on behalf of the purchaser, all of the rights, title, and interest of the
contractor under the orders and subcontracts so terminated, in which case the
purchaser has the right, at its discretion, to settle or pay any or all claims
arising out of the termination of such orders and subcontracts.

e Settle all outstanding liabilities and all claims arising out of such termination of
orders and subcontracts, with the approval or ratification of DES and/or the
purchaser to the extent DES and/or the purchaser may require, which
approval or ratification shall be final for all the purposes of this clause;

e Transfer title to the purchaser and deliver in the manner, at the times, and to
the extent directed by DES on behalf of the purchaser any property which, if
the contract had been completed, would have been required to be furnished
to the purchaser;

e Take such action as may be necessary, or as DES and/or the purchaser may
direct, for the protection and preservation of the property related to this
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contract which is in the possession of the contractor and in which DES and/or
the purchaser has or may acquire an interest.

4. Primary Contacts: The primary contact individual (or their named successor) for this
Participating Addendum is as follows:

Lead State
Name: Susan Kahle, Materials Management Division State of
Minnesota .
Address: 112 Administrative Building, 50 Sherbume Ave. St Paul,
MN 55155
Telephone: 651.201.2434
Fax: 651.297.3996
E- Susan.kahle@state.mn.us
mail:
Contractor
Name Curtis Wescott, NASPO ValuePoint Contract Manager
Address 2405 W. Utopia Rd, Phoenix, AZ 85027
Telephone 623-879-8882 ext. 124
Email curtisw@transource.com
Entity
Name Momi Friedlander Contract Specialist
Department of Enterprise Services
Address 1500 Jefferson Street SE, Olympia, WA 98501
Telephone 360-407-8508
Email Momi.friedlander@des.wa.gov

5. Minority and Women’s Business Enterprises (MWBE)

In accordance with the legislative findings and policies set forth in RCW 39.19, the State of
Washington encourages participation in all of its contracts by minority and woman-owned
businesses firms certified by the Office of Minority and Women's Business Enterprises
(OMWBE). While the state does not give preferential treatment, it does seek equitable
representation from the minority and women'’s business community. In addition, the state
welcomes participation by self-identified minority and woman owned firms and strongly
encourages such firms to become certified by OMWBE.

Participation may be as a subcontractor to Contractor. However, unless required by federal
statutes, regulations, grants, or contract terms no preference will be included in the evaluation
of bids

Any affirmative action requirements set forth in federal regulations or statutes included or
referenced in the original solicitation shall apply. Contact OMWBE for information on other
certified firms for potential sub-contracting arrangements. DES encourages participation by
non-MWBE firms as well as MWBE firms. Prior to performance, an awarded bidder that isa
MWBE or intends to use MWBE subcontractors is encouraged to identify the participating
firm(s) to DES.
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5.1. Public records and exempt information

All documents submitted by said Contractor to DES during the performance of this agreement
shall become public records. They are subject to disclosure unless specifically exempt under
Revised Code of Washington (RCW) 42.56 (The Public Records Act).

Confidential documents: DES strongly discourages submittal of any confidential material.
DES considers confidential material to be any portion of your submittal clearly marked all or in
part “Confidential,” “Proprietary” or “Trade Secret” (or the equivalent).

e DES reserves the right to return, reject or disqualify any submittal that includes
confidential material.

Public records requests: If a public records request seeks to view or obtain a copy of your
RFP submittal, and if your submittal includes content clearly marked “Confidential,”
“Proprietary” or “Trade Secret” (or the equivalent), DES will:

e Notify you of the date DES will disclose the requested records;

e Give you an opportunity to seek a court order that stops DES from disclosing the
records.

DES shall not:

o Evaluate or defend your claim of confidentiality. It is your responsibility to support your
claim and take appropriate legal action to do so;

e Withhold or redact your documents without a court order.

Questions about the confidentiality of your submittal can be directed to the Procurement
Coordinator or the DES Public Records Officer at (360) 407-8768 or

publicrecords@des.wa.gov.

5.2 Legal notices

Any notice or demand or other communication required or permitted to be given under the
contract or applicable law (except notice of malfunctioning Equipment) will be effective only if
it is in writing and signed by the applicable party, properly addressed, and either delivered in
person, or by a recognized courier service, or deposited with the United States Postal Service
as first-class mail, postage prepaid, certified mail, return receipt requested, via facsimile or
by electronic mail, to the parties at the addresses and fax numbers, e-mail addresses
provided in the Authorized Offer and Contract Signature Page below. For purposes of
complying with any provision in the contract or applicable law that requires a “writing,"” such
communication, when digitally signed netshall be considered to be “in writing” or “written™ to
an extent no less than if it were in paper form. Notices will be effective upon receipt or four
business days after mailing, whichever is earlier. The notice address as provided herein may
be changed by written notice given as provided above.

In the event that a subpoena or other legal process commenced by a third party in any way
concerning the Equipment or Services provided pursuant to the contract is served upon
contractor or DES, such party agrees to notify the other party in the most expeditious fashion
possible following receipt of such subpoena or other legal process. The contractor and DES



Page 22 of 22

further agree to cooperate with the other party in any lawful effort by the other party to contest
the legal validity of such subpoena or other legal process commenced by a third party.

5.3. Liens, claims and encumbrances

All materials, equipment, supplies and/or services shall be free of all liens, claims, or
encumbrances of any kind, and if DES or the purchaser requests, a formal release of same

shall be delivered to the respective requestor.

6. Subcontractors: Authorized dealers and resellers authorized in the State of
Washington are approved to provide sales and service support to participants
authorized by this Participating Addendum and shall be in accordance with the terms
and conditions set forth in the aforementioned Master Agreement.

1. Orderxs: Any Order placed by a Purchasing Entity for a Product and/or Service
available from this Participating Addendum shall be deemed to be a sale under
(and governed by the prices and other terms and conditions) the Master Agreement.

Purchase orders must be submitted with a valid quote and written acceptance from agency

prior to contract performance.

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution by

both parties below.
Participating State: C@{aetor: Q

\elvo shepl s -l R aqhd £ dodice W,
By: . By: o~

. W I D
e e F )

Name: Name: Curtis Wescott

_5441(" Sm [y
Title: Title: NASPO ValuePoint Contract Manager
STBHTE IT ProlueOM ST Mée
Date: 7/20/1<\ Date: 09/29/2015

—

Participdting Staie: Participating State:

A w4 w/
Byﬁignaturj:f\_ Q() By(Signature)

_NM \ \LJ ) U/’W A
Namm - ”Q‘ Name:
Ot A it dng N,
Title: ® Q‘ } k Q,@ J Title:
XY e UL

Date: Date:

1) %,e,“;, AVIEN




- STATE OF MINNESOTA

Materials Management Division
112 Administration Building

.
., COOPERATIVE PURCHASING
’"”Es”ta 50 Sherburne Avenue e pcH

St. Paul, MN 55155
DEPARTMENT OF ADMINISTRATION Voice: 651.298.2600

Fax: 651.297.3996

{7
WSCA-NASPO:

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD

WITH
TRANSOURCE SERVICE CORPORATION
FOR
COMPUTER EQUIPMENT: (Desktops, Laptops, Tablets, Servers, Storage
including Related Peripherals & Services)

To: Transource Service Corporation CONTRACT NO: MNWNC-130
2405 W. Utopia Road
Phoenix, Arizona 85027

. CONTRACT PERIOD: April 1, 2015, or upon final
Contract Vendor Administrator: executed signatures,
EUWI? Wer.:;_cott . whichever is later
mail: cyrtisw@transource.com
“Phone: 623.879.8882 ext 24 Through March 31, 2017
EXTENSION OPTION: UP TO 36 MONTHS

You are hereby notified that your response to our solicitation, which opened January 31, 2014, is accepted. The following
documents, in order of precedence, are incorporated herein by reference and constitute the entire Contract between you
and the State: 1. A Participating Entity’s Participating Addendum (“PA”) A Participating Entity’s Participating Addendum
shall not diminish, change, or impact the rights of the Lead State with regard to the Lead State’s contractual relationship
with the Contract Vendor under the Terms of Minnesota WSCA-NASPO Master Agreement; 2. Minnesota WSCA-NASPO
Master Agreement; 3. The Solicitation; and 4. the Contract Vendor's response to the Solicitation. These documents shall

be read to be consistent and complementary. Any conflict among these documents shali be resolved by giving priority to
these documents inthe order listed above.

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed intending to be bound thereby.
1. TRANSOURCE SERVICE CORPORATION 2. MINNESOTA MATERIALS MANAGEMENT DIVISION

The Contractor certifies that the appropriate person(s) have In accordance with Minn. Stat. § 16C.03, subd, 3,
executed this Agreement on behalf of the Contractor as required

'/
by applicable art] fs, byligv;s_,_,r_e_s_oj ions, or ordinances. @’ /
o Zall o rags

Sigpslye™ hd .

— CUA' iS we‘lf LE'H’ Title:  Master Agreement Administrator
Title: i }mkmcl;' {Eiﬁmﬁﬁ:r : Date: 37 /5{; / ;
Date: Z-'\Z."Zﬁlﬁ
By:

! Sianature 3. MINNESOTA COMMISSIONER OF ADMINISTRATION

e T Or delegated reprasentative. :
Title: By:
Date: Date: Ori’gi’nci %ig ned

FEB 26 2015
By Lucas J. Jannett
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DEPARTMENT OF ADMINISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
SUMMARY |

1. BACKGROUND. The State of Minnesota, Department of Administration, Materials Management Division publicly
posted a Request for Proposal on behalf of the State of Minnesota and WSCA-NASPO Cooperative Procurement
Program (“WSCA-NASPQ”) resulting in a Master Agreement Award. After evaluation by & multi-state sourcing team
the solicitation resutted in this Minnesota WSCA-NASPO Master Agreements with qualified manufacturers for
Computer Equipment (Desktops, Laptops, Tablets, Servers, and Storage including related Peripherals &
Services),

(Y
'WSCA-NASPO;

The originai solicitation contains the requirements and definitions establishing the following Product Bands allowed on
the Master Agreement. The configuration limits and restrictions for this Master Agreement are provided below.
Participating Entities may revise these in their Participating Addendum. Bands awarded are identified below:

Band 1: Desktop Band 4; Server
Band 2; Laptop Band 5: Storage
Band 3: Tablet

The original solicitation included Band 6; Ruggedized. This band has been removed and ruggedized equipment will
be allowed in Bands 1-5. The original solicitation and responses may be found on the WSCA-NASPO Website.

2. EFFECTIVE DATE: The Master Agreement contract term will begin on April 1, 2015, or upon final executed
signatures, whichever is later, through March 31, 2017 with the option to extend up to 36 months, upon agreement by
both parties. Contract Sales may not begin until the Website, Product and Service Schedule and third party products
have been approved by the Master Agreement Administrator.

3. PARTICIPATION. Ali authorized governmental entities in any State are welcome to use the resulting Master
Agreements through WSCA-NASPO with the approval of the State Chief Procurement Official. Contract Vendors are
able to sign Participating Addendums (PA) at the option of Participating States. Participating States reserve the right
to add State specific terms and conditions and modify the scope of the contract in their Participating Addendum as
allowed by the Master Agreement.

4, CONFIGURATION DOLLAR LIMITS. The following configuration limits apply to the Master Agreement. Participating
States may define their configuration limits in their participating addendum. The Participating State’s Chief
Procurement Official may increase or decrease the configuration limits, as defined in their Participating Addendum.
The Participating State will determine with the Contract Vendor how to approve these modifications to the State's
Product and Service Schedule.

The dollar limits identified below are based on a SINGLE computer configuration. This is NOT a restriction on the
purchase of multiple configurations (e.g. an entity could purchase 10 laptops @ $10,000 for a total purchase price of
$100,000).

ITEM CONFIGURATION*

Server $500,000

Storage $500,000

Desktops $ 10,000

Laptops $ 10,000

Tablets $ 5,000

Peripherals $ 5,000

Services Addressed by each State in participating addendum

* Configuration is defined as the combination of hardware and software componenis that make up the total functioning
system. Software purchases are considered a part of the configuration limit of the equipment.
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5. RESTRICTIONS. The following restrictions apply to the Master Agreement. A Participating State may set further
restrictions of products in their Participating Addendum. The Participating State will determine with the Contract
Vendor how to approve these modifications to the State’s Product and Service Schedufe.

a. Software :

1. Software is restricted to operating systems and commercial off-the-shelf (COTS) software and is subject to
equipment configuration limits.
Software is an option which must be related to the procurement of equipment.
Software must be pre-loaded or provided as an electronic link with the initial purchase of equipment.
Software such as middieware which is not always installed on the equipment, but is related to storage and
server equipment (Band 4&5) purchased, is allowed and may be procured after the initial purchase of
equipment.

Rl

b. Services
1. Services must be related to the procurement of equipment,
2. Service limits will be addressed by each State.
3. Wireless phone and internet service is not allowed.
4. Cloud Services including acquisitions structured as managed on-site services are not allowed.
5. Managed Print Services are not aliowed.

c. Third Party Products. :
1. Contract Vendors can only offer Third Party Products in the bands they have been awarded.

2. Contract Vendor cannot offer products manufactured by another Contract Vendor holding a Minnesota
WSCA-NASPO Master Agreement unless approved by the Lead State.

d. Additional Product/Services
1. Hardware and software required to solely support wide area network (WAN) operation and management are
not allowed. '
2. Lease/Rentals of equipment may be aliowed and will be addressed by each State.
3. Cellular Phone Equipment.is not allowed.
4. EPEAT Bronze requirement may be waived, on a State case by case basis, if approved by the State's Chief
Procurement Officer.

6. PARTNER UTILIZATION: Each state represented by WSCA-NASPO that chooses to participate in this Master
Agreement independently has the option of utilizing partners. Only partners approved by the Participating State may
be deployed. The participating State will define the process to add and remove partners in their participating
addendum.
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COMPUTER EQUIPMENT ..
2014-2019

AWSCA-NASPO:

COOPERATIVE PURCHASING
’ ORGANIZATION

innesota

DEPARTMENT OF ADMINISTRATION ~

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT A - TERMS & CONDITIONS

'MASTER AGREEMENT TERMS AND CONDITIONS

A. GENERAL TERMS, CONDITIONS & INSTRUCTIONS

1. ACCEPTANCE OF TERMS AND CONDITIONS. The contents of the REP and the response of the successful
responder will become Master Agreement contractual obligations, along with the final Master Agreement, if acquisition
action ensues. A statement of acceptance of the proposed Contract Terms and Conditions, unless taken exception to,
as specified in the RFP must be included in the response. Any suggestions for alternate language shall be presented.
The Lead State is under no obligation to accept wording changes submitted by the responder. The Lead State is
solely responsible for rendering decisions in matters of interpretation on all terms and conditions. Any response which
fails to comply with this requirement may be disqualified as nonresponsive.

All general proposal terms, specifications and WSCA-NASPO Terms & Conditions form a part of this RFP and will
apply to any Master Agreements entered into as a result thereof.

2, CONFLICT OF TERMS/ORDER OF PRECEDENCE:
a. A Participating Entity's Participating Addendum (“"PA™);
b. Minnesota WSCA-NASPO Master Agreement
¢. The Solicitation including all Addendums; and
d. Contract Vendor's response to the Solicitation
These documents shall be read to be consistent and complementary. Any conflict among these documents shall be
resolved by giving priority to these documents in the order listed above. Contract Vendor terms and conditions that
apply to this Master Agreement are only those that are expressly accepted by the Lead State and must be in writing
and attached to the Master Agreement as an Exhibit or Attachment. No other terms and conditions shall apply,
including terms and conditions listed in the Contract Vendor's response to the Solicitation, or terms listed or
referenced on the Contract Vendor's website, in the Contract Vendor quotation/sales order or in similar documents
subsequently provided by the Contract Vendor. The solicitation language prevails unless a mutually agreed exception
has been negotiated.

3. ADDENDA TO THE RFP. Any addendum issued will become a part of the RFP. The Lead State may modify or clarify
the RFP by issuing one or more addenda to all parties who have received the RFP. Each responder must follow the
directions on the addendum. Addenda will be numbered consecutively inthe order they are issued.

4. AWARD. The award of this solicitation will be based upon the total accumulated points as established in the RFP, for
separate items, by grouping items, or by total lot, and where at its sole discretion the Lead State believes it will
receive the best value. The Lead State reserves the right to award this solicitation to a singie responder, or to multiple
responders, whichever is in the best interest of the Lead State. It is the State’s intent to award to multiple responders.
The Lead State reserves the right to accept all or part of an offer, to reject all offers, to cancel the solicitation, or to re-
issue the solicitation, whichever is in the best interest of the Lead State.

The Sourcing Team will make a recommendation on the award of this RFP. The commissioner of Administration or
designee may accept or reject the recommendation of the Sourcing Team. The final award decision will be made by
the Commissioner of Administration and the WSCA-NASPO Management Board.

5. CLARIFICATION. If a responder discovers any significant ambiguity, error, confiict, discrepancy, omission, or other
deficiency in the RFP, the responder shall immediately notify the Acquisition Management Specialist in writing, as
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11.

specified in the introduction, of such error and request modification or clarification of the document. This notification is
due no later than seven calendar days prior to the proposal due date and time.

Responders are cautioned that any activity or communication with a State employee or officer, or a member of the
Evaluation Team, regarding this Solicitation’s contents or process, is strictly prohibited and may, as a result, have its
response rejected. Any communication regarding this Solicitation, its content or process, must be directed to the
Acquisition Management Specialist listed in the Solicitation documents.

COMPLETION OF RESPONSES. A response may be rejected if it is conditional or incomplete. Responses that
contain conflicting, false, or misleading statements or that provide references that contradict or do not support an
attribute or condition stated by the responder, may be rejected.

MASTER AGREEMENT ADMINISTRATOR. The Master Agreement Administrator designated by WSCA-NASPO and
the State of Minnesota, Department of Administration is: Susan Kahle. Direct all correspondence and inquiries, legal
questions, general issues, or technical issues regarding this RFP to:

Susan Kahle
Acquisition Management Specialist Fax: 651.297.3998
Department of Administration E-mail: susan.kahle@state.mn.us

Materials Management Division
50 Sherbume Avenue -

112 Administration Building

St. Paul, MN 55155

DISPOSITION OF DATA SUBMITTED BY CONTRACT VENDOR . All materials submitted in response to this RFP
will become property of the Lead State and will become public record after the evaluation process is completed. The
evaluation process is complete when negotiations with the selected vendors are final.

By executing this Contract, the Contract Vendor certifies and agrees that all information provided in the Contract and
in response to the solicitation will be made public in accordance with the solicitation and that no information has been
designated Trade Secret pursuant to the Minnesota Gavernment Data Practices Act.

If the Contract Vendor submits information after execution of this Contract that it believes to be trade secret materials,

as defined by the Minnesota Government Data Practices Act, Minn. Stat. § 13.37, the Contract Vendor must:

a. clearly mark all trade secret materials at the time the information is submitted;

b. include a statement with regard to the information justifying the trade secret designation for each item: and,

c. defend any action seeking release of the materials it believes to be trade secret, and indemnify and hold harmless
the Lead State, its agents and employees, from any judgments awarded against the Lead State in favor of the
party requesting the materials, and any and all costs connected with that defense. This indemnification survives -
the Lead State's award of a Master Agreement. In submitting a response to the RFP, the responder agrees that
this indemnification survives as long as the trade secret materials are in possession of the Lead State. The Lead
State will not consider the prices submitted by the responder to be trade secret materials.

DISPUTE RESOLUTION PROCEDURES. Any issue a responder has with the RFP document, which inciudes, but is
not limited to, the terms, conditions, and specifications, must be submitted in writing to and received by the Master
Agreement Administrator prior to the opening due date and time. Any issue a responder has with the Master
Agreement award must be submitted in writing to the Master Agreement Administrator within five working days from
the time the notice of the intent to award is issued. This notice may be made by any of the following methods:
notification by letter, fax or email, or posted on the Materials Management website, www.mmd.admin.state.mn.us. The
Lead State will respond to any protest received that follows the above procedure. For those protests that meet the

-above submission requirements, the appeal process is, in sequence: The responsible Master Agreement

Administrator, the Materials Management Division (MMD) Assistant Director, and the MMD Director.

ELECTRONIC FILES TO DOWNLOAD, COMPLETE, AND RETURN. Responders must download a2 Word/Excel
document.

ENTIRE AGREEMENT. A written Master Agreement (including the contents of this RFP and selected portions of
Contract Vendor’s response incorporated therein by reference) and any written addenda thereto constitute the entire
agreement of the parties to the Master Agreement.
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13.

14,

15.

IRREVOCABLE OFFER. In accordance with this Request for Proposal, and subject to ail conditions thereof, the
undersigned agrees that its response to this RFP, or any part thereof, is an irrevocable offer for 180 days following the
submission deadline date unless stated otherwise in the RFP. It is understood and agreed that the response, or any
part thereof, when accepted by the appropriate department and State officials in writing, may become part of a legal
and binding Master Agreement between the undersigned vendor and the State of Minnesota. E

MATERIAL DEVIATION. A responder shall be presumed to be in agreement with these terms and conditions unless it
takes specific exception to one or more of the conditions. Submission by the responder of its proposed language shall
not be viewed as an exception unless the responder specifically states in the response that its proposed changes are
intended to supersede the terms and conditions.
RESPONDERS ARE CAUTIONED THAT BY TAKING ANY EXCEPTION THEY MAY BE MATERIALLY
DEVIATING FROM THE REQUEST FOR PROPOSAL. IF A RESPONDER MATERIALLY DEVIATES FROM THE
GENERAL TERMS, CONDITIONS AND INSTRUCTIONS OR THE WSCA-NASPO TERMS AND CONDITIONS
AND/OR SPECIFICATIONS, ITS RESPONSE MAY BE REJECTED. '

A material deviation is an exception to the Request for Proposal general or WSCA-NASPO terms and conditions
and/or $pecifications that:

a. gives the responder taking the exception a competitive advantage over other vendors; or,

b. gives the Lead State something significantly different from that which the Lead State requested.

NONRESPONSIVE RESPONSES. Responses that do not comply with the provisions in the RFP may be considered

_honresponsive and may be rejected.

NOTICES. If one party is required to give notice to the other under the Master Agreement, such notice shall be in
writing and shall be effective upon receipt. Delivery may be by certified United States mail or by hand, in which case a
signed receipt shall be obtained. A facsimile transmission shall constitute sufficient notice, provided the receipt of the
transmission is confirmed by the receiving party. Either party must notify the other of a change in address for
notification purposes. All notices to the Lead State shall be addressed as follows:

STATE OF MINNESOTA:

MN WSCA-NASPO COMPUTER EQUIPMENT CONTRACT ADMINISTRATOR
112 Administration Bldg.

50 Sherburme Avenue

St. Paul, MN 551558

651-296-2600
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MASTER AGREEMENT TERMS AND CONDITIONS

B. WSCA-NASPO TERMS AND CONDITIONS

ADMINISTRATIVE FEES. The Contract Vendor shail pay a WSCA-NASPO Administrative Fee of one-tenth of one
percent (0.1% or 0.001) in accordance with the Terms and Conditions of the Master Agreement no later than 60 days
following the end of each calendar quarter. The WSCA-NASPO Administrative Fee shall be submitted guarterly and is
based on sales of products and services (less any charges for taxes or shipping). The WSCA-NASPC Administrative
Fee is not negotiable. This fee is to be included as part of the pricing submitted with proposal.

Additionally, some states may require an additional fee be paid directly to the state on purchases made by Purchasing
Entities within that state. For all such requests, the fee level, payment method and schedule for such reports and
payments wili be incorporated into the Participating Addendum that is made a part of the Master Agreement. The
Contract Vendor may adjust the Master Agreement pricing accordingly for purchases made by Purchasing Entities
within the jurisdiction of the state. All such agreements may not affect the WSCA-NASPO Administrative Fee or the
prices paid by the Purchasing Entities outside the jurisdiction of the state reguesting the additional fee.

AGREEMENT ORDER OF PRECEDENCE. The Master Agreement shall consist of the following documents:

1. A Participating Entity's Participating Addendum ("PA");

2, Minnesota WSCA-NASPO Master Agreement

3. The Solicitation inciuding all addendums; and

4. Coniract Vendor's response to the Soiicitation :

These documents shall be read to be consistent and complementary. Any conflict among these documents shall be
resolved by giving priority to these documents in the order listed above. Contract Vendor terms and conditions that
apply to this Master Agreement are only those that are expressly accepted by the Lead State and must be in writing
and attached to this Master Agreement as an Exhibit or Attachment. No other terms and conditions shall apply,
including terms and conditions listed in the Contract Vendor's response to the Solicitation, or terms listed or
referenced on the Contract Vendor's website, in the Contract Vendor quotation/sales order or in similar documents
subsequently provided by the Contract Vendor. The solicitation language prevails unless a mutually agreed exception
has been negotiated. .

AMENDMENTS. The terms of this Master Agreement shall not be waived, altered, modified, supplemented or
amended in any manner whatsoever without prior written approval of the WSCA-NASPO Master Agreement
Administrator.

ASSIGNMENT OF ANTITRUST RIGHTS. Contract Vendor irrevocably assigns to a Participating Entity any claim for
relief or cause of action which the Contract Vendor now has or which may accrue to the Contract Vendor in the future
by reason of any violation of state or federal antitrust laws (15 U.S.C. § 1-15 or a Participating Entity's state antitrust
provisions), as now in effect and as may be amended from time to time, in connection with any goods or services
provided to the Contract Vendor for the purpose of carrying out the Contract Vendor's obligations under this Master
Agreement or Participating Addendum, including, at a Participating Entity's option, the right to control any such
litigation on such claim for relief or cause of action. '

ASSIGNMENT/SUBCONTRACT. Contract Vendor shall not assign, sell, transfer, subcontract or sublet rights, or

delegate responsibilities under this Master Agreement, in whole or in part, withiout the prior written approval of the
WSCA-NASPO Master Agreement Administrator.

CANCELLATION. Unless otherwise stated in the terms and conditions, any Master Agreement may be canceled by
either party upon 60 days' notice, in writing, prior to the effective date of the cancellation. Further, any Participating
Entity may cancel its participation upon 30 days written notice, unless otherwise limited or stated in the special terms
and conditions of this solicitation or in the applicable Participating Addendum. Cancellation may be in whole or in
part. Any cancellation under this provision shall not affect the rights and obligations attending orders outstanding at
the time of canceilation, including any right of a Participating Entity to indemnification by the Contract Vendor, rights of
payment for goods/services delivered and accepted, and rights attending any warranty or default in performance in
association with any order. Cancellation of the Master Agreement due to Contract Vendor default may be immediate
if defaults cannot be reasonably cured as allowed per Default and Remedies term.

CONFIDENTIALITY, NON-DISCLOSURE _AND INJUNCTIVE RELIEF.

7.1 Confidentiality. Contract Vendor acknowledges that it and its employees or agents may, in the course of
providing the Product under this Master Agreement, be exposed to or acquire information that is confidential to
Participating Entity or Participating Entity's clients. Any and all information of any form that is marked as confidential
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or would by its nature be deemed confidential obtained by Contract Vendor or its employees or agents in the
performance of this Master Agreement, including, but not necessarily limited to (a) any Participating Entity records,
{b) personnel records, and (c) information concerning individuals, is confidential information of Participating Entity
("Confidential Information”). Any reports or other documents or items (including software) that result from the use of
the Confidential Information by Contract Vendor shall be treated in the same manner as the Confidential Information.
Confidential Information does not include information that (a) is or becomes (other than by disclosure by Contract
Vendor) publicly known; (b) is furnished by Participating Entity to others without restrictions similar to those imposed
by this Master Agresment; (c) is rightfully in Contract Vendor's possession without the obligation of nondisclosure
prior to the time of its disclosure under this Master Agreement; (d) is obtained from a source other than Participating
Entity without the obligation of confidentiality, (e) is disclosed with the written consent of Participating Entity or; (f) is
independently developed by employees, agents or subcontractor of Contract Vendor who can be shown to have had
no access to the Confidential Information

7.2 Non-Disclosure. Contract Vendor shall hold Confidential information in confidence, using at least the industry
standard of confidentiality, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise dispose of,
give, or disclose Confidential Information to third parties or use Confidential Information for any purposes whatsoever
other than the performance of this Master Agreement to Participating Entity hereunder, and to advise each of its
employees and agents of their obligations to keep Confidential Information confidential. Contract Vendor shall use
commercially reasonable efforts to assist Participating Entity in identifying and preventing any unauthorized use or
disclosure of any Confidential Information. Without limiting the generality of the foregoing, Contract Vendor shalil
advise Participating Entity immediately if Contract Vendor learns or has reason to believe that any person-who has
had access to Confidential Information has violated or intends to violate the terms of this Master Agreement and
Contract Vendor shall at its expense cooperate with Participating Entity in seeking injunctive or other equitable relief in
the hame of Participating Entity or Contract Vendor against any such person. Except as directed by Participating
Entity, Contract Vendor will not at any time during or after the term of this Master Agreement disclose, directly or -
indirectly, any Confidential Information to any person, except in accordance with this Master Agreement, and that
upon termination of this Master Agreement or at Participating Entity’s request, Contract Vendor shall turn over to
Participating Entity all documents, papers, and other matter in Contract Vendor's possession that embody Confidential
Information. Notwithstanding the foregoing, Contract Vendor may keep one copy of such Confidential Information
necessary for quality assurance, audits and evidence of the performance of this Master Agréement.

7.3 Injunctive Relief. Contract Vendor acknowledges that breach of this Section, including disclosure of any
Confidential Information, will cause irreparable injury to Participating Entity that is inadequately compensable in
damages. Accordingly, Participating Entity may seek and obtain injunctive relief against the breach or threatened
breach of the foregoing undertakings, in addition to any other legal remedies that may be available. Contract Vendor
acknowledges and agrees that the covenants contained herein are necessary for the protection of the legitimate
business interests of Participating Entity and are reasonable in scope and content.

7.4 Participating Entity is agreeing to the above language to the extent is not in conflict with Participating Entities
public disclosure laws.

8. DEBARMENT. The Contract Vendor certifies that neither it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntary excluded from participation in this transaction (Master
Agreement) by any governmental department or agency. If the Contract Vendor cannot certify this statement, attach a
written explanation for review by WSCA-NASPQ. :

In any order against this Master Agreement for a requirement established by a Purchasing Entity that discloses the
use of federal funding, to the extent another form of certification is not required by a Participating Addendum or the
order of the Purchasing Entity, the Contractor's quote represents a recertification consistent with the terms of
paragraph 8, Section 2D, Minnesota Terms and Conditions

9. DEFAULTS & REMEDIES. _
a. The occurrence of any of the following events shall be an event of default under this Master Agreement:
i. Nonperformance of contractual requirements; or
ii. A material breach of any term or condition of this Master Agreement; or :
iii. Any representation or warranty by Contract Vendor in response to the solicitation or in this Master Agreemen
proves to be untrue or materially misleading; or
iv. Institution of proceedings under any bankruptcy, insolvency, reorganization or similar law, by or against
Contract Vendor, or the appointment of a receiver or similar officer for Contract Vendor or any of its property,
which is not vacated or fully stayed within thirty (30) calendar days after the institution or occurrence thereof:
or
v. Any default specified in another section of this Master Agreement.
b. Upon the occurrence of an event of default, Lead State shall issue a written notice of default, identifying the
nature of the defauit, and providing a period of 30 calendar days in which Contract Vendor shall have an
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10.

11.

12,

13.
14.
15.

16.

17.

opportunity to cure the default. The Lead State shall not be required to provide advance written notice or a cure
period and may immediately terminate this Master Agreement in whole or in part if the Lead State, in its sole
discretion, determines that it is reasonably necessary to preserve public safety or prevent immediate public crisis.
Time allowed for cure shall not diminish or eliminate Contract Vendor's liability for damages, including liquidated
damages to the extent provided for under this Master Agreement.

c. If Contract Vendor is afforded an opportunity to cure and fails to cure the default within the period specified in the
written notice of default, Contract Vendor shall be in breach of its obligations under this Master Agreement and
Lead State shall have the right to exercise any or all of the following remedies:

i. Exercise any remedy provided by law; and

ii. Terminate this Master Agreement and any related Master Agreements or portions thereof: and
jii. Impose liquidated damages as provided in this Master Agreement: and

iv. Suspend Contract Vendor from receiving future bid solicitations; and

v. Suspend Contract Vendor's performance; and

vi. Withhold payment until the default is remedied.

d. Inthe event of a default under a Participating Addendum, a Participating Entity shall provide a written notice of
default as described in this section and have all of the rights and remedies under this paragraph regarding its
participation in the Master Agreement, in addition to those set forth in its Participating Addendum. Unless
otherwise specified in a Purchase Order, a Purchasing Entity shall provide written notice of default as described in
this section and have all of the rights and remedies under this paragraph and any applicable Participating
Addendum with respect to an Order placed by the Purchasing Entity. Nothing in these Master Agreement Terms
and Conditions shall be construed to limit the rights and remedies available to a Purchasing Entity under the
applicable commercial code. ' :

DELIVERY. Unless otherwise indicated in the Master Agreement, the prices are the deliverad price to any
Purchasing Entity. All deliveries shall be F.Q.B. destination with all transportation and handling charges paid by the
Contract Vendor. Additional delivery charges will not be allowed for back orders.

FORCE MAJEURE. Neither party to this Master Agreement shall be held responsible for delay or default caused by
fire, riot, acts of God and/or war which is beyond that party’s reasonable control. The WSCA-NASPQ Master
Agreement Administrator may terminate this Master Agreement after determining such delay or default will reasonably
prevent successful performance of the Master Agreement.

GOVERNING LAW, This procurement and the resulting agreement shall be governed by and construed in
accordance with the [aws of the Lead State sponsoring and administering the procurement. The construction and
effect of any Participating Addendum or order against the Master Agreements shall be governed by and construed in
accordance with the laws of the Participating Entity’s State. Venue for any claim, dispute or action concerning an
order placed against the Master Agreements or the effect of a Participating Addendum shall be in the Purchasing
Entity's State. '

INDEMNIFICATION. DELETED SEE SECTION 2C17.

INDEMNIFICATION — INTELLECTUAL PROPERTY. DELETED SEE SECTION 2C17.

INDEPENDENT CONTRACT VENDOR. The Contract Vendor shall be an independent Contract Vendor, and as such
shall have no authorization, express or implied to bind WSCA-NASPO or the respective states to any agreements,
settlements, liability or understanding whatsoever, and agrees not to perform any acts as agent for WSCA-NASPO or
the states, except as expressly set forth herein. ' :

INDIVIDUAL CUSTOMER. Except to the extent modified by a Participating Addendum, each Participating Entity shall
follow the terms and conditions of the Master Agreement and applicable Participating Addendum and will have the
same rights and responsibilities for their purchases as the Lead State has in the Master Agreement, including but not
limited to, any indemnity or to recover any costs allowed in the Master Agreement and applicable Participating
Addendum for their purchases. Each Purchasing Entity will be responsible for its own charges, fees, and liabilities.
The Contract Vendor will apply the charges and invoice each Purchasing Entity individually.

INSURANCE. Except to the extent modified by a Participating Addendum, Contract Vendor shall, during the term of
this Master Agreement, maintain in full force and effect, the insurance described in this section. Contract Vendor shall
acquire such insurance from an insurance carrier or carriers licensed to conduct business in the Participating Entity's
state and having a rating of A~ Class VIl or better, in the most recently published edition of Best's Reports. Failure to
buy and maintain the required insurance may result in this Master Agreement’s.termination or at a Participating
Entity's option, resuit in termination of its Participating Addendum. '
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Coverage shall be written on an occurrence basis. The minimum acceptable limits shall be as indicated below, with no

" deductible for each of the following categories:

18.

19.

20.

21.

22,

23.

24,

a. Commercial General Liability covering the risks of bodily injury (including death), property damage and personal
injury, including coverage for contractual llablllty, with a limit of not less than $1 million per occurrencel$2 m|II|on
general aggregate;

b. Contract Vendor must comply with any applicable State Workers Compensation or Employers Liability Insurance
requirements.

Contract Vendor shall pay premiums on all insurance policies'. Such policies shall also reference this Master
Agreement and shail have a condition that they not be revoked by the insurer until thirty (30) calendar days after
notice of intended revocation thereof shall have been given to Participating Entity by the Contract Vendor.

Prior to commencement of the work, Contract Vendor shall provide to the Participating Entity a written endorsement to
the Contract Vendor's general liability insurance policy that (i) names the Participating Entity as an additional insured,
(i) provides that no material alteration, cancellation, non-renewal, or expiration of the coverage contained in such
policy shall have effect unless the named Pariicipating Entity has heen given at least thirty (30) days prior written
notice, and (jii) provides that the Contract Vendor’s liability insurance policy shall be primary, with any liability
insurance of the Participating Entity as secondary and noncontributory.

Contract Vendor shall furnish to Participating Entity copies of ceriificates of all required insurance within thirty {30)
calendar days of the Participating Addendum’s effective date and prior to performing any work. Copies of renewal
certificates of all required insurance shall be furnished within thirty (30) days after renewal date. These certificates of
insurance must expressly indicate compliance with each and every insurance requirement specified in this section.
Failure to provide evidence of coverage may, at the Lead State Master Agreement Administrator's sole option, result
in this Master Agreement’s termination.

Coverage and limits shall not limit Contract Vendor's liability and obligations under this Master Agreement.

LAWS AND REGULATIONS. Any and all supplies, services and equipment offered and furnished shall comply fully
with all applicable Federal and State laws and regulations.

LICENSE OF PRE-EXISTING INTELLECTUAL PROPERTY. DELETED — SEE SECTION 2B30 FOR REVISED
TERM ADDRESSING TITLE OF PRODUCT.

NO WAIVER OF SOVEREIGN IMMUNITY. The Lead State, Participating Entity or Purchasing Entity to the extent it
applies does not waive its sovereign immunity by entering into this Contract and fully retains all immunities and
defenses provided by law with regard to any action based on this Contract.

If a claim must be brotight in a federal forum, then it must be brought and adjudicated solely and
exclusively within the United States District Court of the Participating Entity's State.

ORDER NUMBERS. Contract order and purchase order numbers shall be clearly shown on all acknowledgments,
shipping labels (if possible), packing slips, invoices, and on all correspondence.

PARTICIPANTS. WSCA-NASPO Cooperative Purchasing Organization LLC is not a party to the Master Agreement.
It is a nonprofit cooperative purchasing organization assisting states in administering the WSCA/NASPOQ cooperative
purchasing program for state government departments, institutions, agencies and political subdivisions (e.g., colleges,
school districts, counties, cities, etc.,) for all 50 states and the District of Columbia. Cbligations under this Master
Agreement are limited to those Parlicipating States who have signed a Participating Addendum where ¢contemplated
by the solicitation. Financial obligations of Participating States are limited to the orders placed by the departments or
other state agencies and institutions having available funds. Participating States incur no financial obligations on
behalf of political subdivisions. Unless otherwise specified in the solicitation, the resulting award will be permissive.

PARTICIPATION OF ENTITIES. Use of specific WSCA-NASPO cooperative Master Agreements by state agencies,
political subdivisions and other entities (including cooperatives) authorized by individual state’s statutes to use state

contracts are subject to the approval of the respective State Chief Procurement Official. Issues of interpretation and
eligibility for participation are solely within the authority of the respective State Chief Procurement Official.

PAYMENT . Payment for eompletion of an order under this Master Agreement is normally made within 30 days
following the date the entire order is delivered or the date a correct invoice is received, whichever is later. After
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25.

26.

27.

45 days the Contract Vendor may assess overdue account charges up to a maximum rate of one percent per month
on the outstanding balance. Payments will be remitted by mail. Payments may be made via a State or political
subdivision “Purchasing Card” with no additional charge.

PUBLIC INFORMATION. The Master Agreement and all related documents are subject to disclosure pursuant to the
Participating Entity’s public information laws. _ _ -

.RECORDS ADMINISTRATION AND AUDIT. The disclosure of records in Participating States relating to Participating

addenda and orders placed against the Master Agreement shall be governed by the laws of the Participating State
and entity who placed the order. :

The Contractor shall maintain books, records, documents, and other evidence pertaining to this Master Agreement
and orders placed by Purchasing Entities under it to the extent and in such detail as shall adequately reflect
performance and administration of payments and fees. Contractor shall permit the Lead State, a Participating Entity,
a Purchasing Entity, the federal government {including its grant awarding entities and the U.S., Comptroller General),
and any other duly authorized agent of a governmental agency, to audit, inspect, examine, copy and/or transcribe
Contractor's books, documents, papers and records directly pertinent to this Master Agreement or orders piaced by a
Purchasing Entity under it for the purpose of making audits, examinations, excerpts, and transcriptions. This right
shall survive for a period of five (5) years following termination of this Agreement or final payment for any order placed

- by a Purchasing Entity against this Agreement, whichever is later, to assure compliance with the terms hereof or to

evaluate performance hereunder.

Without limiting any other remedy available to any governmental entity, the Contractor shall reimburse the applicable
Lead State, Participating Entity, or Purchasing Entity for an overpayments inconsistent with the terms of the Master
Agreement or orders or underpayment of fees found as a result of the examination of the Contractor's records.

The rights and obligations herein right exist in addition to any quality assurance obligation in the Master Agreement
requiring the Contractor to self-audit contract obligations and that permits the Lead State Master Agresment
Administrator to review compliance with those obligations.

Records will be retained longer if required by Participating Entity's law.

REPORTS - SUMMARY AND DETAILED USAGE. In addition to other reports that may be required by this
solicitation, the Contract Vendor shall provide the following WSCA-NASPO reports.

a. Summary Sales Data. The Contractor shall submit quarterly sales reports directly to WSCA-NASPO using the
WSCA-NASPO Quarterly Sales/Administrative Fee Reporting Tool found at
http./iwww. naspo.org/M/NCPO/Calculator.aspx. Any/ail sales made under the contract shail be reported as
cumulative totals by state. Even if Contractor experiences zero sales during a calendar quarter, a report is still
required. Reports shall be due no later than the last day of the month following the end of the calendar quarter (as
specified in the reporting tool).

b. Detailed Sales Data. Contract Vendor shall also report detailed sales data by: state; entity/customer type, eg.,
local government, higher education, K12, non-profit, Purchasing Entity name; Purchasing Entity bill-to and ship-to
locations; Purchasing Entity-and Contract Vendor Purchase Order identifier/number(s); Purchase Order Type

{e.g., sales order, credit, return, upgrade, determined by industry practices); Purchase Order date; Ship Date; and _

line item description, including product number if used. The report shall be submitted in any form required by the
solicitation. Reports are due on a quarterly basis and must be received by the Lead State no later than the last -
day of the month following the end of the reporting period. Reports shall be delivered to the Lead State and to the
WSCA-NASPO Cooperative Development Team electronically through emaif; CD-Rom, jump drive or other
electronic matter as determined by the Lead State.

Detailed sales data reports shall include sales information for all sales under Participating Addenda executed under
this Master Agreement. The format for the detailed sales data report is in Section 8, Attachment H.

¢. Reportable sales for the summary sales data report and detailed sales data report includes sales to employees

for personal use where authorized by the Participating Addendum. Specific data in relation fo sales to employees
for personal use to be defined in the final contract award to ensure only public information is reported.

12 CONTRACT NO. MNWNC-130 MASTER AGREEMENT AWARD COMPUTER EQUIPMENT TRANSOURCE SERVICE CORPORATION




Timely submission of these reports is a material requirement of the Master Agreement. The recipient of the
reports shall have exclusive ownership of the media containing the reports. The Lead State and WSCA-NASPO
shall have a perpetual, irrevocable, non-exclusive, royalty free, transferable right fo display, modify, copy, and
otherwise use reports, data and information provided under this section.

28. ACCEPTANCE AND ACCEPTANCE TESTING.

Acceptance. Purchasing Entity (the entity authorized under the terms of any Participating Addendum to place
orders under this Master Agreement) shall determine whether all Products and Services delivered meet the
Contractor's published specifications (a.k.a. “Specifications”). No payment shall be made for any Products or
Services until the Purchasing Entity has accepted the Products or Services. The Purchasing Entity will make
every effort to notify the Contractor within thirty (30} calendar days following delivery of non-acceptance of a
Product or completion of Service. In the event that the Contractor has not been notified within 30 calendar days
from delivery of Product or completion of Service, the Product and Services will be deemed accepted on the 31¢t
day after delivery of Product or completion of Services. This clause shall not be applicable, if acceptance testing
and corresponding terms have been mutually agreed to by both parties in writing.

Acceptance Testing. The Purchasing Entity (the entity authorized under the terms of any Participating
Addendum to place orders under this Master Agreement) and the Coniract Vendor shall determine if Acceptance
Testing is applicable and/or required for the purchase. The terms in regards to acceptance testing will be
negotiated, in writing, as mutually agreed. If Acceptance Testing is NOT. applicable, the terms regarding
Acceptance in the Contract shall prevail.

29. SYSTEM FAILURE OR DAMAGE. In the event of system failure or damage caused by the Contract Vendor or its-
Product, the Contract Vendor agrees to use its commercially reasonable efforts to restore or assist in restoring the
system to operational capacity. The Contract Vendor shall be responsible under this provision to the extent a 'system’
is defined at the time of the Order; otherwise the rights of the Purchasing Entity shall be governed by the Warranty.

30.

31.

TITLE OF PRODUCT.

OWNERSHIP

a.

Ownership of Documents/Copyright. Any reports, studies, photographs, negatives, databases, computer
programs, or other documents, whether in tangible or electronic forms, prepared by the Contract Vendor in the
performance of its obligations under the Master Agreement and paid for by the Purchasing Entity shall be the
exclusive property of the Purchasing Entity and all such material shall be remitied to the Purchasing Entity by the
Contract Vendor upon completion, termination or cancellation of the Master Agreement. The Contract Vendor
shall not use, willingly allow or cause to allow such material to be used for any purpose cther than performance of
the Contract Vendor's obligations under this Master Agresment without the prior written consent of the Purchasing
Entity.

Rights, Title and Interest. All rights, title, and interest in all of the intellectual property rights, including copyrights,
patents, trade secrets, trade marks, and service marks in the said documents that the Contract Vendor conceives
or originates, either individually or jointly with others, which arises out of the performance of the Master
Agreement, will be the property of the Purchasing Entity and are, by the Master Agreement, assigned {o the
Purchasing Entity along with ownership of any and all copyrights in the copyrightable material. The Contract
Vendor also agrees, upon the request of the Purchasing Entity, to execute all papers and perform all other acts
necessary to assist the Purchasing Entity to obtain and register copyrights on such materials. Where applicable,
works of authorship created by the Contract Vendor for the Purchasing Entity in performance of the Master
Agreement shall be considered “works for hire” as defined in the U.S. Copyright Act.

Notwithstanding the above, the Purchasing Entity will not own any of the Contract Vendor's pre-existing
intellectual property that was created prior to the Master Agreement and which the Purchasing Entity did not pay
the Contract Vendor to create. The Contract Vendor grants the Purchasing Entity a perpetual, irrevocable, non-
exclusive, royalty free license for Coniract Vendor's pre-existing intellectual property that is contained in the
products, materials, equipment or services that are purchased through this Master Agreement.

WAIVER OF BREACH. Failure of Lead State Master Agreement Administrator, Participating Entity, or Purchasing
Entity to declare a default or enforce any rights and remedies shall not operate as a waiver under this Master
Agreement or Participating Addendum. Any waiver by the Lead State or Participating Entity must be in writing.
Waiver by the Lead State Master Agreement Administrator, Participating Entity, or Purchasing Entity of any default,
right or remedy under this Master Agreement or Participating Addendum, or breach of any terms or requirements shall
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32.

not be construed or operate as a waiver of any subsequent default or breach of such term or requirement, or of any
other term or requirement under this Master Agreement, a Participating Addendum, or order. '

WARRANTY. The warranty provided must be the manufacturers written warranty tied to the product at the time of
purchase and must include the following:: (a) the Product performs according to the specifications (b) the Product is
suitable for the ordinary purposes for which such Product is used, (c) the Product is designed and manufactured in a
commercially reasonable manner, and (d) the Product is free of defects.

For third party products sold by the Contract Vendor, the Contract Vendor wili assign the manufacturer or publisher's -
warranty and maintenance. The Contract Vendor will provide warranty and maintenance call numbers and assist the
customer in engaging the manufacturer on warranty and maintenance issues.

Upon breach of the warranty, the Contract Vendor will repair or replace (at no charge to the Purchasing Entity) the
Product whose nonconformance is discovered and made known to the Contract Vendor. If the repaired and/or
replaced Product proves to be inadequate, or fails of its essential purpose, the Contract Vendor wil! refund the fuil
amount of any payments that have been made. The rights and remedies of the parties under this warranty are in
addition to any other rights and remedies of the parties provided by law or so ordered by the court.
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MASTER AGREEMENT TERMS AND CONDITIONS

C. MINNESOTA TERMS AND CONDITIONS

ACCEPTANCE OF PROPOSAL CONTENT. The contents of this RFP and selected portions of response of the
successful Proposer will become contractual obligations, along with the final Master Agreement, if acquisition action
ensues. The Lead State is solely responsible for rendering the decision in matters of interpretation of all terms and
conditions.

ACCESSIBILITY STANDARDS. The State of Minnesofa has developed_iT Accessibility Standards effective
September 1, 2010, which-entails, in part, the Web Content Accessibility Guidelines (WCAG) 2.0 (Level AA) and
Section 508 Subparts A-D which can be viewed at http:/iwww.mmd.admin.state. mn.us/pdf/accessibility standard.pdf

Responders must complete the WCAG VPAT form included in the FORMS section of the RFP. The completed VPAT
form wili be scored based on its compliance with the Accessibility Standards. The requested WCAG VPAT applies to
the responder’s website to be offered under the Contract. For products offered, VPATS are only to be provided upon
request by the participating entity. '

Upon request by the participating entity, the responder must make best efforts to provide Voluntary Product
Accessibility Templates (VPATS) for all products offered in its response. Click here for link to VPATS for both Section
508 VPAT and WCAG 2.0 VPAT htip://mn.gov/oet/policies-and-standards/accessibility/#.

ADMINISTRATIVE PERSONNEL CHANGES. The Contract Vendor must netify the Contract Administrator of
changes in the Contract Vendor's key administrative personnel, in advance and in writing. Any employee of the
Contract Vendor who, in the opinion of the State of Minnesota, is unacceptable, shall be removed from the project
upon written notice to the Contract Vendor. In the event that an employee is removed pursuant to a written request
from the Acquisition Management Specialist, the Contract Vendor shall have 10 working days in which to fill the
vacancy with an acceptable employee.

AMENDMENT(S). Master Agreement amendments shall be negotiated by the Lead State with the Contract VVendor
whenever necessary to address changes in the terms and conditions, costs, timetable, or increased or decreased
scope of work. An approved Master Agreement amendment means cne approved by the authorized signatories of the
Cont_ract Vendor and the Lead State as required by law.

AMERICANS WITH DISABILITIES ACT (ADA}. DELETED.

. AWARD OF RELATED CONTRACTS. In the event the Lead State undertakes or awards supplemental Contracts for
work related to the Master Agreement orany porticn thereof, the Contract Vendor shall cooperate fully with all other
Contract Vendors and the State in all such cases. All Master Agreements between subcontractors and the Coniract
Vendor shall include a provision requiring compliance with this section.

AWARD OF SUCCESSOR CONTRACTS. In the event the State undertakes or awards a successor for work related
fo the Contract or any portion thereof, the current Contract Vendor shall cooperate fully during the transition with all
other Contract Vendors and the State in all such cases. All Master Agreements between subcontractors and the
Contract Vendor shall include a provision requiring compliance with this section.

. CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSION
a. Certification regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion — Lower Tier Covered
Transactions.
Instructions for certification:
1. By signing and submitting this proposal, the prospective lower tier participant [responder] is providing the
certification set out below.

2. The certification in this clause is a material representation of fact upon which reliance was placed when this
transaction was entered into. If it is later determined that the prospective lower tier participant knowingly
rendered an erroneous certification, in addition to other remedies available to the federal government, the
department or agency with which this transaction originated may pursue available remedies, including
suspension and/or debarment.
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3. The prospective lower tier participant shall provide immediate written notice to the person to whom this
proposal [response] is submitted if at any time the prospective lower tier participant learns that its certification
was erroneous when submitted or had become erronecus by reason of changed circumstances.

4. The terms covered transaction, debarred, suspended, ineligible lower tier covered transaction, participant,
person, primary covered transaction, principal, proposal, and voluntarily excluded, as used in this clause,
have the meaning set out in the Definitions and Coverages section of rules implementing Executive
Order 12549. You may contact the person to which this proposal is submitted for assistance in obtaining a
copy of those regulations. :

5. The prospective lower tier participant agrees by submitting this response that, should the proposed covered
transaction be entered into, it shall not knowingly enter into any lower tier covered transaction [subcontract
equal to or exceeding $25,000] with a person who is proposed for debarment under 48 CFR part 9,
subpart 9.4, debarred, suspended, declared ineligible, or voluntarily excluded from participation in this
covered transaction, unless authorized by the department or agency with which this transaction originated.

6. The prospective lower tier participant further agrees by submitting this proposal that it will include this clause
titled, “Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion — Lower Tier
Covered Transaction,” without modification, in all lower tier covered transactions and in all solicitations for
lower tier covered transactions.

7. A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier
covered transaction that it is not proposed for debarment under 48 CFR part 9, subpart 9.4, debarred,
suspended, ineligible, or voluntarily excluded from covered fransactions, unless it knows that the certification
is erroneous. A participant may decide the method and frequency by which it determines the.eligibility of its
principals. Each participant may, but is not required to, check the list of parties excluded from federal
procurement and nonprocurement programs.

8. Nothing contained in the foregoing shall be construed to require establishment of a system of records in order
to render in good faith the certification required by this clause. The knowledge and information of a participant
is not required to exceed that which is normally possessed by a prudent person in the ordinary course of
business dealings. '

9. Except for transactions authorized under paragraph 5 of these instructions, if a participant in a covered
transaction knowingly enters into a lower tier covered transaction with a person who is proposed for
debarment under 48 CFR part 9, subpart 9.4, suspended, debarred, ineligible, or voluntarily excluded from
participation in this transaction, in addition to other remedies available to the Federal government, the
department or agency with which this transaction originated may pursue available remedies, including
suspension and/or debarment.

b. Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion — Lower Tier Covered
Transactions. :

1. The prospective lower tier participant certifies, by submission of this proposal, that neither it nor its principals
is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation in this transaction by any Federal department or agency.

2. Where the prospective lower tier participant is unable to certify to any of the statements in this certification,
such prospective participant shall attach an explanation to this proposal. '

9. CHANGE REQUESTS. The Lead State reserves the right to request, during the term of the Master Agreement,
changes to the products offered. Products introduced during the term of the Master Agreement shall go through a
formal review process. A formal process of changing the Master Agreement shall be developed during the negotiation
of the Master Agreement. The Contract Vendor shall evaluate and recommend products for which agencies have an
expressed need. The Lead State shall require the Contract Vendor to provide a summary of its research of those
products being recommended for inclusion in the Master Agreement as well as defining how adding the product will
enhance the Master Agreement. The Lead State may request that products, other than those recommended, are
added to the Master Agreement.

In the event that the Lead State desires to add new products and services that are not included in the original Master
Agreement, the Lead State requires that independent manufacturers and resellers cooperate with the already
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10.

11.

12

13.

14.

18.

16.

established Contract Vendor in order fo meet the Lead State's requirements. Evidence of the need to add products or
services should be demonstrated to the Lead State. The Master Agreement shall be modified via supplement or
amendment. The Lead State will negotiate the inclusion of the products and services with the Contract Vendor. No
products or services will be added to the Master Agreement without the Lead State’s prior approval.

CONFLICT MINERALS. Contract Vendor must provide information to the- public on its website regarding the use of
conflict minerals, as required by Section 13(p) of the Securities Exchange Act of 1934, as amended, and the rules
promulgated thereunder. See: http://www.sec.govirules/final/2012/34-67716 .pdf.

COPYRIGHTED MATERIAL WAIVER. The Lead State reserves the right to use, reproduce and publish proposals in
any manner necessary for State agencies and local units of government to access the responses and/or to respond to
request for information pursuant to Minnesota Government Data Practices Act, , including but not limited to emailing,
photocopying, State Intranet/Internet postings, broadcast faxing, and direct mailing. In the event that the response -
contains copyrighted or trademarked materials, it is the responder’s responsibility to obtain permission for the Lead -
State to reproduce and publish the information, regardless of whether the responder is the manufacturer or reseller of
the products listed in the materials. By signing its response, the responder certifies that it has obtained all necessary
approvals for the reproduction andfor distribution of the contents of its response and agrees to indemnify, protect,
save and hold the Lead State, its representatives and employees harmless from any and all claims ariging from the
violation of this section and agrees to pay all legal fees incurred by the Lead State in the defense of any such action.

EFFECTIVE DATE. Fursuant to Minnesota law, the Master Agreement arising from this RFP shall be effective upon
the date of final execution by the Lead State, unless a later date is specified in the Master Agreement.

FOREIGN OUTSOURCING OF WORK. Upcn request, the Contract Vendor is required to provide information
regarding the location of where services, data storage and/or location of data processing under the Master Agreement
will be performed.

GOVERNMENT DATA PRACTICES. The Contract Vendor and the Lead State must comply with the Minnesota
Government Data Practices Act, Minn. Stat. Ch. 13, (and where applicable, if the Lead State contracting party is part
of the judicial branch, with the Rules of Public Access to Records of the Judicial Branch promulgated by the
Minnesota Supreme Court as the same may be amended from time to time) as it applies to all data provided by the
Lead State to the Contract Vendor and all data provided to the Lead State by the Contract Vendor. In-addition, the
Minnesota Government Data Practices Act applies to all data created, collected, received, stored, used, maintained,
or disseminated by the Contract Vendor in accordance with the Master Agreement that is private, nonpublic, protected
nonpublic, or confidential as defined by the Minnesota Government Data Practices Act, Ch. 13 (and where applicable,
that is not accessible to the public under the Rules of Public Access to Records of the Judicial Branch).

In the event the Contract Vendor receives a request to release the data referred to in this article, the Contract Vender
must immediately notify the Lead State. The Lead State will give the Contract Vendor instructions concerning the
release of the data to the requesting party before the data is released. The civil remedies of Minn. Stat. § 13.08,
apply to the release of the data by either the Contract Vendor or the Lead State.

The Contract Vendor agrees to indemnify, save, and hold the State of Minnesota, its agent and employees, harmless
from all claims arising out of, resulting from, or in any manner attributable to any viclation of any provision of the
Minnesota Government Data Practices Act (and where applicable, the Rules of Public Access to Records of the
Judicial Branch), including legal fess and disbursements paid or incurred to- enforce this provision of the Master
Agreement. In the event that the Contract Vendor subcontracts any or all of the work to be performed under the
Master Agreement, the Contract Vender shall retain responsibility under the terms of this article for such work.

HAZARDOUS SUBSTANCES. To the extent that the goods to be supplied by the Contract Vendor contain or may
create hazardous substances, harmful physical agents or infectious agents as set forth in applicable State and federal
laws and regulations, the Contract Vendor must provide Material Safety Data Sheets regarding those substances. A
copy must be included with each delivery.

HUMAN RIGHTS/AFFIRMATIVE ACTION. The Lead State requires affirmative action compliance by its Contract
Vendors in accordance with Minn. Stat. § 363A.36 and Minn. R. 5000.3400 to 5000.3600.

a. Covered contracts and Contract Vendors, One-time acquisitions, or a contract for a predetermined amount of
goods and/or services, where the amount of your response is in excess of $100,000 requires completion of the
Affirmative Action Certification page. If the solicitation is for a contract for an indeterminate amount of goods
and/or services, and the State estimated total value of the contract exceeds $100,000 whether it will be a multiple
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award contract or not, you must complete the Affirmative Action Certification page. If the contract dollar amount or
the State estimated total contract amount exceeds $100,000 and the Contract Vendor employed more than

40 full-time employees on a single working day during the previous 12 months in Minnesota or in the state where
it has its principal place of business, the Contract Vendor must comply with the requirements of Minn. Stat.

§ 363A.36, subd. 1 and Minn. R. 5000.3400 to 5000.3600. A Contract Vendor covered by Minn. Stat. § 363A.36,
subd. 1 and Minn. R. 5000.3400 to 5000.3600 that had more than 40 full-time employees within Minnesota on a
single working day during the previous 12 months must have a certificate of compliance issued by the
commissioner of the Department of Human Rights (certificate of compliance). A Contract Vendor covered by
Minn. Stat. § 363A.36, subd. 1 that did not have more than 40 full-time employees on a single working day during
the previous 12 months within Minnesota but that did have more than 40 full-time employees in the state where it
has its principal place of business and that does not have a certificate of compliance must certify that it is in
compliance with federal affirmative action requirements.

b. Minn. Stat. § 363A.36, subd. 1 requires the Contract Vendor to have an affirmative action plan for the employment
of minority persons, women, and qualified disabled individuals approved by the commissioner of the Department
of Human Rights (commissioner) as indicated by a certificate of compliance. Minn. Stat. § 363A.36 addresses
suspension or revocation of a certificate of compliance and contract conseguences in that event. A contract
awarded without a certificate of compliance may be voided. '

c. Minn. R. 5000.3400-5000.3600 implement Minn. Stat. § 363A.36. These rules include, but are not limited to,
criteria for contents, approval, and implementation of affirmative action plans; procedures for issuing certificates of
compliance and criteria for determining a Contract Vendor's compliance status; procedures for addressing
deficiencies, sanctions, and notice and hearing; annual compliance reports; procedures for compliance review;
and contract consequences for noncompliance. The specific criteria for approval or rejection of an affirmative
action plan are contained in various provisions of Minn. R. 5000.3400-5000.3600 including, but not limited to,
parts 5000.3420-5000.3500 and parts 5000.3552-5000.3559.

d. Disabled .Workers. Minn. R. 5000.3550 provides the Contract Vendor must comply with the following affirmative
action requirements for disabled workers.

AFFIRMATIVE ACTION FOR DISABLED WORKERS

(@) The Contract Vendor must not discriminate against any employee or applicant for employment because of
physical or mental disability in regard to any position for which the employee or applicant for employment is
qualified. The Contract Vendor agrees to take affirmative action to employ, advance in employment, and
otherwise treat qualified disabled persons without discrimination based upon their physical or mental disability
in all employment practices such as the following: employment, upgrading, demotion or transfer, recruitment,
advertising, layoff or termination, rates of pay or other forms of compensation, and selection for training,
including apprenticeship. :

(b) The Contract Vendor agrees to comply with the rules and relevant orders of the Minnesota Department of
Human Rights issued pursuant to the Minnescta Human Rights Act.

{c) Inthe event of the Contract Vendor's noncompliance with the requirements of this clause, actions for
noncompliance may be taken in accordance with Minn. Stat. § 383A.36 and the rules and relevant orders of
the Minnesota Department of Human Rights-issued pursuant to the Minnesota Human Rights Act.

(d) The Contract Vendor agrees to post in conspicuous places, available to employees and applicants for
employment, notices in a form to be prescribed by the commissioner of the Minnesota Department of Human
Rights. Such notices must state the Contract Vendor's obligation under the law to take affirmative action to
employ and advance in employment qualified disabled employees and applicants for employment, and the
rights of applicants and employees.

{e) The Contract Vendor must notify each labor union or representative of workers with which it has a collective
bargaining agreement or other contract understanding, that the Contract Vendor is bound by the terms of
Minn. Stat. § 363A.36 of the Minnesota Human Rights Act and is committed to take affirmative action to
employ and advance in employment physically and mentally disabled persons.

e. Consequences. The consequences of a Contract Vendor's failure to implement its affirmative action plan or make
a good faith effort to do so include, but are not limited to, suspension or revocation of a certificate of compliance
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18.

by the commissioner, refusal by the commissioner to approve subsequent plans, and termination of all or part of
the Contract by the commissioner or the State.

f. Certification. The Contract Vendor hereby certifies that it is in compliance with the requirements of Minn. Stat.
§ 363A.36, subd. 1 and Minn. R. 5000.3400-5000.3600 and is aware of the consequences for noncompliance. It
is agreed hetween the parties that Minn. Stat. 363.36 and Minn. R. 5000.3400 to 5000.3600 are incorporated into
any contract between these parties based upon this specification or any modification of it. A copy of Minn. Stat.
§ 363A.36 and Minn. R. 5000.3400 o 5000.3600 are available upon request from the contracting agency.

INDEMNIFICATION The Contract Vendor shall indemnify, protect, save and hold harmless the Lead State and the
Participating Entity, its representatives and employees, from any and ali claims or causes of action, including all iegal
fees incurred by the Lead State and the Participating Entity arising from the performance of the Master Agreement by
the Contract Vendor or its agents, employees, or subcontractors. This clause shall not be construed to bar any legal
remedies the Contract Vendor may have with the Lead State’s and Participating Entity’s failure to fulfill its obhgatlons
pursuant o the Master Agreement,

If the Participating Entity’s laws require approval of a third party to defend Participating Entity, Participating Entity will
seek such approval and if approval is not received, Contract Vendor.is not required to defend that Participating Entity.

INTELLECTUAL PROPERTY INDEMNIFICATION. The Contract Vendor warrants that any materials or products
provided or produced by the Contract Vendor or utilized by the Contract Vendor in the performance of this Master
Agreement will not infringe upon or viclate any patent, copyright, trade secret, or any other proprietary right of any
third party. In the event of any such claim by any third party against the Participating Entity, the Participating Entity
shall promptly notify the Contract Vendor. The Contract Vendor, at its own expense, shall indemnify; defend to the
extent permitted by the Participating Entity’s laws, and hold harmless the Participating Entity against any loss, cost,
expense, or liability (including legal fees) arising out of such a claim, whether or not such c¢laim is successful against
the Participating Entity.

If such a claim has occurred, or in the Contract Vendor's apinion is likely to occur, the Contract Vendor shall either
procure for the Participating Entity the right to continue using the materials or products or replacement or modified

~ materials or producis, If an option satisfactory to the Participating Entity is not reasonably available, the Participating
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Entity shall return the materials or products to the Contract Vendor, upon written request of the Contract Vendor and
at the Contract Vendor's expense. This remedy is in addition fo any other remedy provided by law

JURISDICTION AND VENUE. This RFP and any ensuing Master Agreement, its amendments and supplements
thereto, shall be governed by the laws of the State of Minnesocta, USA. Venue for all legal proceedings arising out of
the Master Agreement, or breach therecf, shall be in the State or federal court with competent jurisdiction in Ramsey
County, Minnesota. By submitting a response ic this Request for Proposal, a Responder voluntarily agrees to be
subject to the jurisdiction of Minnesota for all proceedings arising out of this RFP, any ensuing Master Agreement, or .
any breach thereof,

LAWS AND REGULATIONS. Any and all services, articles or equipment offered and furnished must comply fully .
with all local, State and federal laws and regulations, including Minn. Stat. § 181.59 prohibiting discrimination and
business registration requirements of the Office of the Minnesota Secretary of State.

NONVISUAL ACCESS STANDARDS. Pursuant to Minn. Stat. § 16C.145, the Contract Vendor shall comply with the
following nonvisual technelogy access standards :

a. That the effective interactive control and use of the technology, including the operating system applications
programs, prompts, and format of the data presented, are readily achievable by nonvisual means;

b. That the nonvisuai access technology must be compatible with information technology used by other individuals
with whom the blind or visually impaired individual must interact;

¢. That nonvisual access technology must be integrated into networks used to share communications amaong
employees, program participants, and the public; and

d. That the nonvisual access technology must have the capability of providing equivalent access by nonvisual
means to telecommunications or other inferconnected network services used by persons who are not blind or
visually impaired.
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These standards do not require the installation of software or peripheral devices used for nonvisual access when the
information technology is being used by individuals who are not blind or visually impaired.

NOTICE TO RESPONDERS. Pursuant to Minn. Stat. § 270C.65, subd. 3, Contract Vendors are required to provide
their Federal Employer Identification Number or Social Security Number. This information may be used in the
enforcement of federal and State tax laws. Supplying these numbers could result in action to require a Contract
Vendor to file tax returns and pay delinquent tax liabilities. These numbers will be available to federal and State tax
authorities and State personnel involved in the payment of State obligations.

ORGANIZATIONAL CONFLICTS OF INTEREST. The responder warrants that, to the best of its knowledge and
belief, and except as otherwise disclosed, there are no relevant facts or circumstances which could give rise to
organizational conflicts of interest. An organizational conflict of interest exists when, because of existing or planned
activities or because of relationships with other persons:

» a Contract Vendor is unable or potentially unable to render impartiat asmstance or advice to the State;

e the Contract Vendor's objectivity in perfarming the work is or might be othenmse impaired; or

0 the Contract Vendor has an unfair competitive advantage.

The Contract Vendor agrees that if an organizational conflict of interest is discovered after award, an immediate and
full disclosure in writing shall be made to the Assistant Director of the Department of Administration’s Materials :
Management Division that shall include a description of the action the Contract Vendor has taken or proposes to take
to avoid or mitigate such conflicts. if an organizational conflict of interest is determined to exist, the State may, at its

- discretion, cancel the Master Agreement. In the event the Contract Vendor was aware of an organizational conflict of

interest prior to the award of the Master Agreement and did not disclose the conflict to the Master Agreement
Administrator, the State may terminate the Master Agreement for default. The provisions of this clause shall be
included in all subcontracts for work to be performed, and the terms “Contract,"Contract Vendor,” "Master
Agreement’, “Master Agreement Administrator” and “Contract Administrator” modified appropriately fo preserve the
State’s rights.

PAYMENT CARD INDUSTRY DATA SECURITY STANDARD AND CARDHOLDER INFORMATION SECURITY.
Contract Vendor assures all of its Network Components, Applications, Servers, and Subcontractors (if any) comply
with the Payment Card Industry Data Security Standard ("PCIDSS"). “Network Components” shall include, but are not
limited to, Contract Vendor's firewalls, switches, routers, wireless access points, network appliances, and other
security appliances; “Applications” shallf include, but are not limited to, all purchased and custom external (web)
applications. “Servers” shall include, but are not limited to, all of Contract Vendor’s web, database, authentication,
DNS, mail, proxy, and NTP servers. “Cardholder Data” shall mean any personally identifiable data associated with a
cardholder, including, by way of example and without limitation, a cardholder's account number, expiration date,

namme, address, social security number, or telephone number.

Subcontractors (if any) must be responsible for the security of all Cardholder Data in its possession; and will only use
Cardholder Data for assisting cardholders in completing a transaction, providing fraud control services, or for gother uses
specifically required by law. Contract Vendor must have a business contmu:ty program which conforms to PCIDSS to
protect Cardholder Data in the event of a major disruption in its operations or in the event of any other disaster or system
failure which may occur to operations; will continue to safeguard Cardholder Data in the event this Agreement terminates
or expires; and ensure that a representative or agent of the payment card industry and a representative or agent of the
State shall be provided with full cooperation and access to conduct a thorough security review of Contract Vendor's
operations, systems, records, procedures, rules, and practices in the event of a security intrusion in order to validate
compliance with PCIDSS.

PERFORMANCE WHILE DISPUTE IS PENDING. Notwithstanding the existence of a dispute, the parties shall

. continue without delay to carry out all of their responsibilities under the Master Agreement that are not affected by the

dispute. If a party fails to continue without delay to perform its responsibilities under the Master Agreement, in the
accomplishment of all undisputed work, any additional cost incurred by the other parties as a resuilt of such failure to
proceed shall be borne by the responsible party.

PREFERENCE.

Targeted/Economically Disadvantaged.In accordance with Minn. Stat. § 16C.186, subds. 6 and 7, ellglble certified
targeted group (TG) businesses and certified economically disadvantaged (ED) businesses will receive a 6 percent
preference on the basis of award for this RFP. The preference is applied only to the first $500,000 of the response to
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‘the RFP. Eligible TG businesses must be ourrently certified by the Materials. Management Division prior to the bid

opening date and time.
_To verify TG/ED certification, refer to the Materials Management Division's web site at
www.mmd.admin.state. mn.usunder “Vendor Information, Directory of Certified TG/ED Vendors.”

To verify TG eligibility for preference, refer to the Materials Management Division’s web site under “Vendor -
Information, Targeted Groups Eligible for Preference in State Purchasing” or call the Division's HelpLine at
651.296.2600.
Reciprocal Preference. In accordance with Minn. Stat. §16C.08, subd 7, the acquisition of goods or services shall be
allowed a preference over a non-resident vendor from a state that gives or requires a preference to vendors from that
state, the preference shall be equal to the preference given or required by the state of the non-resident vendor. If you
wish to be considered a Minnesota Resident vendor you must claim that by fllllng out the Resident Vendor Form
included in this solicitation and include it in your response.

Veteran. In accordance with Minn. Stat. § 16C.16, subd. 6a, (a) Except when mandated by the federal government as
a condition of receiving federal funds, the commissioner shall award up to a six percent preference in the amount bid
on state procurement to certified small businesses that are majority-owned and operated by:

(1) recently separated veterans who have served in active military service, at any time on or after September 11,
2001, and who have been discharged under honorable conditions from active service, as indicated by the
person's United States Department of Defense form DD-214 or by the commiissioner of veterans affairs;

(2) veterans with service-connected disabiiities, as determined at any time by the United States Department of
Veterans Affairs; or

(3) any other veteran-owned small businesses ceriified under section 16C.19, paragraph (d).

In accordance with Minn. Stat. § 16C.19 (d), a veteran-owned small business, the principal place of business of
.which is in Minnesota, is certified if it has been verified by the United States Department of Veterans Affairs as
being either a veteran-owned small business or a service disabled veteran-owned small business, in accordance
with Public Law 102-461 and Code of Federal Regulations, title 38, part 74.

To receive a preference the veteran-owned small business must meet the statutory requirements above by the
solicitation opening date and time. The preference is applied only to the first $500,000 of the response.

If responder is claiming the veteran-owned preference, attach documentation, sign and return form with
response to the solicitation. Only eligible veteran-owned small businesses that meet the statutory requirements
and provide adeguate documentation will be given the preference.

PUBLIC INFORMATION. Once the information contained in the responses is deemed public information, interested
parties may request to obtain the public.information. You may call 651.201.2413 between the hours of 8:00 a.m. fo
4:30 p.m. to arrange this.

PUBLICITY. Any publicity given to the program, publications or services provided resulting from a State contract for
goods or services, including but not limited to notices, informational pamphlets, press releases, research, reporis,
signs and similar public notices prepared by or for the Contract Vendor, or its employees individually or jointly with
others, or any subcontractors, shall identify the State as the sponsoring agency and shall not be released, unless
such release is a specific part of an approved work plan included in the Master Agreement prior to its approval by the
State's Authorized Representative and the State’s Assistant Director or designee of Materials Manhagement Division.
The Contract Vendor shall make no representations of the State’s opinion or position as to the quality or effectiveness
of the products and/or services that are the subject of the Master Agreement without the prior written consent of the
State’s Assistant Director or designee of Materials Management Division. Representations include any publicity,
including but not limited to advertisements, notices, press releases, reports, signs, and similar public notices.

PURCHASE ORDERS. The State requires that there will be no minimum order requirements or charges to process
an individual purchase order. The Master Agreement number and the PO number must appear on all documents
{(e.g., invoices, packing slips, etc.). The Ordering Entity's purchase order constitutes a binding contract

RIGHTS RESERVED. Notwithstanding anything to the contrary, the State reserves the right to:

reject any and all responses received;

select, for Master Agreements or for negotiations, a response other than that with the lowest cost;
waive or modify any informalities, irregularities, or inconsistencies in the responses received,
negotiate any aspect of the proposal with ahy responder and negotiate with more than one responder;
request a BEST and FINAL OFFER, if the State deems it necessary and desirable; and

PoooTw
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f. terminate negotiations and select the next response providing the best value for the State, prepare and release a
new RFP, or take such other action as the State deems appropriate if negotiations fail to result in a successful
Master Agreement,

RISK OF LOSS OR DAMAGE The State is relieved of all risks of loss or damage to the goods and/or eqmpment

during periods of transportation, and installation by the Contract Vendor and in the possession of the Contract Vendor

or their authorized agent.

SEVERABILITY, If any provision of the Master Agreement, including items incorporated by reference, is found to be
illegal, unenforceable, or void, then both the State and the Contract Vendor shall be relieved of all obligations arising
under such provisions. If the remainder of the Master Agreement is capable of performance it shall not be affected by
such declaration or finding and shall be fuily performed.

STATE AUDITS (Minn. Stat. § 16C.05, subd. 5). The books, records, documents, and accounting procedures and
practices of the Contract Vendor or other party, that are relevant to the Master Agreement or transaction are subject
to examination by the contracting agency and either the Legislative Auditor or the State: Auditor as appropriate for a
minimum of six years after the end of the Master Agreement or transaction. The State reserves the right to authonze
delegate(s) to audit this Master Agreement and transactions.

SURVIVABILITY. The following rights and duties of the State and responder will survive the expiration or cancellation
of the resulting Master Agreements. These rights and duties include, but are not limited to paragraphs:
Indemnification, Hold Harmless and Limitation of Liability, State Audits, Government Data Practices, Governing Law,
Jurigdiction and Venue, Publicity, intellectual Property Indemnification, and Admin Fees.

TRADE SECRET/CONFIDENTIAL INFORMATION. Any information submitted as Trade Secret must be identified
and submitted per the Trade Secret Form and must meet Minnesota Trade Secret as defined in Minn. Stat, § 13.37
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BAND{S) AWARDED: Band 1: Desktop Band 2: Laptop Band 3: Tablet Band 4: Server Band 5: Storage.

PRICE STRUCTURE. The contract employs a MINIMUM discount-off baseline price list structure with category
exceptions for each band. The category discounts may be higher or lower than the than the band discount. The
minimum discount and categorized exceptions will be applied to all “quantity one” procurements. An end user will be
able to verify pricing using the named base line price list and the minimum discounts with the categorized exceptions
provided in the Master Agreement.

PRICE GUARANTEE. These discounts must remain firm, or the discount may be increased, during the term of the
Master Agreement.

BASELINE PRICE LIST. The Base Line Price is designated in the Pricing Discount Schedule. The Base Line Price
List must be accessible and verifiable by potential end users preferably on the Contract Vendor Website. All historic
versions of the Baseline Price List must be made available upon request pursuant to the audit provisions.

PRODUCT AND SERVICE SCHEDULE (P$8). The Product and Service Schedule (PSS) identifies a complete listing
of all products and services included in the awarded Master Agreement. The PSS serves as the Cgntract Catalog.
The PSS will be submitted to the Lead State following contract award and must be approved by the Lead
State prior to the start of any sales. The PSS must be available on the Contract Vendor website for end users to
verify pricing based on the minimum discounts with category exceptions provided off a designated base line price list.
The Contract Vendor will work with each State {o develop a satisfactory PSS reflecting the individual States
restrictions. : :

CHANGES TO THE PSS: Contract Vendor will request changes to the PSS utilizing an Action Request Form (ARF)
Submittals will be reviewed by the Lead State quarterly. Obsolete and discontinued products will be removed.

BULK/VOLUME PRICING. Further bulk/quantity savings may be obtained when additional quantities are requested.
Additional savings are expected when competing awarded vendors for volume pricing.

PROMOTIONAL OFFERS. Contract Vendors may provide promotions for deeply discounted products based on their
inventory and sales. The Contract Vendors will be responsible to market these offers.

PREMIUM SAVINGS PACKAGE PROGRAM. Contract Vendors participating in the Premium Savings Package
(PSP} Program wilt commit to the standard configurations. The standards currently are refreshed every six months
{May and November). Refresh schedule is subject to change. See current configurations:

http:/fwww. winpsp.com/index.himl. States and other Participating Entities can choose to purchase these packages
without any signing additional documents.

TRADE-IN. Trade-In Programs are the option of the Participating Entity. The Participating Addendum by each State
may address the allowance of Trade-Ins.

SERVICES. Services are at the option of the Participating Entity. The Participating Addendum by sach State may
address service agreement terms and related travel.
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LEASING. The Discount schedule will indicate if the Contract Vendor provides leasing. Participating Entities may
enterin to lease agreements if they have the legal authority to enter into these types of agreements. The Participating
Addendum by each State will identify if and how leasing agreement terms will be conducted.

FREIGHT. All prices shall be FOB Destination, prepaid and allowed (with freight included in the price), to the address,
receiving dock or warehouse as specified on the ordering agency's purchase order, In those situations in which the
“deliver-to” address has no receiving dock or agents, the Contract Vendor must be able to deliver to the person
specified on the PO without additional cost. if there is a special case where inside delivery fee must be charged, the
Contract Vendor will notify the customer in advance in order for the customer to determine if the additional cost will
affect the decision to utilize the Contract Vendor.

DELIVERY. Delivery of ordered product should be complsted within thirty (30) calendar days after receipt of an order,
unless otherwise agreed to by the ordering agency.
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COOPERATIVE PURCHASING
ORGANIZATION d

#.min
innesota

DEPARTMENT OF ADMINISTRATION

MINNESOTA WSCA NASPO MASTER AGREEMENT AWARD
EXHIBIT B - PRICING SCHEDULE

1. BASELINE PRICE LIST: TRANSOURCE MSRP
LINK: http:/imwww.transource.com/customersiwsca/BasePriceSheet.asy

2. BAND DISCOUNTS — (CATEGORY EXCEPTIONS APPLICABLE IN ALL BANDS) CATEGORY MINIMUM

DISCOUNT

BAND 1 DESKTOP 43211507 24%
BAND 2 LAPTOF 43211503 24%
BAND 3 TABLET 43211509 10%
BAND 4 SERVER 43211501 31%
BAND 5 STORAGE 71151106 31%
CATEGORY EXCEPTION: Product Promotions ' 1%

IMPORTANT: The minimum discount is provided, refer to Contract Vendors Website for any additional discounts and request
a quote for bulk/volume discounts. All prices shall be FOB Destination, prepaid and allowed (with freight included in the price).
If there is a special case where inside delivery fee must be charged, the Contract Vendor will notify the customer in advance.

3 THIRD PARTY PRODUCTS - (APPLICABLE IN ALL BANDS)

4 SERVICES

Acmdentai Damage Complete Care: $150
Break/fix non warranty: $75/hour
Desktop Installation: (options: copper, sterling and turquoise — see website for details)
Copper=$25

Sterling Silver=$40

Turquoise=$75"

Tralnlng $65/hour

- INCLUDED: 3 3 year warranty, image loading;. u’nage consulting, asset:tagging, consulting, staglngldeployment(products
needlng stagﬂg prior to'deployment will be storéd in contract vendor warehouse at no-additional cost) ! sk

Contract Vendor does not offer leasing. . . 2

3 ADD ONAL D O Regue = ote for @ 0 0 O en ase
a. Per Transaction Multiple Unit:
Over $250,000 = up to 1.5% additional on Transource systems from ‘Baseline Pricing or .5% on peripherals
Over $500,000 = up to 2% additional on Transource systems from Baseline Pricing or .75% on peripherals
Over $1 million - up to 3% additional on Transource systems from Baseline Pricing or 1% on peripheral

b. Cumulative Discounts are based on Total Master Agreement Sales:
QOver $20 million — Additional .5% from Baseline Pricing
Over $50 million — Additional 1% from Baseline Pricing
Over $100 million — Additional 1.5% from Baseline Pricing

c. Annual Volume Discounts:
Qver $2 miflion — Additional .5% from Baseline Pricing
Over $5 million — Additional 1% from Baseline Pricing
Over $10 million — Additional 1.5% from Baseline Pricing
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innesota 2014-2019 - gt

DEPARTMENT OF ADMINISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT C - PRODUCT AND SERVICE SCHEDULE (PSS)

1. MAINTAINING THE PSS. The Product and Service Schedule (PSS) identifies a complete listing of all products and
services included in the awarded Master Agreement. The PSS serves as the WSCA-NASPO Contract Catalog. The
PSS will be submitted to the Lead State following contract award and must be ‘approved by the Lead State
prior to the start of any sales. The PSS must be available on the Contract Vendor website for end users to verify
pricing based on the minfmum discounts with category exceptions provided off a designated base line price list. The
Contract Vendor will work with each State to deveiop a satisfactory PSS reflecting the individual States restrictions.
The Contract Vendor will work to develop a PSS satisfactory to the Lead State prior to the start of sales and
containing the following information: '

Band number

Part # - SKU #

Manufacturer

Description

Minimum Discount

Category Code (This code will be refined during the approval process)

Other fields approved by the Lead State

*

{
'WSCA-NASPO {

@ roa0oR

2. CHANGES TO THE PSS: Contract Vendor will request changes to the PSS utilizing an Action Request Form (ARF)
Submittals will be reviewed by the Lead State quarterly. Obsolete and discontinued products will be removed.

3. FORMAT: The format for the final product and service schedule will be approved within 30 days of contract award.
Suggested format is provided below:

MANUFACTURER NAME DATE:
BASELINE PRICE LIST:
LINK:
BAND . Part # - SKU# MANUFACTURER DESCRIPTION . MINIMUM CATEGORY
' . DISCOUNT CODE

1 XYZ ABC DESKTOP 80% 1M

2 550 22722777 LAPTOP CART | 10% 2TM

3 123A ABC SUPER TABLET |: 25% 3A

4. THIRD PARTY PRODUCTS: A list of third party products is to be submitted to the Lead State. Approval must be
received from the Lead State prior to adding third party products to the Product and Service Schedule. Master
Agreement restrictions of third party products include:

a. Contract Vendors can only offer Third Party Products in the bands they have been awarded.
b.  Contract Vendor cannot offer products manufactured by ancther Contract Vendor holding a Minnesota
WSCA-NASPO Master Agreement unless approved by the Lead State.
¢. The Contract Vendor will assign the manufacturer or publisher's warranty and maintenance. The Contract Vendor
will provide warranty and maintenance call numbers and assist the customer in engaging the manufacturer on
warranty and maintenance issues.
Any additions to the Third Party Product fist must be submitted utilizing the Action Request Form.
e. The approved Third Party Product list will be clearly posted on the Vendor provided website and updated as

products are approved.

o
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DEPARTMENT OF ADMINISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT D - WEBSITE

{
WSCA-NASPO.

IMPLEMENTATION. Within 30 calendar days of Master Agreement award, the Contract Vendor must providea
sample URL of the Master Agreement webpage to the Lead State for review and approval. The Lead State will review
and determine acceptability of the website format and data. If the information is determined to be unacceptable or
incorrect, the Contract Vendor will have 15 calendar days to provide revisions to the Lead State. Once the website is
approved, the Contract Vendor may net make material changes to the website without notifying the Lead State and
receiving written approval of the changes utilizing the Action Request Form. The Contract Vendor must continue to
monitor and update the website throughout the life of the contract. Periodic audits may be conducted to ensure
websites are updated and Contract Vendors will be expected to correct deficiencies.

WEBSITE CONTENT. The website must be separate from the Contract Vendor's commercially available (i.e., public)

on-line catalog and ordering systems Contract Vendor agrees to pursue design of a website o include the |tems

listed below. The Lead State will review and determine acceptability of the website format and data as stated in ltem 1

above.

a) Baseline Price List and historic versions

b) Approved Product and Service Schedule (PSS)

¢} Product specifications, pricing, and configuration aids for the major product categories proposed that can be used
to obtain an on-line quote

d) Third Party Product list will be clearly posted on the Vendor provided website and updated as products are
approved

e) Link to the WSCA-NASPO EmarketCenter

f)  Online ordering capability with the ability to remember multiple ship fo locations if applicable to product

g) Contact information for order placement, service concerns (warranty and maintenance}, problem reporting, and
billing concerns

h) Sales representatives for participating entities

iy Purchase order tracking

i} Available Twenty-four (24) hours per day, seven (7) days per week availability, except for reguiarly scheduled
maintenance

k} Additional Terms may not be posted on the Website without written approval of the Lead State

I} Linkto the WSCA-NASPO EmarketCenter if a State is participating

m) Information on accessiblllty and accessible products

n} |f participating in Premium Savings Package Program, lead with these products and dlsplay prominently on the
website

0). Links to environmental certification, including but not limited to take-back/recycling programs,

p) Information regarding the use of Conflict minerals, as required by Section 13(p) of the Securities Exchange Act of
1934, as amended, and the rules promulgated thereunder. See: hitp:/www.sec.gov/rules/finali2012/34-67716.pdf.

q) Service options, service agreements for negotiations when allowed by a participating addendum

r) EPEAT, Energy Star, etc.

s} Link to Signed Participating Addendums

t) Link to Signed Master Agreement

u) Link to solicitation and Response.,

TERMINATION Upon termination or expiration of the Master Agreement awarded from this RFP all websites, on-line

offering systems and Electronic Catalog functions supported and/or available as part of the Master Agreement will
cease and be removed from public viewing access without redirecting to another website.
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DEPARTMENT OF ADMINISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT E - ACTION REQUEST UPDATE FORM (ARF)

The Action Request Form (ARF) provided in this document must be utilized by the Contract Vendor fo provide

quarterly updates of PSS and to make requests. The Action Request Forms may be reviewed quarterly by the
Lead State.

DATE:

ATTN: WSCA-NASPO Master Agreement Administrator

RE: Master Agreement # with (Contract Vendor)

Dear WSCA-NASPO Master Agreement Administrator:

{Contract Vendor) is providing the following update and/or
requesting the action noted below. .

Action Requested: _
Action Log: Verify Log is attached

SELECT ACTION BELOW AND PROVIDE REQUIRED INFORMATION:

___Update of Product & Service Schedule Provide summary of additions, deletions and pricing changes.
NOTE: THIS WILL BE A NOTIFICATION OF CHANGES TO THE PSS, APPROVAL WILL NOT BE NEEDED
___Quarterly Self Audit Check this box to verify the Quarterly Self Audit has been completed
__ Third Party Product Addition Provide warranty Guarantee

___Marketing Approval Attach Materials for review

__Material Website Change Describe and provide link for review

__Miscellaneous Inquiry Provide detail (e.g. key contact change, etc.)

The Contract Vendor certifies Products and Services provided meet the terms and conditions of the Master Agreement
and understands they may be audited for compliance. Additional information may be requested upon submission. The
Lead State may remove previously approved items throughcut the life of the Master Agreement if in the best interest at its
sole discretion.

Contract Vendor; Name of Requester:

Title of Requester:
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MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT E - ACTION REQUEST FORM (ARF)

ACTION REQUEST FORM
LOG
Submit updated Action Log with each update. Log must provide history of previous update.

CONTRACT VENDOR:

Contact Name and Email {for questions):

DATE:
DATE DATE
SUBMITTED ACTION REQUESTED: APPROVED
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MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT F - REPORTING

OWNERSHIP: Recipient of the reporis shall have exclusive ownership of the media containing the reports. The Lead
State and WSCA-NASPO shall have a perpetual, irrevocable, non-exclusive, royalty free, transferable right to display,
modify, copy, and otherwise use reports, data and information provided.

DUE DATE: Reports shall be due no later than the Iast day of the month following the end of the calendar quarter..

Q1 January 1 March 31 April 30
Q2 April 1 June 30 July 31
Q3 July 1 September 30 | October 31
Q4 October 1 December 31 | January 31
REQUIRED REPORTS:
Report Name Submitted to | Purpose & Submittal
WSCA-NASPO Administrative Fee WSCA- [dentify total sales and administrative fee due to WSCA-
NASPO NASPO
1) Go to: http:/iwww.naspo.orgMWWNCPO/Calculator.aspx
2) Complete all contract report information fields
3) Enter total sales per State or Select “no sales for quarter’
checkbox
4) Click on Submit bution
2 | WSCA-NASPO Detailed Sales WSCA- Detailed sales data by line item. Currently via an Excel Report
NASPO template. Future MAY involve a portal. No modifications may
be made by the Contract Vendor to the template. This report
may also fulfill the reporting requirements of self audits,
premium savings sales, and Bring Your Own Device Employee
Sales.
3 | Participating States Participating | Contract Vendor may utilize the detailed sales report to report
State to individual States unless otherwise directed by the State.
States may require additional reporting.
4 Paﬁicipéting Addendum Status WS?CA— Provides status of Participating Addendums. Excel Template
NASPO to be provided by WSCA-NASPO,
Premium Saving Package (PSP) PSP Lead Additional reporting may be requested.
Quarterly Updates of PSS and Self Lead State Utilize the Action Request Form (ARF)
Audit

30 CONTRACT NO. MNWNC-130

MASTER AGREEMENT AWARD COMPUTER EQUIPMENT

TRANSOQURCE SERVICE CORPORATION




Q\

COMPUTER EQUIPMENT . @ mew

W
innesota 2014-2019 T R
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| MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT G - DEFINITIONS

Acceptance. See Master Agreement Terms regarding Acceptance and Acceptance Testing.

Accessory. Accessories do not extend the functionality of the computer, but enhances the user expenence i.e., mouse
pad, monitor stand. For the purposes of this proposal, accessories are considered peripherals.

Bands: For the purpose of this solicitation, there are six product bands which may be awarded. Each product band
includes related peripherals and services. Responders must only respond to Bands in which they manufacture the defined
product. Responder may receive an award in one or more bands for which-they manufacture a product based on the
evaluation.

BAND 1: DESKTOP. A deskiop computer is a personal computer mtended for regular use at a single location. A desktop
computer typically comes in several units connected together during installation: 1) the processor, 2) display monitor and
3) input devices usually a keyboard and a mouse. All operating systems for tablets are allowed. Zero Clients, Thin clients,
all in ones and workstations will also be included under desktops. Ruggedized equipment may also be included in the
Product and Service schedule for this band.

BAND 2: LAPTOP. A laptop computer is a personal computer-for mobile use. A laptop inciudes a display, keyboard,
point device such as a fouchpad and speakers into a single unit. A laptop can be used away from an outlet using a
rechargeable kattery. All operating systems for tablets are allowed. Laptops will include notebooks, ultrabook, mobile thin
clients, chromebocks and netbooks. Computers with mobile operating systems will also be included under laptops.
Tablets that have the option to be utilized with a keyboard can be sold in this band. Ruggedized equmment may also be
included in the Product and Service Schedule for this band.

BAND 3: TABLET. A tablet is a mobile computer that provides a touchscreen which acts as the primary means of
control. All operating systems for tablets are allowed. Ruggedized equipment may also be included as a category in the
Product and Service Schedule for this band.

BAND 4: SERVER. A serveris a physical computer dedicated to run one or more services or applications (as a host) to
serve the needs of the users of other computers on a network. This band also includes server appliances. Server
appliances have their hardware and software preconfigured by the manufacturer. It also includes embedded networking
components such as those found in biade chassis systems. Ruggedized equipment may also be included in the Preduct
and Service Schedule for this band.

BAND 5: STORAGE. Siorage is hardware with the ability to store large amounts of data. This band includes SAN
switching necessary for the proper functioning of the storage environment. Ruggedized equipment may also be included
|n the Product and Service Schedule for this band

{
‘WSCA-NASPO.

EQUIPMENT NIAY BE SOLD IN BANDS 1-5, PROVIDED IT NIEETS BAND REQUIREMENTS

Cloud Services. Delivery of computing as a service rather than a product, whereby shared resources, soﬁware and
information are prowded to computers and other devices as a utility over a network, such as the.Internet. (Cloud Services
including acquisitions structured as managed on-site services are not allowed. )

Contract Vendor or Contractor. The manufacturer responsible for delivering products or performmg services under the
terms and conditions set forth in the Master Agreement. The Contract Vendor must ensure partners utilized in the
performance of this contract adhere to all the terms and conditions. For the purposes of this RFP, the term Partner will be
utilized in naming the relationship a manufacturer has with another company to market and sell the contract. Participating
States will have final determination/approval if a Partner may be approved for that state in the role identified by the
Contract Vendor.

Components. Parts that make up a computer configuration.

Configuration. The combination of hardware and softiware components that make up the total functioning system.
Desktop. This is Band 1 of this solicitation. A desktop computer is a personal computer intended for regular use at a single
location. A desktop computer typically comes in several units connected together during installation: 1) the processor,
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2) display monitor and 3) input devices usually a keyboard and a mouse. Desktop virtualization endpcints such as zero and
thin clients will also be included under the Desktop Band. :
Energy Star®. A voluntary energy efficiency program sponsored by the U.S. Environmental Protection Agency. The
Energy Star program makes identification of energy efficient computers easy by labeling products that deliver the same or
better performance as comparable models while using less energy and saving money. Energy Star qualified computers
and monitors automatically power down to 15 watts or less when not in use and may actually last longer than conventional
products because they spend a large portion of time in a low-power sleep mode. For additional information on the Energy
Star program, including product specifications and a list of qualifying products, visit the Energy Star website at
http://www.energystar.gov. :

EPEAT. A system for identifying more environmentally preferable computer deskfops, laptops, and monitors. It includes an
ANSI standard - the [EEE 1680 EPEAT standard — and website www.epeat.net to identify products manufacturers have
declared as meeting the standard. EPEAT provides a clear and consistent set of performance criteria for the design of
products. It is not a third-party certification program. Instead, Manufacturers self-certify that their products are in
conformangce with the environmental performance standard for electronic products. :

FOB Destination. Shipping charges are included in the price of the item and the shipped item becomes the legal
property and responsibility of the receiver when it reaches its destination unless there is acceptance testing required.

FOB Inside Delivery. Special Shipping arrangements, such as inside delivery, may include additionaf fees payable by
the Purchasing Entity. Any FOB inside delivery must be annotated on the Purchasing Entity ordering document.

General Consulting. Services related to advising agencies on how best to use information technology to mest business
objectives. Examples of such services would include management and administration of IT systems. Each State will have
varying laws, rules, policies and procedures surrounding general consulting which need adherence. Minnesota Statute
section 16C.08 defines general consulting for the State of Minnesota. https:/www revisor.mn.gov/statutes/?id=16C.08
Laptop. This is Band 2 of this solicitation. A laptop computer is a personal computer for mobile use. A laptop includes a
display, keyboard, point device such as a touchpad and speakers into a single unit. A laptop can be used away from an
outlet using a rechargeable battery. Laptop Band may include notebooks, ultrabooks, and netbooks. Computers with mobile
operating systems wili also be included under the Laptop Band.

Lead State. The State conducting this cooperative solicitation and centrally administering any resulting Master :
Agreement with the permission of the Signatory States. Minnesota is the Lead State for this procurement and the laws of -
Minnesota Statute Chapter 16C apply to this procurement. ' : '
Manufacturer. A company that, as one of its primary business function, designs, assembles owns the trademark/patent
and markets branded computer equipment. '

Master Agreement. The underlying agreement executed by and between the Lead State and the Contract Vendor.
Middleware. Middleware is the software “glue” that helps programs and databases {(which may be on different computers)
work together. Its most basic function is to enable communication between different pieces of software,

Options. An item of equipment or a feature that may be chosen as an addition to or replacement for standard equipment
and features. :

Order. A purchase order, sales order, or other document used by a Purchasing. Entity to order the Equipmaent.
Participating Addendum. A written statement of agreement signed by the Contract Vendor and a Participating State or
ather Participating Entity that clarifies the operation of this Master Agreement for the Participating Entity (e.g., ordering
procedures specific to a Participating State) and may add other state-specific language or other requirements. A
Participating Addendum evidences the Participant's willingness to purchase and the Contract Vendor's willingness to
provide equipment under the terms and conditions of this Master Agreement with any and all exceptions noted and
agreed upon.

Participating States. States that utilize the Master Agreement established by the RFP and enter into a Participating
Addendum which further defines their participation. : :
Participating Entity. A Participating State, or other legal entity, properly authorized by a Participating State to enter into
the Master Agreement through a Participating Addendum and that authorizes orders from the Master Agreement by
Purchasing Entities. Under the WSCA-NASPO program, in some cases, iocal governments, political subdivisions or other
entities in a State may be authorized by the chief procurement official to execute its own Participating Addendum where a
Participating Addendum is not executed by the chief procurement official for that state that covers local governments,
political subdivisions, or other government entities in the state. ; '

Partner. A company, authorized by the Contract Vendor and approved by the Participating State, to provide marketing,
support, or other authorized contract services on behalf of the Contract Vendor in accordance with the terms and conditions
of the Contract Vendor's Master Agreement. In the RFP, Partner is the term that is used to call out the many different
relationships a manufacturer may have with another company to market their product including, but not limited to agents,
subcontractors, partners, fulfillment partners, channel partners, business partners, servicing subcontractor, ete.
Peripherals. A peripheral means any hardware product that can be attached to, added within or networked with personal
computers, servers and storage. Peripherals extend the functionality of a computer without modifying the core
components of the system. For the purposes of this proposal, peripherals are defined as including accessories.
Peripherals may be manufactured by a third party, however, Contract Vendor shall not offer any peripherals manufactured
by another Contract Vendor holding a Master Agreement. The Contract Vendors shall provide the warranty service and
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maintenance for all peripherals on the Master Agreement. Examples of peripherals/accessories/options: Include but
are not limited to: printers, monitors, multifunction printers, audiovisual equipment, instructional equipment, cabling,
modems, networking to support server, storage and client applications such as routers, switches. Software is an option
which must be related to the purchase of equipment and subject to configuration limits. Third party products are
allowed to be offered as peripheralsfaccessories/options and may be offered in any related band.

Per Transaction Multiple Unit Discount. A contractual volume discount based on dollars in a single purchase order or
combination of purchase orders submitted at one time by a Participating Entity or multiple entities conducting a
cooperative purchase.

Premium Savings Packages. Desply discounted standard configurations available to Purchasing Entities using the
Master Agreement. This specification includes a commitment to maintain and upgrade (keep pace with the advance of
technoiogy) the standard configurations for a stated period of time or intervals. WSCA-NASPO reserves the right to
expand and modify the PSP throughout the life of the contract. See http://www.wnpsp.com/index.html.

Purchasing Entity — means a state, city, county, district, other political subdivision of a State, and a nonprofit
organization under the laws of some states if authorized by a Participating Addendum, that issues an order against the
Master Agreement and becomes financially commiited to the purchase:.

Ruggedlzed This was band 6 of this solicitation. Ruggedized refers to equipment speCIflca[ly demgned fo operate reliably
in harsh usage environments and conditions, such as strong vibrations, extreme temperatures and wet or dusty conditions.
Services. Broadly classed as installation/de-installation, maintenance, support, training, migration, and optimization of
products offered or supplied under the Master Agreement. These types of services may include, but are not limited to:
warranty services, maintenance, installation, de-installation, factory integration (software or equipment components),
asset management, recycling/disposal, training and certification, pre-implementation design, disaster recovery planning
and support, service desk/helpdesk, and any other directly related technical support service required for the effective
operation of a product offered or supplied. Contract Vendors may offer, but participating States and entities do not have to
accept, limited professional services related ONLY to the equipment and configuration of the equipment purchased
through the resulting contracts. EACH PARTICIPATING STATE DETERMINES RESTRICTIONS AND NEGOTIATES
TERMS FOR SERVICES.

Server. This is Band 4 of this solicitation. A server is a physical computer dedicated fo run one or more services or
applications (as a host) to serve the needs of the users of other computers on a network. This band also includes server
appliances. Server appliances have their hardware and software preconfigured by the manufacturer. It also includes
embedded networking components such as those found in blade chassis systems. Ruggedized equipment may also be
included in the Product and Service Schedule for this band.

Storage. This is Band 5 of this solicitation. Storage is hardware with the ability to store large amounts of data. This band
includes SAN switching necessary for the proper functioning of the storage environment. Ruggedized equipment may also
be included in the Product and Service Schedule for this band.

Storage Area Network, A storage area network (SAN) is a high-speed special-purpose network (or subnetwork) that
interconnects different kinds of data storage devices with associated data servers on behalf of a larger network of users.
Storage as a Service {STaa$8). An architecture model by which a provider allows a customer to rent or lease storage
space on the provider's hardware infrastructure on a subscription basis. E.g., manage onsite or cloud services.

Software. For the purposes of this proposal, software is commercial operating off the shelf machine-readable object code
instructions including microcode, firmware and operating system software that are preloaded on equipment. The term
"Software” applies to all parts of software and documentation, including new releases, updates, and modifications of
software.

Tablet. This is Band 3 of this solicitation. A tablet is a mobile computer that provides a touchscreen which acts as the
primary means of control. Tablet band may include notebooks, ultrabooks, and netbooks that are touchscreen capable.
Takeback Program. The Contract Vendor's process for accepting the return of the equipment or other products at the
end of life.

Third Party Products. Products sold by the Contract Vendor which are manufactured by another company.

Upgrade. Refers to replacement of existing software, hardware or hardware component with a newer version.

Warranty. The Manufacturers general warranty tied to the product at the time of purchase.

Wide Area Network or WAN. A data network that serves users across a broad geographic area and often uses
transmission devices provided by common carriers.

WSCA-NASPO. The WSCA-NASPO cooperative purchasing program, facﬂltated by the WSCA-NASPO Cooperative
Purchasing Organization LLC, a 501(c)}(3) limited liability company that is a subsidiary organization of the National
Association of State Procurement Officials (NASPO). The WSCA-NASPO Cooperative Purchasing Organization
facilitates administration of the cooperative group contracting consortium of state chief procurement officials for the benefit
of state departments, institutions, agencies, and political subdivisions and other eligible entities (i.e., colleges, school
districts, counties, cities, some nonprofit organizations, etc.) for all states and the District of Columbia. The
WSCA-NASPO Cooperative Development Team is identified in the Master Agreement as the recipient of reports and may
be performing contract administration functions as assigned by the Lead State Contract Administrator.
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0 /{‘.—-’D® ; DATE (MM/DD/YYYY)
ACOR CERTIFICATE OF LIABILITY INSURANCE 02/09/2015

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

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION 1S WAIVED, subject to
the terms and condltions of the policy, certain policies may require an endorsement. A statement on this certiflcate does not confer rights to the
certificate holder In lieu of such endorsement(s).

CONTACT
PRODUCERY:114s of Arizona, Inc. HAME: -
PHON F,
a/o 26 Century Bljrd m"[c NEQ Ext):1-877-945-7378 I(AIC. No):1-888-467-2378
P.0. Box 305191 E-MAIL L, e
¥Maghville, TW 372305191 Usa ADDRESS: certificatea@willis.com
.
. INSURER{S) AFFORDING COVERAGE NAIC #
INSURER A :Atlantic Speclalty Insurance%%
'NSUREDTra.nsource Service Corporation INSURER B :
DBEA: Transource Computers INSURER C :
2405 W Utopia Rd
Phoenix, AZ 85027 INSURER D :
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER:W767751 REVISION NUMBER:

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

INSR ADDLSUER FOLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE LvvD | POLICY NUMBER ;MMJDDN‘(YYI (MMDBIYYYY) LimiTS
l—  POLICYNUMBER |
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE 3 1,000,000
— :l | DAMAGE TG RENTED
L | CLAIMS-MADE CCCUR PREMISES {Ea occurrence! $ 500,000
A ¥ MES EXP (Any one person) $ 10,000
711013251-0002 04/15/2014 [04/01/2015 | sprsonal & ADY NURY |3 1,000,000
GEN'l. AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X | poucy || PRS: [ Jioe PRODUGTS - GOMPIOP AGG | 3 2,000,000
. $
OTHER:
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (E acuidert 3
ANY AUTO BODILY INJURY (Per person) | §
gbl? 8gVNED ﬁﬁ?&gULED BODILY INJURY (Per accident)| §
NON-GWNED PROPERTY DAMAGE $
HIRED AUTOS AUTOS ({Per acgident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
pep | | RETENTION § T $
WORKERS COMPENSATION % | FER TH-
: STATUTE ER
a |ANDEMPLOYERS' LiABILITY YiN
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? |:| NIA 406-04-1B-06-0000 04/01/2014 {04/01/2015
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| § 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS balow E.L DISEASE - POLICY LIMIT | $ 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {ACORD 104, AddItional Remarks Schedule, may be attached if more space Is requlred)
Re: RFP Computer Equipment: {Desktops, Laptops, Tablaets, Servers, Storage, Ruggedized Devices including related Peripherals & Services)

State of Minnesota isg included as an Additional Insured as respects to General Liability.

General Liability pelicy shall be Primary and Non-contributory with any other insurance in foroe for or which may be purchased by Additional Insured.

CERTIFICATE HOLDER CANCELLATION

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

State of Minnesota

Materials Management Division AUTHORIZED REPRESENTATIVE
112 Administzation Building

50 sherburne Avenue § b ﬂh‘ W

Ft. Paul, MN 55155
" © 1988-2014 ACORD CORPORATION. All rights reserved.

ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

@VANTAGE FOR GENERAL LIABILITY
TECHNOLOGY COMPANIES

This endorsement mocdifies insuranca provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE FORM

The following schedule lists the coverage extensions provided by this endorsement. Refer fo the individual

provisions to determine the extent of your coverage.

No o

SCHEDULE OF COVERAGE EXTENSIONS
1. Additional Insured — Broad Form Vendors 8. Coverage Territory — Worldwide
2. Additional Insured — by Contract, Agreement or 9. Duties in Event of Occurrence, Claim or Suit
Permit relating to; 10. Expected or Intended Injury (PD)
o Work performed by you 11. Incidental Medical Malpractice
o Premises you own, rent, lease or ocoupy 12, Medical Payments '
o Equipment you lease 13. Mobile Equipment Redefined
Aggregate Limit Per Location 14. Newly Acquired or Formed Qrganizations
Blanket Waiver of Subrogation 15.  Non-Owned Aircraft
Bodily injury Redefined — Mental Anguish 16. Non-Owned Watercraft
Broadened Named Insured 17. Personal and Advertising Injury
Broadened Property Damage 18. Product Recall Expense
o Borrowed Equipment 19. Supplementary Payments Increased Limits
o Customers' Goods
¢ Use of Elevators

1. ADDITIONAL INSURED -~ BROAD FORM VENDORS

Saction Il — Who is An Insured is amended to include as an additional insured any person(g) or organization(s)
(referred to below as vendor) with whom you agreed in a wiitten contract or agreement to provide insurance, but
only with respect to "bodily injury" or "property damage” arising out of “your products” which are distributed or sokd

in the regular course of the vendor's business, subject to the following additional exclusions:

a. This provision 1. does not apply to:

VCG 207 07 09

(1) "Bodily injury”" or "property damage” for which the vendor is obligated to pay damages by reason of the
assumption of iiability in & contract or agreement. This exclusion does not apply to liability for damages
that the vendor would have in the absence of the contract or agreement,

{2) Any express warranty not authorized by you; :
{3) Any physical or chemical change in the product made intentionally by the vendor;
(4) Repackaging, except when unpacked solely for the purpose of inspection, demonstration, testing or the

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

(5} Any failure to make such inspections, adjustments, tests or servicing as the vendor has agreed to make
ar normally undertakes to make in the usual course of business, in connection with the distribution or
sale of the products;

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

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

(8) "Bodily injury" or "properly damage" arising out of the sole negligence of the vendor for its ewn acls or
omissions or these of its employees or anyone else acting on its behalf. However, this exciusion does not
apply to:

{a) The exceptions contained in Subparagraphs 4. or 6.; or

Includes copyrighted material of Insurance Services Office, Inc.,
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) (b) Such inspections, adjustments, tests or servicing as the vendor has agreed to make or normally
undertakes to make in the usual course of business, in connection with the distribution or sale of the
products, ‘

(9) Any vendot, person or organization if the "products-completed operations hazard" is excluded either by
the provisions of the Coverage Form or by endarsement.

b. This insurance does not apply to any insured person or organization, from whom you have acquired such
products, o any ingredient, part or contairier, entering into, accompanying or containing such products.
2. ADDITIONAL INSURED - CONTRACT, AGREEMENT OR PERMIT

a, Section Il = Who Is An Insured is amended 1o include as an additiona! insured any person(s) or organi-
zation(s) with whom you agreed in a written contract, written agreement or pemmit to provide insurance such
as is afforded under this Coverage Part, but only with respect to liability for "bodily injury", "property damage"
or "personal and advertising injury” caused, in whole or in part, by your acts or omissions or the acts or
omissions of these acting on your behalf:

1. Inthe performance of "your work" for the additional ingured(s) at the location designated in the contract,
agreement or permit; or

2. Inthe maintenance, operation or use of equipment leased to you by such person(s) or organization{s), or
3. In connection with premises you own, rent, lease or occupy.
This insurance applies on a primary or primary and non-contributory basis if that is required in writing by the
cantract, agreetment or permit.

b. The insurance provided to the additional insured herein is limited. This insurance does not apply:
1. Unless

(a) the written contract, agreement or permit is currently in effect or becomes effective du ring the tertn of
this policy; and

(b) the contract or agreement was executed or permit issued prior to the "bodily injury”, "property
damage”, or "personal and advertising injury"”;

2. To any person or ofganization included as an insured under the Additional insured - Broad Form
Vendors provision of this endorsement;

3. To any person or organization included as an insured by an endorsement issued by us and made pait of
this Coverage Part;

4. . To any person or organizafion if the "bodily injury”, “property damage”, or "porsonal and adverising
injury" arises out of the rendering of or failure to render any professional architectural, engineering or
surveying services by or for you including:

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

{b) Supenvisory, inspection, architectural or engineering activities.
5. Toany:
(a) Lessor of equipment after the equipment lease terminates or expires; or
(b} Owners or other interests from whom land has been leased:; or
{c)} Managers or lessors of premises if:
(1} The "occurrence" takes place after you cease to be a tenantin that premises; or

{2) The "bodily injury", "property damage”, "personal and advertising injury" arises out of structural
alterations, new construction or demolition operations performed by or on behalf of the manager
or lessor.

6. To "bodily injury, or "property damage" accurring after:

{a} All work on the profect (ather than service, maintenance or repairs) to be performed by or on behalf of
’ the additional insured at the site of the covered aperations has been completed; or

{b) That portion of "your work" out of which the injury or damage arises has bsen put to its intended
use by any person or organization other than another contractor or subcontractor engaged in
performing operations for a principal as part of the same projsct.
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c. Limits of Insurance applicable to the additional insured are those specified in the contract, agreement or
permit or in the Daclarations of this policy, whichever is less, and fix the most we will pay regardless of the
number of: .

1. Insureds:;
2, Claims made or "suits" brought; or
3. Persons or organizations making claims or bringing "suits".

"These Limits of Insurance are inclusive of and not in addition to the Limits of Insurance shown in the
Declarations. '

. AGGREGATE LIMIT PER LOCATION

a. Under Section il ~ Limits of Insurance, the General Aggregate Limit applies separately to each of your
“locations” owned by or rented or leased to you.
b. Under Section V ~ Definitions, the following definition is added:
“Location" means preimises involving the same or connecting lots, or premises whose connection is
interrupted only by a street, roadway, waterway or right-of-way of a railroad.
BLANKET WAIVER OF SUBROGATION
Section IV - Transfer of Rights of Recovery Against Others to Us Condilion is amended to add the
following:

~ We will waive any right of recovery we may have against any person or organization because of payments we
make for njury or damage arising out of your ongoing operations done under a written contract or agreement with
that person or organization and included in “your work" or the "products-completed operations hazard”. This
waiver applies only to persons or organizations with whom you have a written contract, executed prior to the
“bodily injury” or "property damage", that requires you to waive your rights of recovery.

BODILY INJURY REDEFINED - MENTAL ANGUISH
Under Section V, the definifion of "bodily injury” is replaced by the following:

"Bodily injury” means bodily injury, sickness, or disease sustained by a person, including mental anguish
or death resutting fram any of these at any time.

BROADENED NAMED INSURED
Section Il ~ Who Is An Insured is amended to include as an insured the following:

Any organization which is a legally incorporated entity in which you own a financial interest of more than 50
percent of the voling stock on the effective date of this endorsement will be a Named Insured until the 180th
day or the end of the policy period, whichever comes first, provided there is no other similar insurance
available to that organization.

The insurance afforded herein does not apply to any entity which is also an insured under another policy or
would be an insured under such policy but for its termination or the exhaustion of its limits of insurance,

. BROADENED PROPERTY DAMAGE ~ BORROWED EQUIPMENT, CUSTOMERS' COODS AND USE OF

ELEVATORS
The insurance for "property damage" liability is subject te the following:
a. The Damage To Property exclusion under Section | Coverage A is amended as follows:

1. The exclusion for personal property in the care, custody or control of the insured does not apply to
"property damage” to equipment you borrow while at a job site and provided it is not being used by
anyone to perform aperations at the fime of loss.

2. The exclusions for
{a) Property loaned to you;
{b) Personal properly in the care, custody or controt of the insured; and

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

do not apply to "properly damage” to "customers’ goods” while on your premises nor do they apply to
"property damage” arising from the use of elevators at premises you own, rent, lease or occupy.

Subject to the Each Occurrence Limit, the most we will pay for "property damage” to "Customers'
Goods" Is $35,000 per "ocourrence”.
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b. Under Section V - Definitions, the following definition is added:
“Customers’ Goods" means goods of your customer on your premises for the purpose of being:
1. Repaired; or
2. Usedin your manufacturing process.

c. The insurance afforded by this provision is excess over any other valid and cellectible property insurance
(including any deductible) available to the insured whether such insurance is primary, excess, contingent
Or on any other basis. Any payments by us will follow the Other Insurance — Excess provisions in the
COMMERCIAL GENERAL LIABILITY CONDITIONS.

8. COVERAGE TERRITORY -~ WORLDWIDE

The definition of "coverage territory” Is replaced by the following:

"Coverage teriitory" means anywhere provided the insured's responsibility to pay damages must be
determined in a seftlement we agree to or in a "suit” on the merits brought within the United States of
America (including its territories and possessions), Puerte Rico or Canada.

9. DUTIES IN THE EVENT OF OCCURRENCE, OFFENSE, CLAIM OR SUIT

Section IV ~ Duties in The Event Of Occurrence, Claim or Suit is amended by adding the following

paragraphs:

a. The requirements that you must
1. notify us of an "occurrence” offense, claim or “suit* and
2, send us documents conceming a claim or "suit”
apply only when such “accident” claim, "suit” or "loss" is known fo'

1. You, if you are an individual;

2. A partner, if you are a partnership;

3. " An executive officer of the corporation or Insurance manager, if you are a corporation: or
4. A manager, if you are a limited liability company.

b. The requirement that you must notify us as soon as practicable of an "occurrence” or an offense that may
result in a claim does not apply if vou report an "accurrence® to your workers compensation insurer which
later develops into a liability claim for which coverage is provided by this policy. However, as soon as you
have definite knowledge that the particular “occurrence” Is a liability claim rather than a workers
compensation claim, you must comply with the Duties Iy The Event Of Qccurrence, Offense, Claim Or
Suit Condition,

10. EXPECTED OR INTENDED INJURY (PROPERTY DAMAGE)

The Expected Or Intended Injury exclusion under Coverage A Bodily Injury and Property Damage is

replaced by:

"Bodlly injury" or “property damage" expected or intended from the standpoint of the insured. This
exclusion does not apply to "bodily injury” or “property damage” resulting from the use of reasonabie force
to protect persons or property.

11, INCIDENTAL MALPRACTICE - EMPLOYED PHYSICIANS, NURSES, EMT'S AND PARAMEDICS

a. Under Section Il - Who Is An Insured, the paragraph that excludes an employee or volunteer worker as
insured for "bodily injury" or "personal and advertising injury” arising out of his or her providing or faifing to
provide prefessional heaith care services does not apply to & physician, dentist, nurse, emergency medical
technician or paramedic employed by you if you are not engaged in the business or occupation of
providing medical, paramedical, surgical, dental, x-ray or nursing services.

b. The insurance afforded by this provision is excess over any other valid and collectible insurance whether
such insurance is primary, excess, contingent or on any other basis. Any payments by us will follow the
Other Insurance — Excess Insurance provisions in the COMMERCIAL GENERAL LIABILITY CONDITIONS.

12. MEDICAL PAYMENTS ~ INCREASED LIMITS AND TIME PERIOD

In the Insuring Agreement under Coverage C -~ Medical Payments, the requirement that expenses are incurred

and reported to us within one year of the date of the accident is changed to three years.

a. The Medical Expense Limit is $15,000 per person or the amount shown in the Declarations as the Medical
Expense Limit, whichever is greater.

b. This provision 12. does not apply if Coverage C = Medical Payments is otherwise excluded sither by the
provisions of the Coverage Form or by endorsement.

Page 4of 7 Includes capyrighted material of Insurance Services Office, Ino. VCG 207 07 08

Capyright 2009, 1T ISOROTENN IO L



13.

14,

15.

16.

17.

MOBILE EQUIPMENT — SELF-PROPELLED SNOW REMOVAL, ROAD MAINTENANCE AND STREET
CLEANING EQUIPMENT

The following is added to the "mobile equipment” definition:

Vehicles maintained primarily for purposes other than the transportation of persons or cargo that are self-
propelled vehicles of less than 1,000 pounds gross vehicle weight with the following types of permanently
attached equipment will be considered "mobile equipment":

a. Snow removal;
b. Road maintenance, but not censtruction or resurfacing; or
¢. Street cleaning.
NEWLY FORMED OR ACQUIRED ORGANIZATIONS
Under Section Il - Who Is An Insured, the time period limitation for newly acquired or formed organizations is

- replaced by:

Coverage under this provision is affarded only until the end of the current policy pericd.
NON-OWNED AIRCRAFT

The Aircraft, Auto Or Watercraft exclusion under Coverage A Bodily Injury And Property Damage Liability
doés not apply to an aircraft that is:

1. Hired, chartered or loaned with a paid crew; and
2. Not owned by any insured.

a. The insurance afforded by this provision 15. is excess over any other valid and collectible insurance
(including any deductible or Self Insured Retention) available to the insured, whether such insurance is
primary, excess, contingsnt or on any other basis. Any payments by us will follow the Other Insurance -
Excess Insurance provisions in the COMMERCIAL GENERAL LIABILITY CONDITIONS.

NON-OWNED WATERCRAFT

a. Section If = Who Is An Insured is amended to include as an insured for any watercrat that is covered by
this policy, any person who, with your expressed or implied consent, either uses or is responsible for the use
of a watercraft. However, no person or organization is an insured with respect to:

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

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

b. In the exception to the Aircraft, Auto Or Watercraft exclusion under Goverage A Bodily Injury And
Property Damage Liability, the limitation oh the length of a watercraft is increased to 55 feet.

¢. The insurance afforded by this provision 16. is excess over any other valid and collectible insurance
(including any deductible .or Self Insured Retention) available to the insured, whether such insurance is
primatry, excess, contingent or on any other basis. Any payments by us will follow the Other Insurance -
Excess Insurance provisions in the COMMERCIAL GENERAL LIABILITY CONDITIONS.

PERSONAL AND ADVERTISING INJURY
The following exclusions under the definition of "personal and advertising injury” are amended as follows:
a. Insureds In Media Type Businesses

"Personal and advertising injury” committed by an insured whose business is:

(1} Advertising, broadcasting, publishing or telecasting; or

{2) Designing or developing content of websites for others.

However, this exclusion does not apply to paragraphs 14 a., b. and ¢. of "personal and advertising injury"
under the Definitions Section.

For the purposes of this exclusion, the placing of frames, borders or links, or adverlising, for you is nat by
itzelf, considered the business of advertising, broadcasting, publishing or telecasting.

b. Electronic Chatrooms Or Bulletin Boards

* "Personal and advertising injury” arising out of an electronic chatroom or bullefin board the insured hosts,
owns, or maintains for others.
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18. PRODUCT RECALL EXPENSE

With respect to this Provision 18., the Recall Of Products, Work Or Impaired Property exciusion under
Coverage A Bodily Injury And Property Damage Liability is deleted. :

a. The following is added to Section Ill - Limits Of Insurance section:

1.

The'Limits of insurance shown in the Product Recall Schedule and rules below fix the most we will
pay regardless of the number of '

{a) Insureds;
(b} "Covered recalls" initiated; or
{¢) Number of “your products” recalled,

The Product Recall Aggregate Limit is the most we will reimburse you for the sum of all "product recail
expenses" incurred for all "covered recalls” initiated during the policy pericd,

Subject to 2. above, the Each Product Recall Limit is the most we will reimburss you for the sum of all
"product recall expenses” arising out of any one "covered recall” for the same defect or deficiency.

Subject to 3. above, we will pay only the amount of "product recall expenses” in excess of the deductible
amount shown in the Product Recall Schedule.

Products Recall Schedule
Limits of Insurance

Product Recall Aggregate Limit $50,000
Each Product Recali Limit $25,000
Each Product Recall Deductible $1,000

If any limits and deductible other than those above are shown in
the Declarations as the Products Recall Expense Limits, the
amounts shown in the Declarations will replace the Limits of
Insurance and deductible provided for this coverage.

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

b. The following is added to the Duties In The Event Of Cccurrence, Offense, Claim Or Suit provision
under Section IV - Conditions:

You must see to it that the following are done in the event of an actual or anticipated "covered recalf” that
may result in "product recall expense”:

1.
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Give us prompt netice of any discovery or nolification that "your product” must be withdrawn or
recalled. Include a description of "your product” and the reason for the withdrawal ar recall:

Cease any further release, shipment, consignment or any other method of distribution of like or
similar products until it has been determined that all such products are fres from defects that could be
a cause of loss under this insurance; :

As often as may be reasonably required, permit us to inspect "your product’ that demonstiates the need
for the “covered recall" and permit us to examine your books and records. Also permit us to take
damaged and undamaged samples of “your products" for inspection, testing and anhalysis; and
permit us to make copies from your bocks and records:

Send us a signed, sworn, proof of loss containing the information we requested to settle the claim.
You must do this within 80 days after our request. We will supply you with the necessary forms; and

_Permit us to examine any insured under oath, while not in the presence of any other insured and at

such times as may reasonably be required, about any matter relating to this insurance or your claim,
including an insured's books and records. In the event of an examination, an insured's answers must
be signed.
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¢. The following definitions are added to the Definitions Section;

1.

"Covered recall" means a recall made necessary because the insured or a government body has

determined that a known or suspected defect, deficiency, inadequacy or dangerous condition in "your

product" has resulted in or will result in "bodily injury" or "property damage",
"Product Recall Expense" means:
(a) The following necessary and reasonable expenses you incur exclusively for the purpose of

recalling "your product™:

(1) For communications, including radio or telsvision announcements or printed advertisements
including stationery, envelopes and postage;

{2) For shipping the recelied products from any purchaser, distributor or user o the place or
places designated by you;

{3) For remuneration paid to your regular "employees" for necessary overtime,
(#) For hiring additional persons, other than your regular "employees"”;

{6) Incurred by "employees”, including transportation and accommodations;
(8} Ta rent additional warehouse or storage space; or

(7} For disposal of "your praducts”, but only to the extent that specific methods of destruction
other than those employed for trash discarding or disposal are required to avoid "bodily
injury" or "property damage" as a result of such disposal, but

“product recall expenses" does nat include costs of regaining your market share, goodwil, revenue or
profit.

(b} "Product Recall Expense" does not include any sxpenses resulting from:

{1) Failure of any product to accomplish its intended purpose;
{2} Breach of warranties of fitness, quality, durability or performance;
(3) Loss of customer approval, or any cost incurred to regain customer approval,

{4) Redistribution or replacement of "your product” which has been recalled by like products or
substitutes;

{8) Caprice or whim of the insured;

{8) A condition likely to cause loss of which any insured knew or had reason to know at the inception
of this insurance; and

(7} Recall of "your products” that have no known or suspected defect solely because a known ot
suspected defect in another of "your products” has been found

19. SUPPLEMENTARY PAYMENTS - INCREASED LIMITS

Under Section | - Coverages, Supplementary Payments — Coverages A and B, paragraphs 1.b, and 1.4, are
replaced by the following:

b. Up to $2,500 for cost of bail bonds required because of accidents or traffic law violations arising out of
the use of any vehicle to which the Bodily Injury Liability Coverage applies. We do not have 1o furnish
these bonds.

d. Al reasonable expenses incurred by the insured at our request to assist us in the investigation or

defense of the claim or "suit", including actual loss of earnings up to $500 a day because of time off from

work,
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COMMON POLICY CONDITIONS

All coverages of this policy are subject to the following conditions.
A. Cancellation

1. The first Named Insured shown in the Declarations may cancel this policy by mailing or delivering to us ad-
vance written notice of cancellation.

2. We may cancel this policy by mailing or delivering to the first Named [nsured written notice of cancellation
at least:

a. 10 days before the effective date of cancellation if we cancel for nonpayment of premium; or
b. 30 days before the effective date of cancellation if we cancel for any other reason.
3. We will mail or deliver our notice to the first Named Insured's last mailing address known to us.
4. Notice of cancellation will state the effective date of cancellation. The policy period will end on that date.

5. - If this policy is cancelled, we wil! send the first Named Insured any premium sefund due. if we cancel, the
refund will be pro rata. If the first Named Insured cancels, the refund may be less than pro rata. The can-
cellation will be effective even it we have not made or offered a refund.

6. |f notice is mailed, proof of mailing will be sufficient proof of notice.
B. When We Do Not Renew

if we decide not to renew this Coverage Part, we will mail or deliver to the first Named Insured shown in the
Declarations written notice of the nonrenewal not less than 45 days before the expiration date.

If notice Is mailed, proof of mailing will be sufiicient proof of nofice.
C. Changes

This policy contains all the agreements between you and us concerning the insurance afforded. The first
Named Insured shown in the Declarations is authorized to make changes in the terms of this policy with our
consent. This policy’s terms can be amended or waived only by endorsement issued by us and made a part of
this policy.

D. Concealment, Misrepresentation or Fraud

This policy is void in any case of fraud by you as it relates to this policy et any time. It is also void if you or any
other insured, at any time, intentionally conceal or misrepresent a material fact concerning:

1.. This paolicy;
2. The Covered Property;
3. Your interest in the Covered Property; or
4. A claim under this policy.
E. Examination of Your Books and Records

We may examine and audit your books and records as they relate to this policy at any time during the policy pe-
riod and up to three years afterward.

F. Inspections and Surveys
We have the right but are not obligated to:
1. Make inspections and surveys at any time;
2. Give you reports on the conditions we find; and
3. Recommend changes.

Any inspections, surveys, reports or recommendations relate only to insurability and the premiums to be
charged. We do not make safety inspections. We do not undertake to perform the duty of any persor or or-
ganization to provide for the health or safety of workers or the public. And we do not warrant that conditions:

1. Are safe or heaithfuf; or
2. Comply with laws, regulations, codes orf standards.

This condition applies not anly to us, but also to any rating, advisory, rate service or similar organization which
makes insurance inspections, surveys, reports or recommendations.
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. Liberalization

It we adopt any revision that would broaden the coverage under this policy without additional premium within 45
days prior to or during the policy period, the broadened coverage will immediately apply to this policy.

. Premiums

1. All Named Insureds shown in the Declarations are jointly and severally liable and responsible for the pay-
ment of all premiums.

2. The first Named Insured shown in the Declarations will be the payee of any return premiums we pay.
Pramium Audit

1. This policy is subject to audit if a premium designated as an advance premium is shown in the Declarations.
We will compute the final premium due when we determine your actual exposures.

2. Premium shown in this policy as advance premium is a deposit premium only, At the close of each audit pe-
riod we will compute the earned premium for that period. Audit premiums are due and payabie on notice fo
the first Named Insured. if the sum of the advance and audit premiums paid for the poiicy period is greater
than the earned premium, we will return the excess to the first Named insured.

3. The first Named Insured must keep records of the information we need for premium computation, and send
us copies at such times as we may request,

Transfer of Your Rights and Duties Under This Policy

Your rights and duties under this policy may not be transferred without our written consent except in the case of
death of an individual Named Insured.

If you die, your rights and duties will be transferred to your legal representative but only while acting within the
scope of duties as your legai representative. Until your legal representative is appointed, anyone having proper
temporary custody of your property will have your rights and duties but only with respect to that property.

Unintentional Errors or Omissions

Your failure to disclose all hazards existing as of the inception date of the policy shall not prejudice you with re-
spect to the coverage afforded by this policy, provided such failure or omission is not intentional. However, this
provision does not affect our right to collect additicnal premium or exercise our right of cancellation or nonre-
newal.
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EXHIBIT B
CERTIFICATION REGARDING DEBARMENT, SUSPENSION,
INELIGIBILITY AND VOLUNTARY EXCLUSION

The undersigned (i.e., signatory for the Subrecipient / Contractor / Consultant) certifies, to the best of its
knowledge and belief, that it and its principals:

a. Are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from covered transactions by any federal department or agency;
b. Have not within a three-year period preceding this contract been convicted or had a civil judgment

rendered against them for commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (federal, state, or local) transaction or contract under a
public transaction; violation of federal or state antitrust statutes or commission of embezzlement,
theft, forgery, bribery, falsification or destruction of records, making false statements, tax evasion,
receiving stolen property, making false claims, or obstruction of justice;

C. Are not presently indicted or otherwise criminally or civilly charged by a government entity (federal,
state, or local) with commission of any of the offenses enumerated in paragraph (1)(b) of this certifi-
cation; and,

d. Have not within a three-year period preceding this contract had one or more public transactions (fed-

eral, state, or local) terminated for cause or default.

The undersigned agrees by signing this contract that it shall not knowingly enter into any lower tier covered
transaction with a person who is debarred, suspended, declared ineligible, or voluntarily excluded from par-
ticipation in this covered transaction.

The undersigned further agrees by signing this contract that it will include the following clause, without modi-
fication, in all lower tier covered transactions and in all solicitations for lower tier covered transactions:

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion — Lower Tier
Covered Transactions

1. The lower tier contractor certified, by signing this contract that neither it nor its principals is
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from participation in this transaction by any federal department or agency.

2. Where the lower tier contractor is unable to certify to any of the statements in this contract,
such contractor shall attach an explanation to this contract.

The terms covered transaction, debarred, suspended, ineligible, lower tier covered transaction, person, pri-
mary covered transaction, principal, and voluntarily excluded, as used in this exhibit, have the meanings set
out in the Definitions and Coverage sections of the rules implementing Executive Order 12549. The under-
signed may contact the City for assistance in obtaining a copy of these regulations.

| understand that a false statement of this certification may be grounds for termination of the contract.

Name of Subrecipient / Contractor / Consultant (Type or Print)

Program Title (Type or Print)

Name of Certifying Official (Type or Print)

Title of Certifying Official (Type or Print)

Signature

Date (Type or Print)
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
10/24/2018

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

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER
Brown & Brown Insurance of AZ, Inc
2800 North Central Avenue, Suite 1600

CONTACT
NAME: _ Hope Engles

(Al o Exty. 602-277-6672 (AIC. Noy:

E-MAIL

Phoenix AZ 85004 ADbRESS: hengles@bbphoenix.com
INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : Hanover American Insurance Co 36064
INSURED , TRANSER-01 INSURER B : Allmerica Financial Benefit Insurance Company 41840
Transource Services Corp. dba Transource Computers
2405 W. Utopia Road INSURER C : Hanover Insurance Co 22292
Phoenix AZ 85027 INSURER D :

INSURERE :

INSURER F:
COVERAGES CERTIFICATE NUMBER: 1526247542 REVISION NUMBER:

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

INSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y | Y | Zz4-D544853-00 4/1/2018 4/1/2019 EACH OCCURRENCE $1.000.000
X DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 100,000
MED EXP (Any one person) $ 10,000
PERSONAL & ADV INJURY $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
X | poLicy S’ng Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
COMBINED SINGLE LIMIT
B | AUTOMOBILELIABILITY Y | Y | AW4-D546214-00 4/1/2018 4/1/2019 (Ea accident) $ 1,000,000
X | ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED -
AUTOS ONLY - AUTOS BODILY INJURY (Per accident) | $
X | HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
C | X | UMBRELLA LIAB X | occur UH4-D544854-00 4/1/2018 4/1/2019 EACH OCCURRENCE $1.000.000
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
B |WORKERS COMPENSATION Y | W24-D546229-00 4/1/2018 4112019 |X | RER OTH-
AND EMPLOYERS' LIABILITY STATUTE ‘ ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBEREXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
C | Technology E&O LH4-D545293-00 4/1/2018 4/1/2019 | Aggregate 2,000,000
Retro Date Deductible 50,000
4/15/2010

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

Property in Transit $100,000 $2,500 deductible.

CERTIFICATE HOLDER

CANCELLATION

City of Spokane

FL.7

808 W. Spokane Falls Blvd
Spokane WA 99201-3333

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

AUTHORIZED REPRESENTATIVE

R W)

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL GENERAL LIABILITY BROADENING ENDORSEMENT

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SUMMARY OF COVERAGES

1. |Additional Insured by Contract, Agreement or Permit Included
2. |Additional Insured — Primary and Non-Contributory Included
3. [Blanket Waiver of Subrogation Included
4. |Bodily Injury Redefined Included
5. |Broad Form Property Damage — Borrowed Equipment, Customers Goods & Use of Elevators Included
6. |Knowledge of Occurrence Included
7. |Liberalization Clause Included
8. |Medical Payments — Extended Reporting Period Included
9. |[Newly Acquired or Formed Organizations - Covered until end of policy period Included
10. [Non-owned Watercraft 51 ft.
11. |Supplementary Payments Increased Limits

- Bail Bonds $2,500

- Loss of Earnings $1000
12. |Unintentional Failure to Disclose Hazards Included
13. |Unintentional Failure to Notify Included

This endorsement amends coverages provided under the Commercial General Liability Coverage Part through

new coverages, higher limits and broader coverage grants.

1. Additional Insured by Contract, Agreement or
Permit

The following is added to SECTION Il —= WHO IS
AN INSURED:

Additional Insured by Contract, Agreement or
Permit

a. Any person or organization with whom you
agreed in a written contract, written agreement
or permit that such person or organization to
add an additional insured on your policy is an
additional insured only with respect to liability
for “bodily injury”, “property damage”, or
“personal and advertising injury” caused, in
whole or in part, by your acts or omissions, or
the acts or omissions of those acting on your
behalf, but only with respect to:

b.

(1) "Your work" for the additional insured(s)
designated in the contract, agreement or
permit;

(2) Premises you own, rent, lease or occupy;
or

(3) Your maintenance, operation or use of
equipment leased to you.

The insurance afforded to such additional
insured described above:

(1) Only applies to the extent permitted by
law; and

(2) Will not be broader than the insurance
which you are required by the contract,
agreement or permit to provide for such
additional insured.

421-2915 06 15 Includes copyrighted material of Insurance Services Office, Inc., with its permission. Page 1 of 4
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(3) Applies on a primary basis if that is
required by the written contract, written
agreement or permit.

(4) Will not be broader than coverage
provided to any other insured.

(5) Does not apply if the “pbodily injury”,
‘property damage” or “personal and
advertising injury” is otherwise excluded
from coverage under this Coverage Part,
including any endorsements thereto.

This provision does not apply:

(1) Unless the written contract or written
agreement was executed or permit was
issued prior to the "bodily injury”, “property
damage”, or ‘"personal injury and

advertising injury".

(2) To any person or organization included as
an insured by another endorsement
issued by us and made part of this
Coverage Part.

(3) To any lessor of equipment:
(a) After the equipment lease expires; or

(b) If the “bodily injury’, “property
damage”, “personal and advertising
injury” arises out of sole negligence of
the lessor

(4) Toany:

(a) Owners or other interests from. whom
land has been leased which takes
place after the lease for the land ex-
pires; or

(b) Managers or lessors of premises if:

(i) The occurrence takes place after
you cease to be a tenant in that
premises; or

(i) The "bodily injury", "property
damage”, "personal injury" or
"advertising injury" arises out of
structural alterations, new con-
struction or demolition operations
performed by or on behalf of the
manager or lessor.

(5) To “bodily injury”, “property damage” or
“personal and advertising injury” arising
out of the rendering of or the failure to
render any professional services.

This exclusion applies even if the claims
against any insured allege negligence or
other wrongdoing in the supervision,
hiring, employment, training or monitoring
of others by that insured, if the
“occurrence” which caused the “bodily
injury” or “property damage” or the offense
which caused the “personal and

2. Additional

Includes copyrighted material of Insurance Services Office, Inc., with its permission.

advertising injury” involved the rendering
of or failure to render any professional
services by or for you.

d. With respect to the insurance afforded to
these additional insureds, the following is
added to SECTION IlI - LIMITS OF
INSURANCE:

The most we will pay on behalf of the
additional insured for a covered claim is the
lesser of the amount of insurance:

1. Required by the contract, agreement or
permit described in Paragraph a.; or

2. Available under the applicable Limits of
Insurance shown in the Declarations.

This endorsement shall not increase the
applicable Limits of Insurance shown in the
Declarations.

Insured - Primary and Non-
Contributory

The following is added to SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS, Paragraph 4. Other insurance:

Additional
Contributory

If you agree in a written contract, written
agreement or permit that the insurance provided to
any person or organization included as an
Additional Insured under SECTION Il — WHO IS
AN INSURED, is primary and non-contributory,
the following applies:

Insured - Primary and Non-

If other valid and collectible insurance is available
to the Additional Insured for a loss covered under
Coverages A or B of this Coverage Part, our
obligations are limited as follows:

a. Primary Insurance

This insurance is primary to other insurance
that is available to the Additional Insured
which covers the

Additional Insured as a Named Insured. We
will not seek contribution from any other
insurance available to the Additional Insured
except:

(1) For the sole negligence of the Additional
Insured,;

(2) When the Additional Insured is an
Additional Insured under another primary
liability policy; or

(3) when b. below applies.

If this insurance is primary, our obligations are
not affected unless any of the other insurance
is also primary. Then, we will share with all
that other insurance by the method described
in c. below.

Page 2 of 4



421-2915 06 15

b. Excess Insurance

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

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

(b) That is Fire insurance for premises
rented to the Additional Insured or
temporarily occupied by the Additional
Insured with permission of the owner;

(c) That is insurance purchased by the
Additional Insured to cover the
Additional Insured’s liability as a
tenant for "property damage" to
premises rented to the Additional
Insured or temporarily occupied by the
Additional with permission of the
owner; or

(d) If the loss arises out of the
maintenance or use of aircraft, "autos"
or watercraft to the extent not subject
to Exclusion g. of SECTION | -
COVERAGE A - BODILY INURY
AND PROPERTY DAMAGE
LIABILITY.

(2) When this insurance is excess, we will
have no duty under Coverages A or B to
defend the insured against any "suit" if any
other insurer has a duty to defend the
insured against that "suit". If no other
insurer defends, we will undertake to do
so, but we will be entitled to the insured's
rights against all those other insurers.

(3) When this insurance is excess over other
Insurance, we will pay only our share of
the amount of the loss, if any, that
exceeds the sum of:

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

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

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

c. Method Of Sharing

If all of the other insurance permits
contribution by equal shares, we will follow this
method also. Under this approach each

Includes copyrighted material of Insurance Services Office, Inc., with its permission.

insurer contributes equal amounts until it has
paid its applicable limit of insurance or none of
the loss remains, whichever comes first. If any
of the other insurance does not permit
contribution by equal shares, we will contribute
by limits. Under this method, each insurer's
share is based on the ratio of its applicable
limit of insurance to the total applicable limits
of insurance of all insurers

3. Blanket Waiver of Subrogation

The following is added to SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS, Paragraph 8. Transfer Of Rights
Of Recovery Against Others To Us:

We waive any right of recovery we may have
against any person or organization with whom you
have a written contract that requires such waiver
because of payments we make for damage under
this coverage form. The damage must arise out of
your activities under a written contract with that
person or organization. This waiver applies only to
the extent that subrogation is waived under a
written contract executed prior to the “occurrence”
or offense giving rise to such payments.

Bodily Injury Redefined

SECTION V — DEFINITIONS, Definition 3. “bodily
injury” is replaced by the following:

3. “Bodily injury” means bodily injury, sickness or
disease sustained by a person including death
resulting from any of these at any time. “Bodily
injury” includes mental anguish or other
mental injury resulting from “bodily injury”.

Broad Form Property Damage - Borrowed
Equipment, Customers Goods, Use of
Elevators

a. SECTION | - COVERAGES, COVERAGE A -
BODILIY INJURY AND PROPERTY
DAMAGE LIABILITY, Paragraph 2.
Exclusions subparagraph j. is amended as
follows:

Paragraph (4) does not apply to "property
damage" to borrowed equipment while at a
jobsite and not being used to perform
operations.

Paragraphs (3), (4) and (6) do not apply to
"property damage" to "customers goods" while
on your premises nor do they apply to the use
of elevators at premises you own, rent, lease
or occupy.

b. The following is added to SECTION V -
DEFINTIONS:

24. "Customers goods" means property of
your customer on your premises for the
purpose of being:
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a. worked on; or
b. wused in your manufacturing process.

c. The insurance afforded under this provision is
excess over any other valid and collectible
property insurance (including deductible)
available to the insured whether primary,
excess, contingent

6. Knowledge of Occurrence

The following is added to SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS, Paragraph 2. Duties in the Event
of Occurrence, Offense, Claim or Suit:

e. Notice of an "occurrence", offense, claim or
"suit" will be considered knowledge of the
insured if reported to an individual named
insured, partner, executive officer or an
"employee"” designated by you to give us such
a notice.

Liberalization Clause

The following is added to SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS:

Liberalization Clause

If we adopt any revision that would broaden the
coverage under this Coverage Form without
additional premium, within 45 days prior to or
during the policy period, the broadened coverage
will immediately apply to this Coverage Part.

Medical Payments - Extended Reporting
Period

a. SECTION | - COVERAGES, COVERAGE C -
MEDICAL PAYMENTS, Paragraph 1.
Insuring Agreement, subparagraph a.(3)(b)
is replaced by the following:

(b) The expenses are incurred and reported

to us within three years of the date of the
accident; and

b. This coverage does not apply if COVERAGE
C — MEDICAL PAYMENTS is excluded either
by the provisions of the Coverage Part or by
endorsement.

Newly Acquired Or Formed Organizations

SECTION Il —= WHO IS AN INSURED, Paragraph
3.a. is replaced by the following:

a. Coverage under this provision is afforded until
the end of the policy period.

10.

11.

12.

13.

Non-Owned Watercraft

SECTION | - COVERAGES, COVERAGE A
BODILY INJURY AND PROPERTY DAMAGE
LIABILITY, Paragraph 2. Exclusions,
subparagraph g.(2) is replaced by the following:

g. Aircraft, Auto Or Watercraft
(2) A watercraft you do not own that is:
(a) Less than 51 feet long; and

(b) Not being used to carry persons or
property for a charge;

This provision applies to any person who,
with your consent, either uses or is
responsible for the use of a watercraft.

Supplementary Payments Increased Limits

SECTION | — SUPPLEMENTARY PAYMENTS
COVERAGES A AND B, Paragraphs 1.b. and
1.d. are replaced by the following:

1.b.Up to $2,500 for cost of bail bonds required
because of accidents or traffic law violations
arising out of the use of any vehicle to which
the Bodily Injury Liability Coverage applies.
We do not have to furnish these bonds.

1.d.All reasonable expenses incurred by the
insured at our request to assist us in the
investigation or defense of the claim or “suit",
including actual loss of earnings up to $1000 a
day because of time off from work.

Unintentional Failure to Disclose Hazards

The following is added to SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS, Paragraph 6. Representations:

We will not disclaim coverage under this Coverage
Part if you fail to disclose all hazards existing as of
the inception date of the policy provided such
failure is not intentional.

Unintentional Failure to Notify

The following is added to SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS, Paragraph 2. Duties in the Event
of Occurrence, Offense, Claim or Suit:

Your rights afforded under this policy shall not be
prejudiced if you fail to give us notice of an
"occurrence", offense, claim or "suit", solely due to
your reasonable and documented belief that the
"bodily injury" or "property damage" is not covered
under this policy.

ALL OTHER TERMS, CONDITIONS, AND EXCLUSIONS REMAIN UNCHANGED.

Includes copyrighted material of Insurance Services Office, Inc., with its permission.
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This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL GENERAL LIABILITY ENHANCEMENT ENDORSEMENT -
TECHNOLOGY

SUMMARY OF COVERAGES

1. |Additional Insured — Broad Form Vendors Included
2. |Additional Insured — Employee and Volunteer Worker Broadened Bodily Injury Coverage Included
3. |Aggregate Limit per Location Included
4. |Aircraft — Nonowned Hired, Chartered or Loaned with Paid Crew Included
5. |Alienated Premises Included
6. [Broad Form Named Insured Included
7. |Damage to your Product $50,000
8. |Extended Property Damage Included
9. [Incidental Malpractice (Employed nurses, EMT’s & paramedics) Included
10. |Mobile Equipment Redefined Included
11. |Personal Injury — Broad Form Included
12. |Product Recall Expense

- Each Occurrence Limit $25,000

- Aggregate Limit $50,000

- Deductible $500

Property Damage Legal Liability — Broad Form
13. - Fire, Lightning, Explosion, Smoke and Leakage from Fire Protective Systems $1,000,000
Damage Limit

This endorsement amends coverages provided under the Commercial General Liability Coverage Part through

new coverages, higher limits and broader coverage grants.

1. Additional Insured — Broad Form Vendors

The following is added to SECTION Il —= WHO IS
AN INSURED:

Additional Insured — Broad Form Vendors

a.

421-2926 06 15

Any person or organization that is a vendor
with whom you agreed in a written contract or
written agreement to include as an additional
insured under this Coverage Part is an
insured, but only with respect to liability for
“bodily injury” or “property damage” arising out
of “your products” which are distributed or sold
in the regular course of the vendor’s business.

The insurance afforded to such vendor
described above:

(1) Only applies to the extent permitted by
law;

(2) Will not be broader than the insurance

Includes copyrighted material of Insurance Services Office, Inc., with it permission.

which you are required by the contract or
agreement to provide for such vendor;

(3) Will not be broader than coverage
provided to any other insured; and

(4) Does not apply if the “bodily injury”,
“property damage” or “personal and
advertising injury” is otherwise excluded
from coverage under this Coverage Part,
including any endorsements thereto

With respect to insurance afforded to such

vendors, the following additional exclusions

apply:

The insurance afforded to the vendor does not

apply to:

(1) “Bodily injury” or “property damage” for
which the vendor is obligated to pay

damages by reasons of the assumption of
liability in a contract or agreement. This
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421-2926 06 15

exclusion does not apply to liability for
damages that the insured would have in
the absence of the contract or agreement;

(2) Any express warranty unauthorized by
you;

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

(4) Repackaging, unless unpacked solely for
the purpose of inspection, demonstration,
testing, or the substitution of parts under
instruction from the manufacturer, and
then repackaged in the original container;

(5) Any failure to make such inspection,
adjustments, tests or servicing as the
vendor has agreed to make or normally
undertakes to make in the usual course of
business in connection with the sale of the
product;

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

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

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

(a) The exceptions contained within the
exclusion in sub-paragraphs (4) or (6)
above; or

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

(9) “Bodily injury” or “property damage”
arising out of an “occurrence” that took
place before you have signed the contract
or agreement with the vendor.

(10)To any person or organization included as
an insured by another endorsement
issued by us and made part of this
Coverage Part.

(11)Any insured person or organization, from
whom you have acquired such products,
or any ingredient, part or container,
entering into, accompanying or containing
such products.

Includes copyrighted material of Insurance Services Office, Inc., with it permission.

d. With respect to the insurance afforded to
these vendors, the following is added to
SECTION Il = LIMITS OF INSURANCE:

The most we will pay on behalf of the vendor
for a covered claim is the lesser of the amount
of insurance:

1. Required by the contract or agreement
described in Paragraph a.; or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

This endorsement shall not increase the
applicable Limits of Insurance shown in the
Declarations.

Additional Insured — Employee and Volunteer
Worker Broadened Bodily Injury Coverage

The following is added to SECTION Il — WHO IS
AN INSURED, Paragraph 2.a.(1):

Your “employees” and “volunteer workers” are
insured for “bodily injury” that results from the
providing of or failure to provide first aid by an
“employee” or “volunteer worker”, other than a
licensed medical provider.

Aggregate Limit Per Location

a. SECTION IIl = LIMITS OF INSURANCE, the
General Aggregate Limit applies separately to
each of your "locations" owned by or rented to
you.

b. For purpose of this coverage only, the
following is added to SECTION V -
DEFINITIONS:

"Location” means premises involving the same
or connecting lots, or premises whose
connection is interrupted only by a street,
roadway, waterway or right-of-way of a
railroad.

Aircraft — Nonowned Hired, Chartered or
Loaned with Paid Crew

The following is added to SECTION | -
COVERAGES, COVERAGE A BODILY INJURY
AND PROPERTY DAMAGE  LIABILITY,
Paragraph 2. Exclusions, subparagraph g.:

This exclusion does not apply to:
g. Aircraft, Auto or Watercraft

An aircraft you do not own that is hired,
chartered or loaned with a paid crew.

This exception does not apply if the insured
has any other valid and collectible insurance
for “bodily injury” or “property damage” liability
that would also be covered under this
provision, whether the other insurance is
primary, excess, contingent or on any other
basis. In that case, this provision does not
provide any insurance.
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Alienated Premises

SECTION | — COVERAGES, COVERAGE A -
BODILY INJURY AND PROPERTY DAMAGE
LIABILITY, Paragraph 2. Exclusions,
subparagraph j.(2) is replaced by the following:

(2) Premises you sell, give away or abandon, if
the "property damage" arises out of any part of
those premises and occurred from hazards
that were known by you, or should have
reasonably been known by you, at the time the
property was transferred or abandoned.

Broad Form Named Insured

If you are designated in the Declarations as
anything other than an individual, then any
organization:

a. Over which you maintained a combined
ownership interest of more than 50% on the
effective date of this policy;

b. That is not a partnership, joint venture or
limited liability company; and

c. That is not excluded by any endorsement to
this policy, will qualify as a Named Insured if
there is no other similar insurance available to
that organization, or that would be available
but for exhaustion of its limits.

Any such organization will cease to qualify as a
Named Insured as of the date during the policy
period when the combined ownership interest of
the Named Insureds in the organization equals or
falls below 50%.

Damage to Your Product

SECTION | - COVERAGES, COVERAGE A
BODILY INJURY AND PROPERTY DAMAGE
LIABILITY, Paragraph 2. Exclusions,
subparagraph k. Damage to Your Product is
replaced by the following:

“Property damage” to "your product" if caused by
any of the following:

(1) Delay in, or failure to begin, complete or
deliver, "your product";

(2) Loss of market;

(3) Any fraudulent, malicious, criminal or
intentional act committed by an insured or with
an insured's consent or knowledge; or

(4) Wear or tear, or gradual deterioration.

Subject to the Products Completed Operations
Aggregate Limit, the Damage to "Your Product"
Limit shown in the Schedule above is the most
that we will pay because of all “property damage”
to "your product" arising out of any one
“occurrence”.

10.

11.

Includes copyrighted material of Insurance Services Office, Inc., with it permission.

Coverage provided by this section is subject to the
Retention stated in the Declarations, and is
subject to all other policy terms and conditions.

Extended Property Damage

SECTION | — COVERAGES, COVERAGE A -
BODILY INJURY AND PROPERTY DAMAGE
LIABILITY, Paragraph 2. Exclusions,
subparagraph a. is replaced by the following:

a. Expected or intended Injury

Bodily injury” or “property damage” expected
or intended from the standpoint of the insured.
This exclusion does not apply to “bodily injury”
or “property damage” resulting from the use of

reasonable force to protect persons or
property.
Incidental Malpractice — Employed Nurses,

EMT's and Paramedics

SECTION Il = WHO IS AN INSURED, Paragraph
2.a.(1)(d) does not apply to a nurse, emergency
medical technician or paramedic employed by you
if you are not engaged in the business or
occupation of providing medical, paramedical,
surgical, dental, x-ray or nursing services.

Mobile Equipment Redefined

SECTION V - DEFINITIONS, Definition 12.
“Mobile Equipment’, paragraph f.(1) does not
apply to self-propelled vehicles of less than 1,000
pounds gross vehicle weight.

Personal Injury — Broad Form

a. SECTION | - COVERAGES, COVERAGE B -
PERSONAL AND ADVERTISING INJURY
LIABILITY, Paragraph 2. Exclusions,
subparagraph e. is deleted.

b. SECTION V - DEFINITIONS, Definition 14,
“Personal and advertising injury”
subparagraph b. is replaced by the following:

b. Malicious
process.

c. The following is added to SECTION V -
DEFINITIONS, Definition 14. “Personal and
advertising injury”:

prosecution or abuse of

“Discrimination” (unless insurance thereof is
prohibited by law) that results in injury to the
feelings or reputation of a natural person, but
only if such “discrimination” is:

(1) Not done
direction of:

intentionally by or at the

(@) The insured;

(b) Any officer of the corporation, director,
stockholder, partner or member of the
insured; and

(2) Not directly or indirectly related to an
"employee”, not to the employment,

Page 3 of 6



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

The following is added to SECTION V -
DEFINITIONS:

“Discrimination” means the unlawful treatment
of individuals based upon race, color, ethnic
origin, gender, religion, age, or sexual
preference. “Discrimination” does not include
the unlawful treatment of individuals based
upon developmental, physical, cognitive,
mental, sensory or emotional impairment or
any combination of these.

This coverage does not apply if COVERAGE
B - PERSONAL AND ADVERTISING
INJURY LIABILITY is excluded either by the
provisions of the Coverage Form or by
endorsement.

(7) Redistribution or replacement of “your
product” which has been recalled by
like products or substitutes;

(8) Caprice or whim of the insured;

(9) A condition likely to cause loss of
which any insured knew or had reason
to know at the inception of this
insurance;

(10)Asbestos, including loss, damage or
clean up resulting from asbestos or
asbestos containing materials;

(11)Recall of "your products” that have no
known or suspected defect solely
because a known or suspected defect
in another of "your products" has been
found.

b. The following is added to SECTION Il = WHO
IS AN INSURED, Paragraph 3.:

COVERAGE A does not apply to "product

12. Product Recall Expense
a. SECTION | - COVERAGES, COVERAGE A -

421-2926 06 15

BODILY INJURY AND PROPERTY DAMAGE
LIABILITY, Paragraph 2. Exclusions,
subparagraph n. is replaced by the following:

n. Recall of Products, Work or Impaired
Property

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

(1) "Your product”;
(2) "Your work"; or
(3) "Impaired property";

if such product, work, or property is
withdrawn or recalled from the market or
from use by any person or organization
because of a known or suspected defect,
deficiency, inadequacy or dangerous
condition in it, but this exclusion does not
apply to "product recall expenses" that you
incur for the "covered recall" of "your
product".

However, this exception to the exclusion
does not apply to “product recall
expenses” resulting solely from:

(4) Failure of any products to accomplish
their intended purpose;

(5) Breach of warranties of fitness,
quality, durability or performance;

(6) Loss of customer approval, or any
cost incurred to regain customer
approval;

recall expense" arising out of any withdrawal
or recall that occurred before you acquired or
formed the organization.

For the purposes of this endorsement only, the
following is added to SECTION Il — LIMITS
OF INSURANCE:

Product Recall Expense Limits of
Insurance

a. The Limits of Insurance shown in the
SUMMARY OF COVERAGES of this
endorsement and rules stated below fix
the most we will pay under this Product
Recall Expense Coverage regardless of
the number of:

(1) Insureds:
(2) “Covered Recalls” initiated: or
(3) Number of “your products” withdrawn.

b. The Product Recall Expense Aggregate
Limit is the most we will reimburse you for
the sum of all “product recall expenses”
incurred for all “covered recalls” initiated
during the policy period.

c. The Product Recall Expense Each
Occurrence Limit is the most we will pay in
connection with any one defect or
deficiency.

d. All “product recall expenses” in connection
with  substantially the same general
harmful condition will be deemed to arise
out of the same defect or deficiency and
considered one “occurrence”.

e. Any amount reimbursed for “product recall
expenses” in connection with any one
“occurrence” will reduce the amount of the
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Product Recall Expense Aggregate Limit
available for reimbursement of “product
recall expenses” in connection with any
other defect or deficiency.

f. If the Product Recall Expense Aggregate
Limit has been reduced by reimbursement
of “product recall expenses” to an amount
that is less than the Product Recall
Expense Each Occurrence Limit, the
remaining Product Recall Expense
Aggregate Limit is the most that will be
available for reimbursement of “product
recall expenses” in connection with any
other defect or deficiency.

g. Product Recall Deductible

We will only pay for the amount of
"product recall expenses" which are in
excess of the $500 Product Recall
Deductible. The Product Recall Deductible
applies separately to each "covered
recall". The limits of insurance will not be
reduced by the amount of this deductible.

We may, or will if required by law, pay all
or any part of any deductible amount, if
applicable. Upon notice of our payment of
a deductible amount, you shall promptly
reimburse us for the part of the deductible
amount we paid.

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

d. The following is added to SECTION IV -

COMMERCIAL GENERAL LIABILITY
CONDITIONS, Paragraph 2. Duties in the
Event of Occurrence, Offense, Claim or
Suit:

You must take the following actions in the
event of an actual or anticipated "covered
recall" that may result in "product recall
expense":

(1) Give us prompt notice of any discovery or
notification that "your product” must be
withdrawn or recalled, including a
description of "your product" and the
reason for the withdrawal or recall; and

(2) Cease any further release, shipment,
consignment or any other method of

distribution of like or similar products until
it has been determined that all such
products are free from defects that could
be a cause of loss under this insurance.

The following definitions are added to
SECTION V — DEFINITIONS:

"Covered recall,” means a recall made
necessary because you or a government body
has determined that a known or suspected
defect, deficiency, inadequacy, or dangerous
condition in "your product" has resulted or will
result in "bodily injury” or "property damage".

"Product recall expense" means:
a. Necessary and reasonable expenses for:

(1) Communications, including radio or
television announcements or printed
advertisements including stationery,
envelopes and postage;

(2) Shipping the recalled products from
any purchaser, distributor or user to
the place or places designated by you;

(3) Remuneration paid to your regular
"employees" for necessary overtime;

(4) Hiring additional persons, other than
your regular "employees”;

(5) Expenses incurred by "employees"
including transportation and ac-
commodations;

(6) Expenses to rent additional ware-
house or storage space;

(7) Disposal of “your product”, but only to
the extent that specific methods of
destruction other than those employed
for trash discarding or disposal are
required to avoid “bodily injury” or
“property damage” as a result of such
disposal,

You incur exclusively for the purpose of
recalling “your product’; and

b. Your lost profit resulting from such
“covered recall”.

This Product Recall Expense Coverage does

not apply:

(1) If the “products — completed operations
hazard” is excluded from coverage under
this Coverage Part including any
endorsement thereto; or

(2) To “product recall expense” arising out of
any of “your products” that are otherwise
excluded from coverage under this
Coverage Part including endorsements
thereto.

13. Property Damage Legal Liability — Broad Form
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a. SECTION | - COVERAGES, COVERAGE A -

BODILY INJURY AND PROPERTY DAMAGE
LIABILITY, the last paragraph (after the
exclusions) is replaced by the following:

Exclusions c. through n. do not apply to
damage by fire, lightning, explosion, smoke or
leakage from fire protective systems to
premises while rented to you or temporarily
occupied by you with the permission of the
owner. A separate limit of insurance applies to
this coverage as described in SECTION Il —
LIMITS OF INSURANCE.

SECTION Il — LIMITS OF INSURANCE,
Paragraph 6. is replaced by the following:

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

The Damage to Premises Rented to You
Limit is the higher of:

a. $1,000,000; or

b. The Damage to Premises Rented to
You Limit shown in the Declarations.

This limit will apply to all damage caused
by the same event, whether such damage

results from fire, lightning, explosion,
smoke, leakage from fire protective
systems or any combination of any of
these.

SECTION IV - COMMERCIAL GENERAL
LIABILITY CONDITIONS, Paragraph 4. Other
Insurance, subparagraph b. Excess
Insurance, item (a)(ii) is replaced by the
following:

(if) That is fire, lightning, explosion, smoke or
leakage from fire protective systems
insurance for premises rented to you or
temporarily occupied by you with
permission of the owner; or

SECTION V — DEFINITIONS, Definition 9.
"Insured contract”, Paragraph a. is replaced by
the following:

a. A contract for a lease of premises.
However, that portion of the contract for a
lease of premises that indemnifies any
person or organization for damage by fire,
lightning, explosion, smoke or leakage
from fire protective systems to premises
while rented to you or temporarily
occupied by you with permission of the
owner is not an "insured contract".

This coverage does not apply if Damage to
Premises Rented to You is excluded either by
the provisions of the Coverage Part or by
endorsement.

ALL OTHER TERMS, CONDITIONS, AND EXCLUSIONS REMAIN UNCHANGED.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED - PRIMARY AND NON-CONTRIBUTORY
This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

A. The following

461-0478 12 12

is added to SECTION II -
LIABILITY COVERAGE, Paragraph A.1. Who Is
An Insured:

Additional Insured if Required by Contract

If you agree in a written contract, written
agreement or written permit that a person or
organization be added as an additional “insured”
under this Coverage Part, such person or
organization is an “insured”; but only to the extent
that such person or organization qualifies as an
“insured” under paragraph A.1.c. of this Section.

If you agree in a written contract, written
agreement or written permit that a person or
organization be added as an additional “insured”
under this Coverage Part, the most we will pay on
behalf of such additional “insured” is the lesser of:

(1) The Limits of Insurance for liability coverage
specified in the written contract, written
agreement or written permit; or

(2) The Limits of Insurance for Liability Coverage
shown in the Declarations applicable to this

If you agree in a written contract, written
agreement or written permit that the insurance
provided to a person or organization who qualifies
as an additional “insured” under SECTION Il —
LIABILITY COVERAGE, Paragraph A.1. Who Is
An Insured, subparagraph Additional Insured if
Required by Contract is primary and non-
contributory, the following applies:

The liability coverage provided by this Coverage
Part is primary to any other insurance available to
the additional “insured” as a Named Insured. We
will not seek contribution from any other insurance
available to the additional “insured” except:

(1) For the sole negligence of the additional
“insured”; or

(2) For negligence arising out of the ownership,
maintenance or use of any “auto” not owned
by the additional “insured” or by you, unless
that “auto” is a “trailer” connected to an “auto”
owned by the additional “insured” or by you; or

Coverage Part. (3) When the additional “insured” is also an
Such amount shall be part of and not in addition to additional “insured” under another liability
the Limits of Insurance shown in the Declarations policy.

applicable to this Coverage Part. Regardless of C. This endorsement will apply only if the “accident”
the number of covered "autos", "insureds", occurs:

premiums _paid, claims made or vehicles involved 1. During the policy period;

in the "accident", the most we will pay for the total , .

of all damages and “"covered pollution cost or 2. Subsequent to the execution of the written
expense” combined resulting from any one contract or written agreement or the issuance
"accident" is the Limit of Insurance for Liability of the written permit; and

Coverage shown in the Declarations. 3. Prior to the expiration of the period of time that
The following is added to SECTION IV — the written contract, written agreement or
BUSINESS AUTO CONDITIONS, Paragraph B. written permit requires such insurance to be
General Conditions, subparagraph 5. Other provided to the additional “insured".
Insurance: D. Coverage provided to an additional “insured” will

Primary and Non-Contributory

not be broader than coverage provided to any
other “insured” under this Coverage Part.

ALL OTHER TERMS, CONDITIONS, AND EXCLUSIONS REMAIN UNCHANGED.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BUSINESS AUTO COVERAGE
BROADENING ENDORSEMENT

This endorsement modifies insurance provided under the following:
BUSINESS AUTO COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form

apply unless modified by the endorsement.
1. CANCELLATION EXTENSION

Paragraph A. CANCELLATION 2. b. of the
COMMON POLICY CONDITIONS is
replaced with the following:
b. 60 days before the effective date
of cancellation if we cancel for
any other reason.

SECTION | - COVERED AUTOS

2. EMPLOYEE HIRED "AUTOS"
Description Of Covered Auto
Designation Symbols; Symbol 8 is
replaced by the following:

8 = Hired "Autos" Only - Only those "autos"
you lease, hire, rent or borrow; including
"autos" your employee hires at your
direction, for the purpose of conducting your
business. This does not include any "auto"
you lease, hire, rent, or borrow from any of
your "employees" or partners or members of
their households.

SECTION Il - LIABILITY COVERAGE
3. BROADENED NAMED INSURED
The following is added to the SECTION Il -

LIABILITY COVERAGE, Paragraph 1. Who
Is An Insured provision:

Any business entity for which you
have a financial interest greater
than 50% of the voting stock or
otherwise have a controlling
interest after the effective date of
this policy or that is newly
acquired or formed by you during
the term of this policy.

The coverage provided by this
provision is afforded until
expiration or termination of this
policy, whichever occurs earlier.

The coverage provided by this
provision does not apply to any
business entity described in d.
above that qualifies as an
insured under any other
automobile liability policy issued
to that business entity as a
named insured or would have
been an insured except for the
exhaustion of the policy limits or
the insolvency of the insurer.

The coverage provided by this
provision does not apply to
"bodily injury" nor "property
damage" arising from an
accident that occurred prior to
your acquiring or forming the
business entity described in d.
above.

Includes copyrighted material of Insurance Services Office, Inc. with its permission,
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4. EMPLOYEES AS INSUREDS

The following is added to the SECTION Il -
LIABILITY COVERAGE, Paragraph 1. Who
Is An Insured provision:

e. Any employee of yours is an
"insured" while using a covered
"auto" you do not own, hire or
borrow in your business or your
personal affairs.

5. SUPPLEMENTARY PAYMENTS

The following amends SECTION Il -
LIABILITY COVERAGE, Paragraph 2.
Coverage Extensions provision:

Paragraph (2) is replaced by the following:
(2) Up to $2500 for cost of bail bonds
(including bonds for related traffic

law violations) required because
of an "accident" we cover. We do

not have to furnish these bonds.

Paragraph (4) is replaced by the following:
(4) All reasonable expenses incurred
by the "insured" at our request,
including actual loss of earnings
up to $500 a day because of time
off from work.

6. AMENDED FELLOW EMPLOYEE
EXCLUSION

The following is added to the SECTION Il -
LIABILITY COVERAGE, B. Exclusions
Paragraph 5. Fellow Employee exclusion:

This exclusion does not apply if the
"bodily injury" arises from the use of a
covered "auto" you own or hire. This
coverage is excess over any other
collectible insurance

SECTION Il - PHYSICAL DAMAGE
COVERAGE.

7. EXPENSE OF RETURNING A STOLEN
"AUTO" and SIGN COVERAGE

The following is added to SECTION IlI -
PHYSICAL DAMAGE COVERAGE, A.1.
COVERAGE:

d. Expense Of Returning A Stolen
"Auto"

We will pay for the expense of
returning a covered "auto" to you.

e. Sign Coverage

We will pay for loss to signs,
murals, paintings or graphics,
as part of equipment, which are
displayed on a covered "auto".

The most we will pay for "loss" in
any one "accident" is the lesser of:

1. The actual cash value of

the property as of the
time of the "loss"; or

2. The cost of repairing or
replacing the damaged or
stolen property with other
property of like kind and
quality; or

3. $2,000.

8. GLASS BREAKAGE DEDUCTIBLE

The following is added to SECTION IlI-
PHYSICAL DAMAGE COVERAGE A.
COVERAGE paragraph 3. Glass
Breakage - Hitting a Bird or Animal -
Falling Objects or Missiles:

Any deductible shown in the
Declarations as applicable to the
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covered "auto" will not apply to glass
breakage if such glass is repaired,
rather than replaced.

9. TRANSPORTATION EXPENSE

Paragraph 4. Coverage Extension. of
SECTION Ill - PHYSICAL DAMAGE
COVERAGE, A. COVERAGE is replaced
with the following:

4. Coverage Extension

We will pay up to $50 per day to a
maximum of $1500 for temporary
transportation expense incurred by
you because of the total theft of a
covered "auto" of the private
passenger type. We will pay only
for those covered "autos" for which
you carry either Comprehensive or
Specified Causes of Loss
Coverage. We will pay for
temporary transportation expenses
incurred during the period beginning
24 hours after the theft and ending,
regardless of the policy’s expiration,
when the covered "auto" is returned
to use or we pay for its "loss".

10. HIRED AUTO PHYSICAL DAMAGE

The following is added to SECTION Il -
PHYSICAL DAMAGE COVERAGE, A.
COVERAGE:

5. Hired Auto Physical Damage

If hired "autos” are covered "autos"
for Liability Coverage and if
Physical Damage Coverage of
Comprehensive, Specified Causes
of Loss, or Collision is provided
under this Coverage Form for any
"auto" you own, then the Physical
Damage Coverage(s) provided is
extended to "autos" you hire without
a driver or your employee hires,
without a driver, at your

direction, for the purpose of
conducting your business, for a
period of 30 days or less, of like
kind and use as the "autos" you
own, subject to the following:

The most we will pay for any one
loss is the lesser of the following:

a. $50,000 per accident, or
b. cash value, or
c. the cost of repair,

minus the deductible equal to the
lowest deductible applicable to any
owned "auto" for that coverage.
Any deductible shown in the
Declarations does not apply to
"loss" caused by fire or lightning.
Subject to the limit and deductible
stated above, we will provide
coverage equal to the broadest
coverage provided to any covered
"auto" you own, that is applicable to
the loss.

If the loss arises from an accident
for which you are legally liable and
the lessor incurs an actual financial
loss from that accident, we will
cover the lessor’s actual financial
loss of use of the hired "auto” for a
period of up to seven consecutive
days from the date of the accident,
subject to a limit of $1,000 per
accident.

11. AUDIO, VISUAL AND DATA
ELECTRONIC EQUIPMENT
COVERAGE

The following is added to SECTION III -
PHYSICAL DAMAGE COVERAGE, A.
COVERAGE:

6. Audio, Visual and Data Electronic
Equipment Coverage

We will pay for "loss" to any
electronic equipment that receives

Includes copyrighted material of Insurance Services Office, Inc. with its permission.
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or transmits audio, visual or data
signals and that is not designed
solely for the reproduction of sound.
This coverage applies only if the
equipment is permanently installed
in the covered "auto” at the time of
the "loss" or the equipment is
removable from a housing unit
which is permanently installed in the
covered “auto’ at the time of the
"loss", and such equipment is
designed to be solely operated by
use of the power from the "auto’s"
electrical system, in or upon the
covered "auto", including its
antennas and other accessories.
However , this does not include
tapes, records or discs.

The exclusions that apply to
PHYSICAL DAMAGE COVERAGE,
except for the exclusion relating to
Audio, Visual and Data Electronic
Equipment, also apply to coverage
provided herein. In addition, the
following exclusions apply:

We will not pay , under this
coverage, for either any electronic
equipment or accessories used with
such electronic equipment that is:

1. Necessary for the normal
operation of the covered
"auto" or the monitoring of
the covered "auto’s"
operating system; or

2. Both:

a. Anintegral part of the
same unit housing any
sound reproducing
equipment designed
solely for the
reproduction of sound if the
sound reproducing
equipment is permanently
installed in the covered
"auto”, and

b. Permanently installed
in the opening of the dash
or console normally used
by the manufacturer for the
installation of a radio.

With respect to coverage herein, the
LIMIT OF INSURANCE provision of
PHYSICAL DAMAGE COVERAGE
is replaced by the following:

1. The most we will pay for all
"loss" to audio, visual or data
electronic equipment and any
accessories used with this
equipment as a result of any
one "accident" is the lesser of

a. The actual cash value of
the damaged or stolen
property as of the time of
the "loss"; or

b. The cost of repairing or
replacing the damaged or
stolen property with other
property of like kind and
quality; or

c. $500.

2. An adjustment for
depreciation and physical
condition will be made in
determining actual cash value
at the time of the "loss".

3. Deductibles applicable to
PHYSICAL DAMAGE
COVERAGE, do not apply
to this Audio, Visual and Data
Electronic Equipment
Coverage.

If there is other coverage provided
by this policy for audio, visual and
data electronic equipment, the
coverage provided herein is
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excess. However, you may elect to
apply the limit or any portion thereof
of coverage provided herein to pay
any deductible that is applicable
under the provisions of the other
coverage.

12. RENTAL REIMBURSEMENT and
MATERIAL TRANSFER EXPENSE

The following is added to SECTION Il -
PHYSICAL DAMAGE COVERAGE, A.
COVERAGE:

7. Rental Reimbursement and
Material Transfer Expense

This coverage provides only those
Physical Damage Coverages where
a premium is shown in the
Declarations. It applies only to a
covered "auto" described or
designated to which the Physical
Damage Coverages apply.

We will pay for auto rental expenses
and the expenses, incurred by you
because of "loss" to a covered
"auto”, to remove and transfer your
materials and equipment from the
covered "auto” . Payment applies in
addition to the otherwise applicable
amount of each coverage you have
on a covered "auto”. No
deductibles apply to this coverage.

We will pay only for those auto
rental expenses incurred during the
policy period beginning 24 hours
after the "loss" and ending,
regardless of the policy’s expiration,
with the lesser of the following
number of days:

1. The number of days
reasonably required to
repair or replace the

covered “auto". If “loss” is
caused by theft, this
number of days is added
to the number of days it
takes to locate the covered
"auto" and transport it to a
repair shop.

2. 60 days.

Our payment is limited to the lesser
of the following amounts:

1. Necessary and actual
expenses incurred,
including loss of use.

2. $3000.

This auto rental expense coverage
does not apply while there are
spare or reserve "autos" available to
you for your operations.

If "loss" results from the total theft of
a covered "auto" of the private
passenger type, we will pay under
this coverage only that amount of
your rental reimbursement
expenses which is not already
provided for under the SECTION

Il - PHYSICAL DAMAGE
COVERAGE, A. 4. Coverage
Extension.

13. AIRBAG COVERAGE

The following is added to SECTION III -
PHYSICAL DAMAGE COVERAGE, B.
Exclusions, paragraph 3.

The portion of this exclusion relating to
mechanical or electrical breakdown does not
apply to the accidental discharge of an
airbag. This coverage is excess of other
collectible insurance or warranty. No
deductible applies to this Airbag Coverage.

Includes copyrighted material of Insurance Services Office, Inc. with its permission.
Copyright, Insurance Services Office, Inc., 1996
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14. AUTO LOAN PHYSICAL DAMAGE
EXTENSION

The following is added to SECTION IlI -
PHYSICAL DAMAGE COVERAGE, C.
Limit Of Insurance provision:

When a "loss" results in a total loss to a
covered auto you own for which a Loss
Payee is designated in this policy, the most
we will pay for "loss" in any one "accident” is
the greater of:

1. The actual cash value of the
damaged or stolen property as of
the time of the "loss"; or

2. The outstanding balance of the
initial loan, less any amounts for
taxes, overdue payments, overdue
payment charges, penalties,
interest , any charges for early
termination of the loan, costs for
Credit Life Insurance, Health,
Accident or Disability Insurance
purchased with the loan, and
carry-over balances from previous
loans.

15. AUTO LEASE PHYSICAL DAMAGE
EXTENSION

The following is added to SECTION IlI -
PHYSICAL DAMAGE COVERAGE, C.
Limit Of Insurance provision:

If, because of damage, destruction or theft
of a covered "auto", which is a long-term
leased "auto”, the lease agreement between
you and the lessor is terminated, "we" will
pay the difference between the amount paid
under paragraph C. LIMIT OF INSURANCE
1. or 2. and the amount due at the time of
"loss" under the terms of the lease
agreement applicable to the leased "auto”
which you are required to pay: less any fees
to dispose of the auto; any overdue
payments; financial penalties

imposed under a lease for excessive use,
abnormal wear and tear or high mileage;
security deposits not refunded by the lessor;
cost for extended warranties, Credit Life
Insurance, Health, Accident or Disability
Insurance purchased with the loan; and
carry over balances from previous leases.

This coverage applies only to the initial

lease for the covered "auto” which has not
previously been leased. This coverage is
excess over all other collectible insurance.

SECTION IV - CONDITIONS

16. DUTIES IN THE EVENT OF
ACCIDENT, CLAIM, SUIT OR LOSS

The following is added to SECTION IV -
BUSINESS AUTO CONDITIONS, A. Loss
Conditions, 2. Duties In The Event Of
Accident, Claim, Suit Or Loss:

d. Knowledge of any "accident",
claim, "suit" or "loss" will be
deemed knowledge by you when
notice of such "accident",
claim, "suit" or "loss" has been
received by:

(1) You, if you are an individual,

(2) Any partner or insurance
manager if you are a
partnership; or

(3) An executive officer or
insurance manager if you are
a corporation.

17. BLANKET WAIVER OF
SUBROGATION

Paragraph 5. Transfer Of Rights Of
Recovery Against Others To Us,
SECTION IV - BUSINESS AUTO
CONDITIONS, A. Loss Conditions is
replaced by the following:

Includes copyrighted material of Insurance Services Office, Inc. with its permission.
Copyright, Insurance Services Office, Inc., 1996
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5. Transfer Of Rights Of Recovery
Against Others To Us

If any person or organization to or
for whom we make payment under
this Coverage Form has rights to
recover damages from another,
which have not been waived
through the execution of an "insured
contract", written agreement, or
permit, prior to the "accident" or
"loss" giving rise to the payment,
those rights to recover damages
from another are transferred to us.
That person or organization must
do everything necessary to secure
our rights and must do nothing after
the "accident" or "loss" to impair
them.

18. UNINTENTIONAL FAILURE TO
DISCLOSE INFORMATION

The following is added to SECTION IV
BUSINESS AUTO CONDITIONS. B.
General Conditions, paragraph 2.
Concealment, Misrepresentation Or
Fraud:

Your unintentional error in disclosing, or
failure to disclose, any material fact
existing after the effective date of this
Coverage Form shall not prejudice your
rights under this Coverage Form.
However, this provision does not affect
our right to collect additional premium or
exercise our right of cancellation or
nonrenewal.

19. HIRED AUTO - WORLDWIDE
COVERAGE

The following is added to SECTION IV -
Business Auto Conditions, B. General
Conditions, paragraph 7. Policy Period,
Coverage Territory provision:

e. Outside the coverage territory
described in a., b., c., and d.
above for an "accident" or "loss"
resulting from the use of a
covered "auto" you hire, without a
driver, or your employee hires
without a driver, at your direction,
for the purpose of conducting your
business, for a period of 30 days
or less, provided the suit is
brought within The United States
of America or its territories or
possessions.

SECTION V - DEFINITIONS
20. MENTAL ANGUISH

Paragraph C. "Bodily injury", SECTION V -
DEFINITIONS is replaced by the following:

C. "Bodily injury" means bodily injury,
sickness or disease sustained by a
person including death or mental
anguish resulting from any of these.

Includes copyrighted material of Insurance Services Office, Inc. with its permission.
Copyright, Insurance Services Office, Inc., 1996
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W24-D546229-00

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WORKERS’ COMPENSATION BROAD FORM ENDORSEMENT

This endorsement modifies insurance provided under the following:

WORKERS' COMPENSATION AND EMPLOYERS’ LIABILITY INSURANCE POLICY

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

modified by the endorsement.

SECTION |: WORKERS’ COMPENSATION AND
EMPLOYERS’ LIABILITY CHANGES

A. Part One - WORKERS’ COMPENSATION
INSURANCE, D. We Will Also Pay; and Part
Two — EMPLOYERS’ LIABILITY INSURANCE, E.
We Will Also Pay is replaced by the following:

We Will Also Pay

We will also pay these costs, in addition to other
amounts payable under this insurance, as part of
any claim, proceeding, or suit we defend:

1. Reasonable expenses incurred at our request,
including loss of earnings;

2. Premiums for bonds to release attachments
and for appeal bonds in bond amounts up to
the limit of our liability under this insurance;

3. Litigation costs taxed against you;

4. Interest on a judgment as required by law until
we offer the amount due under this insurance;
and

5. Expenses we incur.

B. Part Three — OTHER STATES INSURANCE, A.
How This Insurance Applies, paragraph 4. is
replaced by the following:

4. If you have work on the effective date of this
policy in any state not listed in Item 3.A. of the
Information Page, coverage will not be
afforded for that state unless we are notified
within sixty days.

C. Part Six — CONDITIONS, C. Transfer of Your

Rights and Duties is replaced by the following:

C. Transfer of Your Rights and Duties

Your rights or duties under this policy may not
be transferred without our written consent. If
you die and we receive notice within sixty
days after your death, we will cover your legal
representative as insured.

D. The following is added to Part Six -
CONDITIONS, F. Liberalization:

WC 990301 B 03 16

If we adopt a change in this form that would
broaden the coverage of this form without extra
charge, the broader coverage will apply to this
policy when the change becomes effective in your
state.

SECTION II: VOLUNTARY COMPENSATION AND
EMPLOYERS’ LIABILITY COVERAGE

A. How This Insurance Applies

B.

This insurance applies to bodily injury by accident
or bodily injury by disease. Bodily injury includes
resulting death:

1. The bodily injury must be sustained by an
employee included in the group of employees
described in the Schedule;

2. The bodily injury must arise out of and in the
course of employment necessary or incidental
to work in a state listed in the Schedule;

3. The bodily injury must occur in the United
States of America, its territories or
possessions, or Canada, and may occur
elsewhere if the employee is a United States
or Canadian citizen temporarily away from
those places;

4. Bodily injury by accident must occur during the
policy period; or

5. Bodily injury by disease must be caused or
aggravated by the conditions of the
employee’s employment. The employee's last
day of last exposure to the conditions causing
or aggravating such bodily injury by disease
must occur during the policy period.

We Will Pay

1. We will pay an amount equal to the benefits
that would be required of you if you and your
employees described in the Schedule were
subject to the workers’ compensation law
shown in the Schedule. We will pay those
amounts to the persons who would be entitled
to them under the law.

Page 1 of 2

Includes copyrighted material of National Council on Compensation Insurance, Inc. with its permission.
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2. We will pay the additional expenses of
repatriating an employee to the United States
of America as a result of bodily injury to the
employee.

Exclusions
This insurance does not cover:

1. Any obligation imposed by a workers’
compensation or occupational disease law, or
any similar law; or

4. The following additional Exclusions are added
to Part Two - EMPLOYERS’ LIABILITY,
Section C. Exclusions:

This insurance does not cover:

a. Bodily injury intentionally caused or
aggravated by you or, in Ohio, bodily
injury resulting from an act which is
determined to have been committed by
you with the belief that the injury is

. - . . substantially certain to occur;
2. Bodily injury intentionally caused or

aggravated by you.
D. Before We Pay

Before we pay benefits to the persons entitled to
them, they must:

1. Release you and wus, in writing, of all
responsibility for the injury or death;

2. Transfer to us their right to recover from others
who may be responsible for the injury or
death; and

3. Cooperate with us and do everything
necessary to enable us to enforce the right to
recover from others.

If the persons entitled to the benefits of this
insurance fail to do those things, our duty to pay

b. Bodily injury sustained by any member of
the flying crew of any aircraft; or

c. Any claim for bodily injury with respect to
which you are deprived of common law
defenses or are subject to penalty
because of your failure to secure your
obligations under the workers’
compensation law or laws of a state
shown in Paragraph A.

H. Coverage provided under SECTION Il of this
endorsement does not apply in New Jersey or
Wisconsin.

SECTION Il — ADDITIONAL CONDITION
Unintentional Failure to Disclose Hazards

- If you unintentionally fail to disclose all existing
ends at once. If they claim damages from you or  ha7ards at the inception date of your policy, we will not

from us for the injury or death, our duty 10 pay  geny coverage under this policy because of such
ends at once. failure.

E. Recovery From Others SECTION IV - COVERAGE TERRITORY
If we make a recovery from others, we will keep an Schedule of Covered States
amount equal to our expenses of recovery and the
benefits we paid. We will pay the balance to the
persons entitled to it. If the persons entitled to the
benefits of this insurance make a recovery from
others, they must reimburse us for the benefits we

A. This endorsement applies only in those states
listed in item 3.A. of the Information Page on the
effective date of the applicable state approval.

paid them.
F. Employers’ Liability Insurance
Part Two - EMPLOYERS’ LIABILITY

INSURANCE applies to bodily injury covered by
this endorsement as though the State of
Employment shown in the Schedule were shown
in Item 3.A. of the Information Page.

G. EMPLOYERS’ LIABILITY STOP GAP
COVERAGE

1. This coverage applies only in North Dakota,
Ohio, Washington, and Wyoming.

2. Part One — WORKERS’ COMPENSATION
INSURANCE does not apply to work in states
shown in Paragraph 1. above.

3. Part Two - EMPLOYERS’ LIABILITY
INSURANCE applies in the states shown in
Paragraph 1. as though they were shown in
Item 3.A. of the Information Page.

WC 990301 B 0316

Includes copyrighted material of National Council on Compensation Insurance, Inc. with its permission.
Copyright, NCCI Holdings, Inc.
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SPOKANE Agenda Sheet for City Council Meeting of. | Date Rec’d 10/23/2018
”@"“" 11/05/2018 Clerk’s File # | OPR 2018-0683
MY Renews #

Submitting Dept ENGINEERING SERVICES Cross Ref #

Contact Name/Phone | DAN BULLER 625-6391 Project # 2005264/2015178
Contact E-Mail DBULLER@SPOKANECITY.ORG Bid #

Agenda Item Type Contract Item Requisition # | BT

Agenda Item Name

0370 - SETTLEMENT AGREEMENT WITH B-ONE, LLC

Agenda Wording

The proposed agreement with B-ONE, LLC (i.e., Ron Brown) is the settlement of the City's condemnation

lawsuit in conjunction with the Riverside Drive (MLK) Extension projects.

Summary (Background)

This agreement grants the City the property required to complete construction of MLK Jr. Boulevard and

requires the City to vacate certain unused portions of Erie Street to B-ONE, pave Brown Building Supply's

parking lot, remediate any hazardous substances discovered during the City's work on Brown Building Supply
property and pay B-ONE attorney fees up to $160,000.00.

Fiscal Impact Grantrelated? NO
Public Works? NO

Budget Account

Expense $ 160,000.00 # 320094997 95200 56102 21007
Select $ #

Select $ #

Select $ #

Approvals Council Notifications

Dept Head TWOHIG, KYLE Study Session

Division Director SIMMONS, SCOTT M. Other

Finance ORLOB, KIMBERLY Distribution List

Legal DALTON, PAT

eraea@spokaneicty.org

For the Mayor ORMSBY, MICHAEL

publicworksaccounting@spokanecity.org

Additional Approvals

jsalstrom@spokanecity.org

Purchasing

htrautman@spokanecity.org

jrichman@spokanecity.org

dbuller@spokanecity.org




CR 2A SETTLEMENT AGREEMENT
Date: October 23, 2018

B-ONE, LLC, a Washington limited liability company (“B-One”) and the City of Spokane,
a Washington municipal corporation (“City”) have reached a settlement agreement in connection
with any and all claims arising out of a Petition in Eminent Domain filed by the City in Spokane
County Superior Court, case number 16-2-03415-7, that named B-One as Respondent (hereinafter
referred to as the “Case”) and the construction project as set forth in Public Works File No.
2005264 and 2015078, in order to construct the Martin Luther King Jr. Way (Riverside Extension)
Project (the “Project”). The essential terms of the parties’ binding and enforceable settlement
agreement are as follows:

A. City’s Obligations

1. Vacate those areas of Erie Street adjoining the B-One property depicted in Exhibit
A as “Proposed Erie St. Vacation.”

2. Pave those areas on B-One’s property depicted in Exhibit B as “Proposed Parking
Lot Improvements & Striping,” “Proposed 50’ Drwy,” and “Proposed 45’ Drwy.”

3. Install (a) the storm drainage swale depicted as “Swale for Parking Area” in Exhibit
B; and (b) two unrestricted ingress and egress access driveways depicted as “Proposed 50’ Drwy”
and “Proposed 45’ Drwy” in Exhibit B.

4. Perform all improvements to, upon, or affecting B-One’s property (a) promptly, (b)
in a professional and workmanlike manner, (c) to B-One’s reasonable satisfaction, and (d) subject
to B-One’s approval. The City agrees that no improvements to, upon, or directly affecting B-
One’s property, other than the improvements to which the parties have agreed in this CR 2A
Agreement, will be made without B-One’s consent or over B-One’s objection. B-One agrees that
its consent and approval will not be unreasonably withheld or delayed.

5. Construct Martin Luther King Jr. Way with (a) a turn lane in front of the B-One
property and continuing north as indicated in Exhibit B, and with (b) two unrestricted ingress and
egress access driveways depicted as “Proposed 50’ Drwy” and “Proposed 45> Drwy.”

6. (@) Indemnify, defend, release and hold B-One harmless against any and all claims,
damages, or liabilities arising from, in connection with, or related to any
improvements performed by the City (i) in the areas depicted in Exhibit A as
“Proposed Erie St. Vacation” and “Proposed Take Area”; and (ii) to or upon B-
One’s adjoining property. The City’s duty to indemnify, defend, release, and hold
B-One harmless under this subsection shall not apply to liability for damages
caused by or resulting from the sole negligence of B-One, or its agents or
employees;

(b) Remediate any “hazardous substances” discovered or released by the City in
the areas depicted in Exhibit A as “Proposed Take Area” and “Proposed Erie St.



Vacation,” and defend and indemnify B-One against any and all claims or
regulatory enforcement actions related to the same;

(c) Remediate any ‘“hazardous substances” released by the City during the
performance of the City’s work on B-One’s property, and defend and indemnify B-
One against any and all claims or regulatory enforcement actions related to the
Same,

(d) Remediate any “hazardous substances” exposed by the City in areas other than
the “Proposed Take Area” and “Proposed Erie St. Vacation” during the
performance of the City’s work on B-One’s property, with the City’s obligation to
remediate expressly confined to the area(s) that the City physically disturbed,;

(e) For purposes of subsections (b) through (d) above, “hazardous substance” shall
include any substance defined as a “hazardous substance” in the Model Toxics
Control Act (chapter 70.105D RCW), the Comprehensive Environmental Response
Compensation and Liability Act (CERCLA), the Resource Conservation and
Recovery Act (RCRA), and any other applicable federal, state or local regulation.

7. Within ten (10) days of B-One’s dedication of the area depicted in Exhibit A as
“Proposed Take Area” to the City, the City shall pay B-One’s attorneys’ fees and costs. The parties
agree that the estimated total amount of attorneys’ fees and costs incurred by B-One through
October 3, 2018 is approximately $149,176.43. The attorneys’ fees to be paid by the City pursuant
to this paragraph (A)(7) shall in no event exceed $160,000.00.

B. B-One’s Obligations

1. Dedicate the area depicted in Exhibit A as “Shaded Area Indicates Proposed Take
Area” to the City for use as public right of way and all uses incidental thereto, and grant the City
such temporary constructions permits as the City reasonably needs in order to complete the Project
and fulfill its obligations to B-One with respect to paving, etc. as set forth in Section A above.

2. Consent to the vacation of those areas of Erie Street adjoining the B-One property
depicted in Exhibit A as “Proposed Erie St. Vacation.”

3. Grant the City immediate possession and use of the land, property, and property
rights belonging to B-One that are being condemned in the Case and that are necessary for
construction of the Project as described herein and depicted in Exhibit A as “Shaded Area Indicates
Proposed Take Area.”

C. Contingency

1. This Agreement is contingent upon the City reaching an agreement with Eric
Brown, Brown Properties, LLC, and River Bend Property Owners Association (collectively
“Brown Properties”) regarding amendments to prior agreements between the City and Brown
Properties relative to vacation or portions of Erie Street.



D. Release

1. The City and B-One, on their behalf and on behalf of their successors, assigns,
agents, representatives and other interested persons, firms or entities hereby release and forever
discharge the other and its successors, assigns, agents, and representatives, from all claims,
demands, obligations, losses, causes of action, costs, expenses, attorneys’ fees, liabilities, and
damages of any nature whatsoever, whether known or unknown, based on facts or circumstances
that arose on or before the date of this CR 2A Agreement which either party had, now has, or may
claim to have against the other party that is the subject of the Case or related to the Project. B-
One acknowledges and agrees that neither B-One nor anybody having any rights with the respect
to B-One’s property is being displaced by the Project or otherwise qualifies as a displaced person
or business for purposes of relocation benefits under state or federal law and hereby confirms that
it does not intend to seek any relocation assistance as a result of the Project or the City’s acquisition
of property for the Project.

2. The general release set forth above specifically includes all claims, demands,
obligations, and/or causes of action for compensatory damages and/or other relief based on facts
or circumstances that arose on or before the date of this CR 2A Agreement relating to the Case
and the Project. It is the parties’ express intent to waive and release all claims each party has
against the other based on facts or circumstances that arose on or before the date of this CR 2A
Agreement that relates to the Case or the Project, including any which are presently unknown,
unsuspected, unanticipated, or undisclosed.

3. Notwithstanding the matters set forth in this paragraph, this Release may not be
used or pled as a bar, prohibition, or defense by either of the parties with respect to their respective
obligations set forth in this CR 2A Agreement. The parties reserve all rights in equity or at law to
bring a claim, demand, or suit for failure to perform the obligations set forth herein. The prevailing
party in any dispute arising out of or in connection with this CR 2A Agreement, including any
action to enforce the terms of this CR 2A Agreement, shall be entitled to its reasonable attorneys’
fees and costs.

E. More Formal Settlement Agreement to Follow

1. The City and B-One fully understand that this CR 2A Settlement Agreement is
binding and memorializes the conclusion of their dispute and litigation.

2. The parties agree to fully and promptly cooperate with one another in the
preparation, completion, signing, and delivery of any instruments, agreements, documents, or other
writings which are reasonably required to implement this CR 2A Settlement Agreement including,
but not limited to: (a) a formal settlement agreement; (b) such deeds and easements as are
contemplated by Section B herein above; (c) a dismissal of all pending litigation with prejudice;
and (d) a reasonable and complete release of any and all claims asserted by any party against the
other.

3. Each party represents and warrants that it has the authority to sign on behalf of and
bind any entity identified herein.



DATED this day of October, 2018.

CITY OF SPOKANE B-ONE, LLC
By: By:

Print Name: Print Name:
Its: Its:

Attest:

Clerk

Approved as to form:

Clerk
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Shaded Area Indicates
Proposed Take Area
(Total SF = 1318.0 SF) +/-

Proposed 45' Drwy
@ Sta 5+48 + =

EXHIBIT A

B-ONE, LLC
SITE & ROW MAP
SPOKANE COUNTY, WASHINGTON

PORTIONS OF W 1/2 SECTION 14, T26N, R42E, WM.

.

CITY OF SPOKANE
ENGINEERING SERVICES
808 WEST SPOKANE FALLS BLVD.
SPOKANE, WASHINGTON 99201-3343
(509) 625-6700

Drawn By: RJS

Date: 09-24-18

Checked By: DAB

Scale: 1"=100'

Sheet 1 of 1

Job Number
City # 2015078
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SPOKANE COUNTY, WASHINGTON SPOKANE, WASHINGTON 99201-3343 [ Sheet 1 of 1
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SPOKANE Agenda Sheet for City Council Meeting of. | Date Rec’d 10/23/2018
”@“" 11/05/2018 Clerk’s File # | PRO 2017-0033
WY ,)\)\)\‘ Renews #

Submitting Dept ENGINEERING SERVICES Cross Ref #

Contact Name/Phone | KYLE TWOHIG 625-6152 Project # 2017177
Contact E-Mail KTWOHIG@SPOKANECITY.ORG Bid #

Agenda Item Type Contract Item Requisition # | CR#19809

Agenda Item Name

0370 - ADMIN RESERVE INCREASE - HALME CONSTRUCTION, INC.

Agenda Wording

Authorization to increase the administrative reserve on the contract with Halme Construction, Inc., for CSO
Basin 25 - Phase 1, by $100,000.00 for a total administrative reserve of $267,192.58 or 16% of the contract

price.

Summary (Background)

CSO Basin 25 Improvements - Phase 1, is an ongoing CSO tank project in the Peaceful Valley neighborhood.

The project called for removal and disposal of a minor amount of contaminated soil (Special Industry Waste).

During construction of the project, much more contaminated soil was encountered and approximately 1,200

tons of Special Industry Waste was found and disposed of in a licensed landfill. The total cost of this overrun is

approximately $100,000.00. Engineering Services is requesting

Fiscal Impact

Grant related? NO

Budget Account

Public Works?  YES
Expense $ 100,000.00 # 4250-43416-94000-56501-14359
Select $ #
Select $ #
Select $ #
Approvals Council Notifications
Dept Head TWOHIG, KYLE Study Session
Division Director SIMMONS, SCOTT M. Other PIES 10/22/18
Finance ORLOB, KIMBERLY Distribution List
Legal DALTON, PAT eraea@spokanecity.org

For the Mayor

ORMSBY, MICHAEL

kgoodman@spokanecity.org

Additional Approvals

publicworksaccounting@spokanecity.org

Purchasing

WAHL, CONNIE

htrautman@spokanecity.org

mdoval@spokanecity.org




Briefing Paper
(PIES Committee)

Division & Department:

Engineering Services

Subject:

CSO Basin 25 Improvements Ph. #1 - Administrative Reserve Increase

Date:

10/22/18

Contact (email & phone):

Joel Graff, jgraff@spokanecity.org, x7757

City Council Sponsor:

Executive Sponsor:

Scott Simmons

Committee(s) Impacted:

PIES

Type of Agenda item:

. Consent D Discussion DStrategicInitiative

Alignment: (link agenda item
to guiding document —i.e.,
Master Plan, Budget , Comp
Plan, Policy, Charter, Strategic
Plan)

This project is in the 6 year plan and part of the Cleaner River Faster
CSO program

Strategic Initiative:

Innovative Infrastructure

Deadline:

Outcome: (deliverables,
delivery duties, milestones to
meet)

For council consideration. Request will be forwarded to the council
agenda for approval.

Background/History: Engineering Project #2017177 — CSO Basin 25 Improvements — Phase 1, is an
ongoing CSO tank project in the Peaceful Valley neighborhood. The project called for removal and
disposal of a minor amount of contaminated soil (Special Industry Waste). During construction of the
project, much more contaminated soil was encountered and approximately 1200 tons of Special
Industry Waste was found and disposed of in a licensed landfill. The total cost of this overrun is
approximately $100,000. Engineer services is requesting an additional $100,000 to complete the

project.

Executive Summary:

e Removal and Disposal of contaminated soil will result in an estimated cost overrun of

$100,000.

e Payments have been issue to date for $1,461,979.52. The authorized budget with
administrative reserve is $1,839,118.38
e Anadditional $100,000.00 is being requested to complete the project.

Budget Impact:

Approved in current year budget?
Annual/Reoccurring expenditure?
If new, specify funding source:

Yes No N/A
Yes No N/A

Other budget impacts: (revenue generating, match requirements, etc.)

Operations Impact:

Consistent with current operations/policy?
Requires change in current operations/policy?

Specify changes required:
Known challenges/barriers:

Yes No N/A
Yes No N/A



mailto:jgraff@spokanecity.org
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SPOKANE Agenda Sheet for City Council Meeting of. | Date Rec’d 10/22/2018
’!@""‘ 11/05/2018 Clerk’s File # | OPR 2018-0684
MY Renews #

Submitting Dept HISTORIC PRESERVATION Cross Ref #

Contact Name/Phone | MEGAN 625-6543 Project #

Contact E-Mail MDUVALL@SPOKANECITY.ORG Bid #

Agenda Item Type Contract Item Requisition #

Agenda Item Name

0470 - US RUBBER BUILDING SRHP NOMINATION

Agenda Wording

Recommendation to list the US Rubber Building, 1011 West First Avenue, on the Spokane Register of Historic

Places.

Summary (Background)

SMC #17D.100.040 provides that the City/County Historic Landmark Commission can recommend to the City
Council that certain properties be placed on the Spokane Register of Historic Places. The US Rubber Building

has been found to meet the criteria set forth for such designation, and a management agreement has been

signed by the owners.

Grant related? NO
Public Works? NO

Fiscal Impact

Budget Account

Neutral $ #

Select $ #

Select $ #

Select $ #

Approvals Council Notifications
Dept Head DUVALL, MEGAN Study Session

Division Director TRAUTMAN, HEATHER Other

Finance ORLOB, KIMBERLY Distribution List
Legal PICCOLO, MIKE mduvall@spokanecity.org

For the Mayor SANDERS, THERESA

dkinder@spokanecity.org

Additional Approvals

sbishop@spokanecity.org

Purchasing




Findings of Fact and Decision for Council Review

Nomination to the Spokane Register of Historic Places
U.S. Rubber Company Building — 1011 West First Street

EINDINGS OF FACT
1. SMC 17D.040.090: ”Generally a building, structure, object, site, or district which is more than fifty
years old may be designated an historic landmark or historic district if it has significant character,
interest, or value as part of the development, heritage, or cultural characteristics of the city, county, state,
or nation.”
e Completed in 1911; the U.S. Rubber Company Building meets the age criteria for listing on the Spokane
Register of Historic Places.

2. SMC 17D.040.090: The property must qualify under one or more categories for the Spokane
Register (A, B, C, D).

e Historically significant under Category A as a contributing building to the West Downtown Historic
Transportation Corridor National Register Historic District (1999). The building exemplified both the
position of Spokane as a rail freight center for the Inland Northwest and as a burgeoning automobile
center as located within the First Avenue auto row that evolved during the 1920s.

e The building is also eligible under Category C, because it represents the work of prominent but
seemingly little known architect Carl H. Jabelonsky. Jabelonsky, who trained as a civil engineer in
Europe before coming to Spokane, was noted for his industrial buildings and concrete and steel
structure skyscrapers in New York City and East Coast. The U. S. Rubber building may be the last
remaining of the approximately six commercial buildings that he designed in downtown Spokane. In
the commercial vernacular mode, the building is well-preserved and nicely detailed with terra cotta
window trim, elaborately configured multi-light wood sash, and a pronounced sheet metal cornice.

3. SMC17D.040.090: “The property must also possess integrity of location, design, materials,
workmanship, and association.” From NPS Bulletin 15: “Integrity is the ability of a property to convey its
significance...it is not necessary for a property to retain all its historic physical features...the property must
retain, however, the essential physical features that enable it to convey its historic identity.”
e The front and rear facades are virtually unaltered from the year of construction in 1911.
e Interior spaces on the upper floors consist of wide open warehouse spaces and are intact. The storefront
level has been modified over the years, and is currently configured into two retail bays.
e The property is undergoing a Federal Historic Tax Credit project and all work is subject to review by the
National Park Service.

4. Once listed, this property will be eligible to apply for incentives, including:

Special Valuation (property tax abatement), Spokane Register historical marker, and special code
considerations.

RECOMMENDATION

The Spokane Historic Landmarks Commission evaluated the U.S. Rubber Company Building according to the
appropriate criteria at a public hearing on 10/17/18 and recommends that the U.S. Rubber Company Building
be listed on the Spokane Register of Historic Places.
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NOTICE OF MANAGEMENT AGREEMENT
NOTICE IS HEREBY GIVEN that the property legally described as:

RAILROAD ADD L4 B18

Parcel Number 35192.1103, is governed by a Management Agreement between the City of Spokane and the
Owner(s), GVD Partners, of the subject property.

The Management Agreement is intended to constitute a covenant that runs with the land and is entered into
pursuant to Spokane Municipal Code Chapter 6.05. The Management Agreement requires the Owner of the
property to abide by the ““Secretary of the Interior’s Standards for Rehabilitation and Guidelines for Rehabilitating
Historic Buildings™ (36 CFR Part 67) and other standards promulgated by the Historic Landmarks Commission.

Said Management Agreement was approved by the Spokane City Council on . | certify
that the original Management Agreement is on file in the Office of the City Clerk under File No.

I certify that the above is true and correct.

Spokane City Clerk Historic Preservation Officer

%%/%M/

Dated: Dated"




City Clerk No.

MANAGEMENT AGREEMENT
The Management Agreement is entered into this 17th day of
October 2018, by and between the City of Spokane (hereinafter “City”),
acting through its Historic Landmarks Commission (“Commission”), and
GVD Partners (hereinafter “Owner(s)”), the owner of the property located
at 1011 West First Avenue commonly known as the United States
Rubber Building in the City of Spokane.

WHEREAS, the City of Spokane has enacted Chapter 4.35 of the
Spokane Municipal Code (SMC) and Spokane has enacted Chapter 1.48 of
the Spokane County Code (SCC), both regarding the establishment of the
Historic Landmarks Commission with specific duties to recognize, protect,
enhance and preserve those buildings, districts, objects, sites and
structures which serve as visible reminders of the historical,
archaeological, architectural, educational and cultural heritage of the city
and county is a public necessity and.

WHEREAS, both Ch. 17D.100 SMC and Ch. 1.48 SCC provide that
the City/County Historic Landmarks Commission (hereinafter
“Commission’) is responsible for the stewardship of historic and
architecturally significant properties in the City of Spokane and Spokane
County; and

WHEREAS, the City has authority to contract with property owners
to assure that any owner who directly benefits by action taken pursuant
to City ordinance will bind her/his benefited property to mutually
agreeable management standards assuring the property will retain those
characteristics which make it architecturally or historically significant;

NOW THEREFORE, -- the City and the Owner(s), for mutual
consideration hereby agree to the following covenants and conditions:

1. CONSIDERATION. The City agrees to designate the
Owner’s property an Historic Landmark on the Spokane Register of
Historic Places, with all the rights, duties, and privileges attendant thereto.
In return, the Owner(s) agrees to abide by the below referenced
Management Standards for his/her property.

2. COVENANT. This Agreement shall be filed as a public record.
The parties intend this Agreement to constitute a covenant that runs with
the land, and that the land is bound by this Agreement. Owner intends
his/her successors and assigns to be bound by this instrument. This
covenant benefits and burdens the property of both parties.




3. ALTERATION OR EXTINGUISHMENT. The covenant and
servitude and all attendant rights and obligations created by this
Agreement may be altered or extinguished by mutual agreement of the
parties or their successors or assigns. In the event Owner(s) fails to comply
with the Management Standards or any City ordinances governing historic
landmarks, the Commission may revoke, after notice and an opportunity
for a hearing, this Agreement.

4. PROMISE OF OWNERS. The Owner(s) agrees to and promises
to fulfill the following Management Standards for his/her property which
is the subject of the Agreement. Owner intends to bind his/her land and
all successors and assigns. The Management Standards are: “THE
SECRETARY OF THE INTERIOR’S STANDARDS FOR REHABILITATION
AND GUIDELINES FOR REHABILITATING HISTORIC BUILDINGS (36 CFR
Part 67).” Compliance with the Management Standards shall be monitored
by the Historic Landmarks Commission.

5. HISTORIC LANDMARKS COMMISSION. The Owner(s) must
first obtain from the Commission a “Certificate of Appropriateness” for any
action which would affect any of the following:

(A)  demolition;
(B) relocation;
(C) change in use;

(D) any work that affects the exterior appearance of the historic
landmark; or

(E) any work affecting items described in Exhibit A.

6. In the case of an application for a “Certificate of
Appropriateness” for the demolition of a landmark, the Owner(s) agrees to
meet with the Commission to seek alternatives to demolition. These
negotiations may last no longer than forty-five (45) days. If no alternative
is found within that time, the Commission may take up to forty-five (45)
additional days to attempt to develop alternatives, and/or to arrange for
the salvage of architectural artifacts and structural recording. Additional
and supplemental provisions are found in City ordinances governing
historic landmarks.




This Agreement is entered into the year and date first above

written.

GVO ?w-’W\ur - I Ly

Owner

CITY OF SPOKANE

HISTORIC PRESERVATION OFFICER

o

[J/\El (

/Lb(,u'

Owner

MAYOR

lf(/ Al
7/

Megan M.K. Duvall

ATTEST:

City Clerk

Approved as to form:

Assistant City Attorney

David A. Condon

@ -]




STATE OF _ WA )
) ss.

County of ﬁ@[}}( sUp b )

On this Ig\h’\ day of chtbla»u/ , 2018, before me, the
undersigned, a Notary Public in and for the State of WA

personally appeared

&E(Al:l \/ D\(.k.&(/‘

,to me known to be the
individual(s) described in and who executed the within and foregoing
instrument, and acknowledged that W (he/she/they) signed the same as
W\ (his/her/their) free and voluntary act and deed, for the uses and
purposes therein mentioned.

IN WITNESS WHEREOQF, I have hereunto set my hand and official seal
this _ D™ day of _Octolace, 2018.

ﬁ)&;;m . Yo~
Notary Public in for the State

of A , residing at _Spo\ en —
My commission expires __ B -Jo—q

My Appointment Expires Aug 30, 2019

STATE OF WASHINGTON )
County of Spokane )

On this day of , 2018, before me, the undersigned, a
Notary Public in and for the State of Washington, personally appeared DAVID
A. CONDON, MAYOR and TERRI L. PFISTER, to me known to be the Mayor and
the City Clerk, respectively, of the CITY OF SPOKANE, the municipal
corporation that executed the within and foregoing instrument, and
acknowledged the said instrument to be the free and voluntary act and deed of
said municipal corporation, for the uses and purposes therein mentioned, and
on oath stated that they were authorized to execute said instrument and that
the seal affixed is the corporate seal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal
this day of , 2018.

Notary Public in and for the State
of Washington, residing at Spokane

My commission expires
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Secretary of The Interior’'s Standards

1. A property shall be used
for its historic purpose or be
placed in a new use that requires
minimal change to the defining
characteristics of the building
and its site and environment.

2. The historic character of a
property shall be retained and
preserved. The removal of
historic materials or alteration of
features and spaces that
characterize a property shall be
avoided.

3. Each property shall be
recognized as a physical record of
its time, place, and use. Changes
that create a false sense of
historical development, such as
adding conjectural features or
architectural elements from other
buildings, shall not be
undertaken.

4. Most properties change
over time; those changes that
have acquired historic
significance in their own right
shall be retained and preserved.
5. Distinctive features,
finishes, and construction
techniques or examples of
craftsmanship that characterize
a historic property shall be
preserved.

6. Deteriorated historic
features shall be repaired rather
than replaced. Where the severity
of deterioration requires
replacement of a distinctive
feature, the new feature shall
match the old in design, color,

texture, and other visual
qualities and, where possible,
materials. Replacement of
missing features shall be
substantiated by documentary,
physical, or pictorial evidence.

7. Chemical or physical
treatments, such as
sandblasting, that cause damage
to historic materials shall not be
used. The surface cleaning of
structures, if appropriate, shall
be undertaken using the gentlest
means possible.

8. Significant archeological
resources affected by a project
shall be protected and preserved.
If such resources must be
disturbed, mitigation measures
shall be undertaken.

9. New additions, exterior
alterations, or related new
construction shall not destroy
historic materials that
characterize the property. The
new work shall be differentiated
from the old and shall be
compatible with the massing,
size, scale, and architectural
features to protect the historic
integrity of the property and its
environment.

10. New additions and
adjacent or related new
construction shall be undertaken
in such a manner that if removed
in the future, the essential form
and integrity of the historic
property and its environment
would be unimpaired.




Spokane Register of Historic Places
Nomination

Spokane City/County Historic Preservation Office, City Hall, Third Floor
808 Spokane Falls Boulevard, Spokane, Washington 99201-3337

1. Name of Property

Historic Name: United States Rubber Building
And/Or Common Name: Music City Annex Building, U.S. Rubber Building

2. Location

Street & Number: 1011 West First Avenue
City, State, Zip Code: Spokane, Washington 99201
Parcel Number: 35192.1103

3. Classification
Category Ownership Status Present Use
building Upublic [both Ooccupied Oagricultural ~ Clmuseum
Usite private work in progress commercial ~ [park
Ustructure [(Jeducational ~ [residential
Cobject Public Acquisition Accessible Clentertainment  [religious
[in process yes, restricted Clgovernment  [scientific
[being considered [lyes, unrestricted [lindustrial [transportation

Uno Ulmilitary Uother
4. Owner of Property

Name: GVD Partners

Street & Number: 909 West First Avenue, Suite B

City, State, Zip Code: Spokane, WA 99201-4001

Telephone Number/E-mail: 509-534-5805/gvd@gvdcommercial.com

5. Location of Legal Description

Courthouse, Registry of Deeds Spokane County Courthouse
Street Number: 1116 West Broadway

City, State, Zip Code: Spokane, WA 99260
County: Spokane

6. Representation in Existing Surveys

Title: West Downtown Historic Transportation Corridor
Date: 1999 XFederal [IState [1County [lLocal
Depository for Survey Records: Spokane Historic Preservation Office



7. Description

Architectural Classification Condition Check One
Cexcellent Cunaltered
good altered
U fair
Cdeteriorated Check One
Uruins original site
Cunexposed CImoved & date

Narrative statement of description is found on one or more continuation sheets.

8. Spokane Register Criteria and Statement of Significance

Applicable Spokane Register of Historic Places criteria: Mark “x” on one or more for the categories
that qualify the property for the Spokane Register listing:

XA Property is associated with events that have made a significant contribution to the broad patterns
of Spokane history.

[IB Property is associated with the lives of persons significant in our past.

C  Property embodies the distinctive characteristics of a type, period, or method of construction, or

represents the work of a master, or possesses high artistic values, or represents a significant and
distinguishable entity whose components lack individual distinction.

[ID  Property has yielded, or is likely to yield, information important in prehistory history.

LIE Property represents the culture and heritage of the city of Spokane in ways not adequately
addressed in the other criteria, as in its visual prominence, reference to intangible heritage, or any
range of cultural practices.

Narrative statement of significance is found on one or more continuation sheets.

9. Major Bibliographical References

Bibliography is found on one or more continuation sheets.

10. Geographical Data

Acreage of Property: Less than one acre
Verbal Boundary Description: RAILROAD ADD L4 B18
Verbal Boundary Justification: Nominated property includes entire parcel and

urban legal description.
11. Form Prepared By

Name and Title: Jim Kolva, Owner

Organization: Jim Kolva Associates, LLC

Street, City, State, Zip Code: 115 South Adams Street, Suite 1
Telephone Number: 509-458-5517

E-mail Address: jim@jimkolvaassociates.com

Date Final Nomination Heard:

12. Additional Documentation

Additional documentation is found on one or more continuation sheets.



13. Signature of Owner(s)

14. For Official Use Only:

Date nomination application filed:

Date of Landmarks Commission Hearing:

Landmarks Commission decision:

Date of City Council/Board of County Commissioners’ hearing:

I hereby certify that this property has been listed in the Spokane Register of
Historic Places based upon the action of either the City Council or the Board of
County Commissioners as set forth above.

Megan Duvall Date
City/County Historic Preservation Officer

City/County Historic Preservation Office

Third Floor — City Hall

808 W. Spokane Falls Blvd.

Spokane, WA 99201

Attest: Approved as to form:

City Clerk Assistant City Attorney



Spokane City/County Register of Historic Places Nomination Continuation Sheet
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SUMMARY STATEMENT

Built in 1911 to house the Gorham-Revere Rubber Company (United States Rubber
Company), the building has had a variety of commercial uses on the ground floor, and
three unfinished floors that had been used for rubber products storage. The U.S. Rubber
Building is buff-colored brick, four stories in height, and has a frontage of 50 feet on First
Avenue, the main fagade. With a depth of 155 feet, the building backs to Railroad Alley
that forms the southern boundary. The building covers the entire 7,775 square foot site.
The front fagade is divided into five bays. A single commercial bay with centered double-
door entry and flanking storefronts, occupies the ground floor. Glass storefront panels
occupy the angled sidewalls that extend from the front to the recessed entry. The
bulkhead is composed of wood frame glass panels with eight panels on each side
(partially covered by metal and wood panels). Five leaded-multi-light glass transom
panels are set above the storefront section. The second through fourth floors each contain
five equally-spaced window bays. Flat molded terra cotta heads and flat terra cotta sills
frame the openings. The windows are 18-over-1 double-hung wood sash. A pronounced
molded sheet metal cornice terminates the fagade just below the top of the parapet wall.
The roof is flat built up tar composition.

DESCRIPTION OF PROPERTY

Located in the west downtown, mid-block, and fronting on First Avenue, the building is
within a group of historic buildings forming a continuous street front along the south side
of First Avenue. The historic Fox Theater is north, across the street. The 1899 Montvale
Block is on the corner of Monroe Street, and adjacent to the east; the 1909 Odd Fellows
Lodge is adjacent to the west; and to its west and completing the frontage at the corner of
Madison Street, is the 1906 New Madison Hotel. Historic buildings are also across
Railroad Alley to the south. They include the 1935 Pacific States Electric Building
fronting along Monroe Street, and to its west, the 1904 Washington Machinery and
Supply, and 1908 Washington Rubber Building (the Washington Machinery, and the
Washington Rubber buildings have been converted to apartments and condominiums,
respectively).

The front fagcade of the U.S. Rubber Building, at 1011 First Avenue, is composed of
ground-level storefronts with a centered main entry, and the three stories above divided
into five bays. Symmetrically-arranged, the recessed entry is flanked by angled glass
sidewall panels that extend out to the flanking display window storefronts. The entry
assembly consists of double aluminum-frame glass panel doors with a fixed, single-light
glass panel transom above. The black-painted ribbed metal panel that had covered the
low bulkhead has been removed. The original wood frames and wire glass (broken and
missing panels) have been repaired with the glass replaced on the east side of the entry.

Above the store front windows and entry, and extending to the brick field (laid in
stretcher bond) of the second floor, is a wide transom panel of leaded glass. The transom
band is divided into five sections composed of 4-inch square prism glass tiles set within a
leaded grid. A narrow molding runs along the juncture of the transom and brick line of
the storefront opening. It appears that the molding had extended to the building corners.
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This is suggested by a 1934 photo of the front fagade that depicts the “United States
Rubber Products, Inc.” sign that extended from corner to corner.

The upper floors are aligned over the bay divisions of the transom panels to divide the
facade into five equally-spaced window bays. The windows are framed vertically by the
brick jambs, on the bottoms by glazed terra cotta sills, and tops by molded terra cotta
window heads. The sills project slightly from the fagade plane and extend slightly (brick
header) beyond the window openings. The window heads also project slightly and
extend further (brick stretcher) beyond the window openings. The flat-arch window
heads are divided into five sections framed by raised edges that outline recessed panels.
The end panels are narrow and vertically oriented, the middle panel is of the same height
but wider and horizontally oriented, and the flanking panels that separate the middle and
ends are lower in height and horizontally oriented. Wood brick moldings within the
openings frame the double-hung wood sash that is 18-over-1 light (3 rows of 6 lights
each).

A pronounced molded sheet metal cornice is affixed to the fagade near the top of the
parapet. The brick field and flat glazed terra cotta coping of the parapet wall are visible
above. The cornice is composed of, from bottom to top, a narrow band, composite-
curved moldings, a row of small square dentils, a narrow band of curved moldings, and
projecting compound rectangular brackets that support the terminating cyma recta.

Renovation of the building is in accordance with the Historic Preservation Certification
Application Part 2, approved by the National Park Service on 9/22/2016.

West Facade
The west facade abuts the Odd Fellows Building and the upper exposed portion is a blank
brick wall.

East Facade

The front half of the fagade abuts the Montvale Hotel, and like the west, only the blank
brick wall of the upper portion is exposed. Because the Montvale Hotel occupies only
the north half of the lot, the rear half of the U.S. Rubber Building is exposed. The facade
is currently blank with no openings (but, in accordance with its Part 2 application, will
receive window openings). The brick pattern reveals that a one-story building at one
time extended from the Montvale to the alley. Also, the type and color of brick changes
from red to gray in the upper half of the fourth story. The parapet wall is capped with a
glazed terra cotta coping.

South (Rear Facade)

The rear facade fronts along Railroad Alley. A recessed loading bay is at ground level in
the southwest corner of the building. A 12-inch steel I-beam with rosette capped bolts
spans the bay opening (dock has been removed) to support the floor above. In the eastern
portion of the wall are two segmental-arch window bays at the basement level (covered
plywood panels). Aligned above the westerly basement window is a flat-arch window
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bay. In the southeast corner is a second window bay that consists of paired vertical
openings. The westerly bay is wider and set lower in the wall. Both window bays have
brick-header sills. The arch of the westerly bay is composed of brick headers, while the
small, paired bay in the southeast corner has brick stretcher arches. Steel bar grates front
each of the window openings.

Above on the second, third and fourth floors are five equally spaced window bays each
with metal fire shutters. The center window column has metal clad fire doors that slide
horizontally along a steel rail at the top of the openings. The flanking window columns
are covered with side-hinged sheet metal fire shutters that open to sides. The sash is one-
over-one wood.

Interior

Basement

The basement has concrete floors and basalt, brick, and concrete walls. Wood posts and
beams support the exposed floor joists. A natural gas boiler supplies the heat. A freight
elevator runs between the basement and the fourth floor. Other than being used for
mechanical rooms, workshop, and some storage, the basement is mostly vacant. The
basement is planned to be built out during the 2018 renovation.

First Floor Plan

The first floor consists of a centered entry that opens to a large open room that extends
approximately to the middle of the building. Per the Part 2 application, the room is being
divided into two retail bays with a center corridor.

Second Floor Plan through Fourth Floor Plans

The second through fourth floors are open unfinished spaces and each floor consists of
the following features: a stairwell along the east side in the rear two-thirds with a brick-
walled freight elevator shaft opposite on the west wall. Window openings are in the
north end (front along First Avenue) and the south end (along alley). The floors are 3-
inch pine and fir boards that have been battered from use as a warehouse. Walls are
brick, and the ceilings consist of the exposed floor joists. The second floor has a sheet
rock corridor in the northwest corner that provides fire exiting from the adjacent Odd
Fellows Building to the west, and a sheetrock room used for storage in the northeast
corner. The third floor has a partial sheetrock wall (top of fire corridor) in the northwest
corner. The fourth floor only has an open stairwell to the third floor with wooden railings
around the perimeter.

Per the Part 2 approval, floors two, three, and four, which are now open, will be
configured with fourteen apartment units.
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ORIGINAL APPEARANCE & SUBSEQUENT MODIFICATIONS

The front and rear facades are virtually unaltered from the year of construction in 1911.
The only change to the front fagade was the installation of a ribbed black-painted metal
panel along the bulkhead wall that covered over the original wood frame wire glass
panels. The entry doors have been replaced with aluminum-frame glass panel doors in
the same location. Minor changes have taken place with the storefront windows, likely
associated with glass breakage and replacement.

The recent removal of the ribbed metal on the exterior of the bulkhead wall revealed
plywood over wood-frame wire-glass panels, most cracked and some removed. Per the
current renovation, the panels on the east side have been exposed, the wood frames
repaired and repainted, and new clear safety glass inserted in the frames. At this time, on
the west side, the plywood covering the window panels has been retained and painted.

The Part 2 indicates that the existing aluminum-frame doors of the front fagade will be
replaced by more appropriate doors. Also, new openings will be cut into the exposed east
facade on the second, third, and fourth floors to provide windows for the new apartment
units.

Prior to the current renovation, the entry doors opened to a large room with a full
mezzanine floor in the rear half. This mezzanine was an original feature of the building.
A stairway that ran from west to east provided access to the mezzanine. In the 1970s, the
mezzanine was extended toward the front over the first floor commercial bay with narrow
fingers that hugged the east and west walls (this feature is being removed). Small offices
were aligned below. Offices on the first floor continued to the rear, beneath the original
mezzanine level. The original mezzanine also had offices arrayed along the west and east
walls. An open storage area was at the rear and a sliding fire door that provided egress to
a loading bay (dock removed) along the south side of the building. Stairs to the upper
floors were along the east wall and a freight elevator was along the west wall. These
features have been removed and new stairs and an elevator will be installed per the
approved Part 2 application.



Spokane City/County Register of Historic Places Nomination Continuation Sheet
U.S. RUBBER BUILDING/MUSIC CITY ANNEX Section 8  Page 1

Areas of Significance

Category A - Broad Patterns of Spokane History, Trade and Commerce
Category C — Architecture

Significant Date — 1911, Construction

Architect — Carl Hugo Jabelonsky

Builder - Unknown

SUMMARY STATEMENT

Significant under Category A — Historical Significance

The U.S. Rubber Building is significant under Category A as a contributing
structure to the West Downtown Historic Transportation Corridor National
Register Historic District (1999). The period of significance is 1890 to 1949; the
U.S. Rubber Building, built in 1911, is within this period. The building was built
to house and distribute tires and other rubber products and is associated with the
evolution of the automobile and automotive equipment sales and service business
in Spokane.

The building exemplified both the position of Spokane as a rail freight center for
the Inland Northwest and as a burgeoning automobile center as located within the
First Avenue auto row that evolved during the 1920s. Tires and rubber products
were received from the rails, and distributed to the automobile and farm
implement dealers that occupied the rail corridor bracketed by First and Second
avenues. The building served an integral role to the growing automobile business
as a distribution point for automobile tires, and serviced the auto supply shops and
dealerships in the downtown district until World War II.

Significant under Category C

The building is also eligible under Category C, because it represents the work of
prominent but seemingly little known architect Carl H. Jabelonsky. Jabelonsky,
who trained as a civil engineer in Europe before coming to Spokane, was noted
for his industrial buildings and concrete and steel structure skyscrapers in New
York City and East Coast. The U. S. Rubber building may be the last remaining
of the approximately six commercial buildings that he designed in downtown
Spokane. In the commercial vernacular mode, the building is well-preserved and
nicely detailed with terra cotta window trim, elaborately configured multi-light
wood sash, and a pronounced sheet metal cornice.

HISTORIC CONTEXT

The historical context for Spokane has been included in several National and
Spokane Register nominations, including the East Downtown National Historic
District (Woo, 2003) and the West Downtown Historic Transportation Corridor,
National Register Historic District (1999), thus the Spokane historic context
discussion is abbreviated.
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The Spokane River and its falls had long been a gathering place for Native
American tribes. It also attracted white settlers, J.J. Downing and family, and
S.R. Scranton who established a claim at Spokane Falls in 1871. James N. Glover
and Jasper Matheney would follow and purchase the claims of 160 acres and the
sawmill from Downing and Scranton. Early industry used the waterpower
generated from the Spokane River milling and sawing lumber and to generate
electrical power. The settlement would grow slowly until the railroad entered the
city.

The Northern Pacific Railroad arrived in Spokane Falls in 1881, the year of
Spokane’s incorporation, and with the connection of the eastern and western
branches in 1883, transcontinental service through Spokane Falls was established.
Spokane continued to grow as a regional shipping and distribution center through
the 1880s. Between 1886 and 1889 the population increased from 3,500 to
20,000 people. Although suffering a set back by the fire of August 4, 1889,
which destroyed approximately thirty-two blocks of the business district from the
railroad tracks to the river and from Lincoln to Washington Streets, the city
quickly rebounded as new brick buildings rose from the ashes. The devastation
wrought by the fire resulted in a city ordinance to reduce fire hazard, leading to
brick and terra cotta becoming the dominant building materials of the rebuilt
downtown.

When Spokane businessmen rebuilt the downtown after the fire, the business
district would spread east to Division Street and follow Monroe Street across the
river. Sanborn Fire Insurance maps from 1891, 1902, and 1910 show a marked
increase in the building of commercial buildings in the east downtown. Frame
dwellings gave way to brick commercial buildings and street frontages began to
solidify. Among the property types and businesses that were prevalent were
hotels, lodging houses, saloons, banks, drug stores, and restaurants. They were
built to meet the needs of a rapidly growing population.

Warehouses cropped up along the Northern Pacific rail corridor between the two
alleys bracketing the tracks. In the blocks south of the warehouse district were
shops and two-to-three-story apartment buildings and hotels. These apartment
blocks ran along Second and Third avenues, and the cross streets including Post,
Howard, Stevens, and Washington as they advanced up the lower South Hill.

According to Woo (2003), Spokane’s population exploded from 36,848 to
104,402 between 1900 and 1910.

This growth mirrored the population expansion of the state that
saw its greatest increase in the same decade. Many people
moving to Washington settled in the states three largest cities:
Seattle, Tacoma, and Spokane. Various industries rapidly
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developed and with it a demand for more buildings. Most of the
city’s urban downtown skyline was created from about the late
1890s to 1912 with the construction of office buildings, banks,
hotels, department stores and other commercial buildings. As
author John Fahey describes, Spokane, which had put up 675 new
structures in 1900 as migration accelerated, built 1,500 to 1,900
buildings a year from 1904 through 1909.

The economic boom and population expansion of approximately
the first fifteen years of the 20th century was short-lived. Growth
in both areas in the next decade slowed considerably. By 1920,
the population of Spokane was only 104,437, an increase of only
35 people from 1910. Investors soon realized the city was
overbuilt. The region it served (the Inland Northwest) was not
able to sustain the city and keep pace with the speculative growth.
By 1950, the population had increased by only 50,000.

Automobiles, Rubber Tires and U.S. Rubber - Chronology
Spokane’s first automobile arrived in 1899, followed by two more in 1900. The
automobile population and number of automobile businesses in Spokane grew
slowly from one listing in the Polk Directory in 1903 through 21 business listings
in 1910. Polk’s classified heading “Automobiles” had its first listing in 1902.
The 1910 Polk had listings for Auto Garages, Auto Goggles, and Auto Supplies.
“Rubber Goods” were first listed in 1903 with two companies, Washington
Rubber Company and Pacific Coast Rubber Company.

Goodyear Rubber Company (Portland) with W.H. Zimmerman, manager, at 510
First Street was first listed in the 1905 Polk Directory under the heading Rubber
Goods along with The Fred Parker Company and Washington Rubber Cos. The
classified directory did not offer the heading “Rubber Tires” until 1907. The only
company listed under this heading was Novelty Carriage Works. In 1909, two of
the four companies listed under Rubber Tires were Carriage works, and the others
were rubber companies.

The Washington Rubber Company occupied a four-story brick building across
Railroad Alley from the U.S. Rubber Building at 1016-18 West Railroad. Built in
1908 as a tire and rubber distributor and warehouse, its life in the rubber business
was short since it was vacated in 1910. The explanation for its vacation was put
forth in a trade publication: The India Rubber World.

In an article with the heading “The rubber trade in San Francisco,” THE INDIA
RUBBER WORLD, in its May 1, 1911 edition reported:

The United States Rubber Company takes over the business of the
Pacific Coast Rubber Co. in Oregon and the three stores of the
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Washington Rubber Co. in Washington. The purchase was made
in accordance with their policy to cover the coast through the
Gorham-Revere Rubber Company, recently organized. ...The
stores in Spokane and Tacoma, Washington, while still retaining
the name of the Washington Rubber Company will be under the
supervision of the Gorham-Revere Rubber Co. Mr. Thompson has
been given the management of the Spokane store, vice Mr.
Biddinger resigned.

In 1911, the Polk Directory listed Gorham Rubber Co. at 151 South Post Street.
The Washington Rubber Co. remained at 1016-18 Railroad (now an alley). U.S.
Rubber was not listed. Other companies listed in Polk that were associated with
rubber goods included Goodyear, Interstate, New York Belting and Packing,
Nott-Atwater, Diamond Carriage Co., Interstate Rubber, Novelty Carriage, and
Peerless Rubber, all located in proximity to the Northern Pacific Rail corridor.

In a classified ad in the 1912 Polk Directory, Graham-Revere Rubber Co. was
advertised as being successor to the Washington Rubber Company and offered
wholesale rubber goods of every description, automobile tires, accessories, and
roofing material. They were located at 1011-13 First Avenue, the first occupants
of Wolf Goldberg’s new building. Two years later, a new sign spanned the
building above the storefront transoms: “UNITED STATES RUBBER
PRODUCTS, Inc.” And, a listing in the Polk Directory: the “United States
Rubber Company of California.”

By 1915 the Polk Directory listed forty-two businesses under the heading
Automobiles. Eight businesses were included under Automobile Tires. The
listing for Rubber Ties included Goodyear Tire and Rubber Company at West
1310 Railroad Avenue, Novelty Carriage Works, U.S. Rubber Company, B.F.
Goodrich Rubber Company, Diamond Rubber Company, Firestone Tire and
Rubber Company, and William Smith Rubber Company.

Building history

Sanborn Insurance Maps show the development of the block

The 1888 map depicts Block 18, Railroad Addition, bounded on the north by
“W.1% St.,” south by W. Railroad Av., east by Monroe, and west by Madison.”
The subject site and lot to the west were undeveloped, while four frame dwellings

occupied the eastern one-third and two dwellings occupied the northwest corner
of the block.

In 1889 ten wood-frame dwellings occupied all the parcels in the block. The
subject site had two common-wall dwellings.

The 1890 and 1891 maps depicted twelve wood dwellings on the block.
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Transition marked the 1902 map as the downtown commercial district was
moving west. The Montvale Block occupied the northeast corner with a cluster of
three dwellings to its south. The large parcel on the block’s west one-third was
noted: “Excavation for New Bldg.” Four dwellings, including those on the
subject block (1011 and 1013 1*) occupied the parcels between the excavation
and the Montvale. A side sewer permit, issued to L. B. Englebart, extended sewer
to West 1011 and 1013 1% Avenue.

The block was essentially built out in 1910 with the common wall dwellings on
the subject site as the final hold out. The Montvale Block and the newly
constructed New Madison Apartments occupied the east and west ends. The
“I.O.O.F Hall” was adjacent to the west of the dwellings. Across the alley in the
strip to the south between the rail spurs of Pacific Avenue was the “Spokane Paint
& Oil Co.,” the “Washington Rubber Co.,” and the “Washington Machinery &
Supply Co.”

The 1910, updated to 1928, and the 1956 (p282) maps were all pink, in other
words, indicating that the entire block was covered with brick buildings. New to
the block was the U.S. Rubber Building, and in the southeast corner, east of the
former, and south of the Montvale Block, was a machine shop, a tire repair shop,
a store, and a motorcycle shop.

Polk Directory, Building Permits and Ownership

Wolf Goldberg had immigrated from Russia (or Poland) and arrived in Spokane
around 1900. He is listed in the Polk Directory for the first time in 1901: Wolf
Goldberg, Eastern Hide & Junk, 1010 First Ave., residence at 1226 First Ave. By
1905, Wolf Goldberg was listed as the proprietor of the Eastern Hide and Junk
Co., 1010 First Avenue. The Eastern Hide and Junk Co. was a wholesale dealer
in hides, furs, pelts, old brass, copper, zinc, scrap iron, old rubber boots -- and
shoes, “a specialty.” He resided at 1019 Riverside Avenue. Goldberg was also
listed as operating a clothing shop at 425 West Main Avenue with Arthur J.
Bloom, his partner in the Eastern Hide business, were also listed as operating a
clothing shop at 425 West Main Avenue. The block in which this shop was
located was an enclave of Jewish-owned businesses. (The building was owned by
H. Rombeck, who would later consolidate lots and build the Rombeck Building,
which would eventually become commonly known as the Huppin’s Building.)

In 1906, Goldberg would purchase the property legally described as Lot 4, Block
18, RR Addition. On August 17, 1906, members of the Engelbart family sold and
transferred the property by Quit Claim Deed to Wolf Goldberg etal. Sophy R
Weiser, daughter of H.C. and Rebecca Engelbart received $3,437; Carl W.,
Adolph A., and John F. each received $937.50. The parcel Goldberg purchased
had two dwelling units, 1011 and 1013 First Avenue. He moved into the unit at
1011 and resided there until he completed his new building.



Spokane City/County Register of Historic Places Nomination Continuation Sheet
U.S. RUBBER BUILDING/MUSIC CITY ANNEX Section 8 Page 6

The Spokesman-Review on April 29, 1911 reported that Spokane’s downtown was
booming with “Many Costly Edifices” being built.

“MILLION INTO NEW BUILDING”

Not including the new Monroe street bridge, the construction of the
terminal for the Milwaukee railroad and the new city hall building,
$1,000,000 worth of improvement work is being done in the downtown
district of Spokane.

The following work is underway: Pacific Telephone building Second
avenue and Stevens, eight-story, $250,000.

Imperial Trading company, Second avenue and Stevens, two-story,
$20,000.

Fine High School

Lewis and Clarke [sic] high school, cost $400,000.

Holzman warehouse, Monroe and Railroad, addition to warehouse, cost
$15,000.

Goldberg building, First avenue, between Monroe and Madison, cost
$15,000.

Keedy building, garage, on Sprague and Jefferson street, cost $7,000.

Regal garage, corner Sprague and Adams, cost $5,000.

Eilers building, corner Post and Sprague, seven stories, $135,000.

Inland Brewing and Malting company, Main avenue near Bernard, cost
$10,000.

Klumsky building, corner Main avenue and Stevens, cost $12,000.

McGougan building, 217 Front avenue, three stories, cost $35,000.

Rizzi block, three-story addition. Broadview dairy building, Washington
and Cataldo, cost $35,000.

Great Northern station additions, cost $22,000.

In addition to these work is now being completed on the new K.P. hall at
Jefferson and Riverside, and Spokane Club building at Monroe and
Riverside.

The Spokane Daily Chronicle covered the construction of the new building of
Wolf Goldberg in its May 11, 1911 edition.

“WILL ADD STORY TO NEW BUILDING”
“Wollff [sic] Goldberg Will Have Two-Story Block on First Avenue.”

The new building being erected on First avenue, between
Monroe and Madison will be two stories instead of a one-story
building as a result of a lease which has been signed for the
property by the Washington Rubber company. Wolff [sic]
Goldberg, the owner, may possibly decide to make the structure a
three-story building. A building permit was secured some time
ago for a one-story building to cost $15,000.
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Carl H. Jabelonsky, architect in the Peyton building, who is
preparing the plans, declares that the building will be practically a
three-story structure owing to the fact that a mezzanine floor is to
be built between the first and second floors, the ceiling for the first
floor having been planned for a 20 [?] foot clearance.

A fine set of offices is to be established on the first floor, and the
balance of the building, including the basement, will be used for
salesrooms and storerooms for the Washington Rubber company.

The building will be 50 by 156 feet with two stories and
basement in ex[?] and will be equipped with electric elevators. It
will be faced with pressed brick and cement stone.

Wolf Goldberg moved forward with his building at 1011 First Avenue in applying
for a permit to connect to the city water main on July 26, 1911. He would follow
with a water meter permit on September 6, 1911.

The first Polk Directory listing for 1011 West First Avenue would come in 1912
with a listing for Gorham-Revere Rubber Company (a subsidiary of United States
Rubber Company of California). Gorham-Revere would be again listed in 1913,
and thereafter from 1914 to 1942, the sign of the United States Rubber Products,
Inc. would be affixed to the front of the building. On December 15, 1913 the
United States Rubber Company ran a display ad in the Spokane Daily Chronicle:

“The best of everything in rubber. Eureka Fire Hose, American
Rubber clothing, Sawyor canvas belting; Meyer rubber footwear;
Revere mechanical goods; Stoughton clothing; mechanical
Cleveland; Goodyear’s glove.”

“Branches at Spokane, Wash. 1011-1013 First Avenue; also in
L.A. Fresno, Phoenix, Portland, Seattle, SFO, Tacoma, Osaka.”

U.S. Rubber was listed in the classified section of Polk under a variety of rubber
headings including tires. First Avenue seemed to be the tire corridor of the city
with the following listings under the heading “Rubber Tires:” Diamond Rubber
Company, 1210 First; The Goodyear Tire and Rubber Company, 1107 First;
Gorham-Revere Rubber Company, 1011-1013 First; Interstate Rubber Company,
417-419 First.

In 1943, the address 1011 was not listed in Polk. “Pacific Electronics Radio App
mfrs” occupied the building in 1945-46; it was vacant in 1947-49, occupied by
McGuire Furniture Company in 1950, and not listed from 1951-53. Furniture
stores were listed at 1011 from 1954-57. It remained vacant from 1958 to 1971.

A building permit was issued on 12/3/1970 to lower the ceiling with metal and
fiberglas [sic] in the building at West 1011 First Avenue for a value of $1,000.
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Work had been permitted in the 1960s for the building to the east (Montvale at
1001) to develop a music store. Robert Shepler received a building permit that
spanned West 1001 and 1011 on February 2, 1971 to cut an opening in the
common wall between the two buildings. Although not verified by building
permits, the Music City Annex was developed in the early 1970s with an
extension of the mezzanine on the first floor and the building of small offices on
both the ground floor and the mezzanine. Some work was done on the second
floor, but it was largely undeveloped as were the third and fourth floors.

The Sheplers, Robert T. and Shirley Ann, purchased the building on March 6,
1978 from the Seattle First National Bank, Ida A. Goldberg estate. They operated
Music City, a music business, in the Montvale Block and used the U.S. Rubber
Building as the “Music City Annex.”

After twenty years, they sold it to Rodney and K.R. Mitchell, and Martin and
Lorelei Wittkopp on May 20, 1999. A variety of musical instruments and music
teachers had occupied the office spaces within the building: Kohlsted’s Stringed
Repair; Amend Instrument Repairs; Hal Eastburg-Piano Studies; Robert Kee,
Teacher of the Organ; Music City, Spokane Musical Instruments; La Beck,
Stephanie Teacher of Keyboard; Art Rosenau, Organ Teacher; Edith Wagnitz,
Piano; Gaea Aeolus, and Justin Neddo.

In 2000, Mitchell and Wittkopp sold the building to the Odd Girls, LLC. The
Odd Girls continued to use the first floor as an arts venue, primarily music. In
2001, Gattos Yogurt and Ice Cream and Music City Clarkston musical
instruments were listed; followed in 2003 by the March of Dimes, and On the
Edge Internet Home Design. Craig Volosing and Event Services and Spokane
Jazz Orchestras and Bands followed in 2004-2006. Avenue West Gallery was
listed in 2007.

The Odd Girls LLC transferred the building to Spokane Partners, LLC by quit
claim deed on January 14, 2005. Spokane Partners owned all of the buildings in
the block except for the Montvale. During this time an annual arts event,
“Terrain,” evolved with the Music City Building as its venue for the First Friday
in October. Music, food, drink, and art filled the first three floors of the building.
Terrain was held in the building from 2009 to 2013, after which it moved to a
larger venue. Eventually, the Spokane Partners suffered financial difficulties and
the properties, including the U.S. Rubber Building, were transferred by quit claim
deed to BS Spokane, LLC and Blow, LLC in 2014. GVD Partners, the current
owners, purchased the property in 2014.

United States Rubber Company of California
The United States Rubber Company was founded in Naugatuck, Connecticut in
1892 when business financier, Charles R. Flint, consolidated nine rubber
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companies that had been in engaged in the competitive rubber footwear business.
It was one of the original twelve stocks in the Dow Jones Industrial Average.
Engaged predominantly in the footwear business, U.S. Rubber was late in
entering the growing and profitable rubber tire market. In 1905, U.S. Rubber
acquired Rubber Goods Manufacturing (RGM) in order to enter the tire market.
In the following year, Mr. Flint traveled to Brussels, Belgium to secure the entire
rubber output of the Belgian Congo, making the company one of the tire sector’s
major newcomers.

In 1927, the Du Pont family controlled U.S. Rubber, and alongside other
industrialists pushed to consolidate U.S. Rubber, Goodyear, and Seiberling. This
effort, however, did not win the support of the financial institutions. Tire sales
dropped significantly during the Great Depression, but U.S. Rubber maintained
and increased its market share from 6.9 percent in 1929 to 30 percent in 1931.
General Motors, in which Du Pont also had an interest, gave half of its business in
1931. Sales to the Ford Motor Company also boosted the increase in business.
The acquisition of a large share of the Gillette Safety Tire Company had bolstered
tire sales to General Motors. U.S. Rubber was producing tires under the Gillette,
Ward, Atlas, U.S. Rubber and U.S. Royal brands.

U.S. Rubber purchased the remainder of Gillette in 1940 and expanded and
modernized their Eau Claire, Wisconsin factory. With the onset of WWII
production of war goods—truck and airplane tires, canvas-top, rubber-soled
jungle boots—became the driving force in the rubber industry. U.S. Rubber
ranked 37" in the United States in the value of wartime production. In 1942, the
Eau Claire plant was sold to the federal government and converted to an
ammunition factory. The following year U.S. Rubber purchased the plant back
from the government and converted back to tire production, using synthetic
rubber.

After four decades of maintaining a leading position in the tire and rubber
industry, in 1966, U.S. Rubber changed its name to Uniroyal.
(https://www.encyclopedia.com/history, reviewed May 4, 2018)

Wolf Goldberg, building developer - 1869-1941

Wolf Goldberg was born in 1869 in Russia or Poland (the 1920 census lists
Russia, and the 1930 census and 1940 census list Poland), was a long-time
Spokane businessman, and was a prominent member of the Jewish community.
Goldberg immigrated to the United States in 1887 and settled in Spokane in
around 1900. He is first listed in the Polk Directory in 1901. He was married to
Ethyl and had three daughters, Ida, Lena, and Anna Kaye, and a son, Morris.

Goldberg was the owner of furniture stores, second-hand clothing stores, and hide
and junk shops. The 1901 Polk Directory lists Wolf Goldberg as the proprietor of
the Eastern Hide and Junk Company, with a residence at 1019 Riverside Avenue.
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The 1905 listing for the junk shop included Arthur Bloom as a partner. In 1910,
Goldberg was residing at 1011 West First Avenue and had two business locations,
the Central Clothing Co. second-hand store on West Main, and Goldberg and
Bloom hides and junk across the street at 1014 West First Avenue. Goldberg and
Bloom also operated a clothing store at 425 West Main Avenue.

Wolf Goldberg passed away in Spokane on August 10, 1941 and is buried in Mt.
Nebo Cemetery. His death notice was published in the August 11, 1941 edition of
the Spokane Daily Chronicle

Funeral services for Wolf Goldberg, 72, 105 Sixth were being
held this afternoon at the Smith funeral home, with Rabbi Aaron
Werner officiating. Burial was to follow in Mount Nebo
cemetery. Mr. Goldberg had been a local merchant 40 years and
was prominent in Spokane Jewish activities. Surviving are three
daughters, Mrs. Lena Bloom, Mrs. Anna Key and Miss Ida
Goldberg, and a son, Morris, all of Spokane.

“Spokane’s Jewish Community” and Wolf Goldberg were given brief mention in
Durham (1912) “The Orthodox element of Spokane Jewry is represented by
Congregation Keneseth Israel, organized in 1902. During the first seven years of
their existence they worshipped in Odd Fellows hall. In 1909 the congregation
erected a synagogue at a cost of $35,000. The chief lay workers of this
congregation have been the Cohn brothers (Hyman, Joseph and Harry), Abraham
Phillips, Abraham Coll, Wolf Goldberg, and B. Asheim. The congregation has
thus far had two Rabbis.”

Carl Hugo Jabelonsky, Architect - 1879-1957

Carl Jabelonsky, born in Sweden in 1879 was trained as a civil engineer in
Sweden. He immigrated to the United States in 1900, and although he came to
Spokane as an engineer, he was first listed in the Spokane Polk Directory in 1909
as an architect and civil engineer with an office in the Peyton Building. He was
listed intermittently in the classified pages as civil engineer, but listed between
1909 and 1916 under the category “architect.” In 1917 and 1918, Jabelonsky was
listed as residing in Spokane at E. 2011 15" Avenue, and in 1917 as an architect,
but he was no longer listed in the classified pages. In 1918, he was listed in Polk
as “USA.” He departed Spokane in either 1918 or 1919 and appeared in
Brooklyn, New York in the 1920 U.S. Census as an army captain. In the 1930
U.S. Census Jabelonsky was enumerated as age 51, and an army officer at the
Schofield Barracks in Honolulu, Hawaii. He was married to Thyra and had a 15-
year-old daughter. In 1940, Jabelonsky, age 60, was in Denver, and a major in the
U.S. Army. He passed away in Denver on September 3, 1957.

Durham’s Biography of Jabelonsky
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Carl Hugo Jabelonsky, an architect of Spokane, who is a splendid
example of the men of foreign birth who have found in the new
world business conditions that have enabled them to develop and
utilize their powers and talents, and thus win success, was born in
Sweden, April 10, 1879. His parents, Anders and Elsa (Akesson)
Jabelonsky, were also natives of that country, where they still
reside, the father being a retired railroad man. The three brothers
and three sisters of Carl H. Jabelonsky are .... residing in Sweden.
Spending his youthful days in the land of his nativity, Carl Hugo
Jabelonsky was educated in the Malmoe School of Technical
Trade, from which he was graduated in 1897, receiving the degree
similar to that of civil engineer in the United States. During the
summer he pursued his studies and until 1899 was employed
through the remainder of the year by the city and harbor
department of Malmoe as draftsman and assistant engineer. From
April until September, 1899, he was engineer with the Olands New
Cement Company, in charge of the harbor works and building, and
at the later date entered upon the study of engineering works in
Europe, to which he gave his time until the succeeding May. From
February, 1901, until January, 1905, he was draftsman and
designer and was in charge of structural steel contracts for J. B. &
J. M. Cornell Company of New York City, having come to the
United States at the former date. In connection he had charge of
the buildings of the navy department in the Charleston Navy
Yards, superintended the steel construction for the Metropolitan
Railroad Company of New York and Yonkers, had charge of the
steel work for the New York Chamber of Commerce and also
superintended the steel construction of a number of the sky
scrapers of the metropolis, including buildings twenty-two stories
in height. His work also was done in connection with a number of
leading apartment houses and manufacturing plants. For three
months he was with Thomas Edison designing the steel structure
for his cement plant, and from February, 1905, until June, 1906,
was with Westinghouse, Church & Kerr Company, engineers for
New York city, designing a number of buildings, both steel and
reinforced concrete, especially manufacturing plants.

From June, 1906, until January, 1907, Mr. Jabelonsky was with the
New York Central & Hudson River Railroad and designed a
number of buildings for the corporation, including roundhouses
and warehouses, also bridges, working in both steel and reinforced
concrete construction. He was afterward, from January until
August, 1907, with the General Electric Company at Pittsfield,
Massachusetts, and assistant engineer in charge of the drafting
room, and designed a number of steel and reinforced concrete
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manufacturing buildings. At the latter date he was promoted,
remaining with the company until February, 1908, with
headquarters at Schenectady, New York, as architectural engineer
in charge of the preliminary layout for the proposed plant at Erie,
Pennsylvania. This plant when completed will cost thirty million
dollars. For four months Mr. Jabelonsky was temporarily assigned
to the American Concrete Steel Company at Newark, New Jersey,
in order to study and acquaint himself with the latest methods in
concrete building construction.

In May 1908, Mr. Jabelonsky came to Spokane and his first work
was a superintendent of construction of the Washington Mill, the
plans for which were made by Architect Robert Sweatt. Mr.
Jabelonsky then opened an office of his own as architect and
engineer, and has designed a number of the large and smaller
buildings in Spokane and tributary territory. He was the designer
of the Hotel Majestic, which was erected at a cost of one hundred
thousand dollars; the Hoban building, a six-story structure costing
twenty-two thousand dollars; the Reiff building, at thirty thousand
dollars; two buildings for Mr. Goldberg, costing fifty thousand
dollars; the Dooley block, at twenty thousand dollars; and the
Spokane Soda Bottling Works costing forty thousand dollars. He
has also designed about fifty residences in Spokane and vicinity.

At the present time he has in hand a number of important
constructions and, in addition to his extensive architectural,
engineering and building operations, he is interested in mining
properties in British Columbia, including the Morning Bell and
Golden Scepter.

On the 1% of August, 1903, Mr. Jabelonsky was married to Miss
Thyra Elisabeth Gunhilda Osterberg, a daughter of Carl Osterberg,
a business man of Sweden. The belong to the Swedish Lutheran
church and their home, which they own, is a hospitable one, its
good cheer being greatly enjoyed by the many friends whom they
have gained during their residence in Spokane. Mr. Jabelonsky is
a republican and is identified with several organizations in
Spokane, especially those in which his fellow countrymen hold
membership. He is now the secretary of the Swedish American
League, is chairman of the finance committee of the Scandinavian
Brotherhood of America and is an associate member of the
American Society of Civil Engineers. He also belongs to the
American Society of Swedish Engineers and is a fellow of the
Spokane Architect Club. He has gained prominence and renown in
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his profession, his ability placing him in an enviable position as is
indicated by the importance of the work he has done in both the
east and the west. His thorough training in Sweden, his study of
engineering problems in the different important cities of Europe
and his long experience in American have well qualified him for
the important and onerous professional duties which devolve upon
him.
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USGS 7.5 Minute Quadrangle. Spokane NW, Wash. 1974. Photorevised 1986
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1934 - US Rubber - L87-1.4419-34
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2. Contextual view along First Avenue, looking southeast
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4. Looking south at first floor bays
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6. Coffered ceiling above main entry approach
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8. Front facade -- fourth floor window sash, sill and head
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9. Front facade -- northeast corner of cornice and parapet
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10. Front facade -- northwest corner of cornice & parapet
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12. Looking north at rear (south) facade



“13. South fagade -- southeast corner, looking north
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14. South facade service entrance and loading dock
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15. Rear Facade -- southwest corner, looking northeast
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16. Roof top and north parapet wall, looking northeast

17. Roof top - - showing skylights and venting, looking southeast
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PHOTO PAGES - INTERIOR
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2. Basement -- looking south toward abandoned stairs to first floor
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3. First floor -- west bay, looking south (toward rear)

4. First floor -- west bay, looking north (toward front)
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5. First floor -- east bay, looking south (toward rear)
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7. Second floor -- looking north (toward front)
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8. Second floor -- looking south (toward rear)

9. Third floor -- looking north (toward front)
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11. Fourth floor -- looking north (toward front)
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12. Fourth floor -- oking south (toward rear)
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Findings of Fact and Decision for Council Review

Nomination to the Spokane Register of Historic Places
Wilson Elementary — 911 West 25th Avenue

EINDINGS OF FACT
1. SMC 17D.040.090: ”Generally a building, structure, object, site, or district which is more than fifty
years old may be designated an historic landmark or historic district if it has significant character,
interest, or value as part of the development, heritage, or cultural characteristics of the city, county, state,
or nation.”
e Completed in 1926; Wilson Elementary School meets the age criteria for listing on the Spokane
Register of Historic Places.

2. SMC 17D.040.090: The property must qualify under one or more categories for the Spokane
Register (A, B, C, D).

e Historically significant under Category A, the school is a well-preserved example of the “modern”
one-story school buildings and its place in the continuum of the history of Spokane Schools. The
school was built to serve the expanding residential area on the western South Hill and became the
center of a neighborhood of modest single-family houses.

e The building is also eligible under Category C, designed by master architect Loren L. Rand, and built
in 1926 with elements of Renaissance Revival design, the building is richly articulated in variegated
brick and terra cotta moldings.

3. SMC17D.040.090: “The property must also possess integrity of location, design, materials,
workmanship, and association.” From NPS Bulletin 15: “Integrity is the ability of a property to convey its
significance...it is not necessary for a property to retain all its historic physical features...the property must
retain, however, the essential physical features that enable it to convey its historic identity.”

e The 1926 exterior portion of the originally school is virtually intact, although later additions have
been added over time — the first addition was completed in 1941 and destroyed by fire in 1973; a
second addition added two classrooms to the rear and the gym/multipurpose room in 1961; and finally
a wing addition to the southeast was done in a “facisimile” of the original design in 1999.

e The building possesses good integrity of location, design, materials, workmanship and association.

4. Once listed, this property will be eligible to apply for incentives, including:
Special Valuation (property tax abatement), Spokane Register historical marker, and special code
considerations.

RECOMMENDATION

The Spokane Historic Landmarks Commission evaluated Wilson Elementary according to the appropriate
criteria at a public hearing on 10/17/18 and recommends that Wilson Elementary be listed on the Spokane
Register of Historic Places.



After Recording Return to:
Office of the City Clerk

5" Floor Municipal Bldg.
808 W. Spokane Falls Blvd.
Spokane, WA 99201-3333

NOTICE OF MANAGEMENT AGREEMENT
NOTICE IS HEREBY GIVEN that the property legally described as:
JEROME PK L1TO12 B14.

Parcel Number 35303.2701, is governed by a Management Agreement between the City of Spokane and the
Owner(s), Spokane School District 81, of the subject property.

The Management Agreement is intended to constitute a covenant that runs with the land and is entered into
pursuant to Spokane Municipal Code Chapter 6.05. The Management Agreement requires the Owner of the
property to abide by the ““Secretary of the Interior’s Standards for Rehabilitation and Guidelines for Rehabilitating
Historic Buildings™ (36 CFR Part 67) and other standards promulgated by the Historic Landmarks Commission.

Said Management Agreement was approved by the Spokane City Council on . | certify
that the original Management Agreement is on file in the Office of the City Clerk under File No.

| certify that the above is true and correct.

Spokane City Clerk Historic Preservation Officer

%%/%M/

Dated: Dated"




City Clerk No.

MANAGEMENT AGREEMENT
The Management Agreement is entered into this 17th day of
October 2018, by and between the City of Spokane (hereinafter “City”),
acting through its Historic Landmarks Commission (“Commission”), and
Spokane School District 81 (hereinafter “Owner(s)”), the owner of the
property located at 911 West 25th Avenue commonly known as the
Wilson Elementary in the City of Spokane.

WHEREAS, the City of Spokane has enacted Chapter 4.35 of the
Spokane Municipal Code (SMC) and Spokane has enacted Chapter 1.48 of
the Spokane County Code (SCC), both regarding the establishment of the
Historic Landmarks Commission with specific duties to recognize, protect,
enhance and preserve those buildings, districts, objects, sites and
structures which serve as visible reminders of the historical,
archaeological, architectural, educational and cultural heritage of the city
and county is a public necessity and.

WHEREAS, both Ch. 17D.100 SMC and Ch. 1.48 SCC provide that
the City/County Historic Landmarks Commission (hereinafter
“Commission’) is responsible for the stewardship of historic and
architecturally significant properties in the City of Spokane and Spokane
County; and

WHEREAS, the City has authority to contract with property owners
to assure that any owner who directly benefits by action taken pursuant
to City ordinance will bind her/his benefited property to mutually
agreeable management standards assuring the property will retain those
characteristics which make it architecturally or historically significant;

NOW THEREFORE, -- the City and the Owner(s), for mutual
consideration hereby agree to the following covenants and conditions:

1. CONSIDERATION. The City agrees to designate the
Owner’s property an Historic Landmark on the Spokane Register of
Historic Places, with all the rights, duties, and privileges attendant thereto.
In return, the Owner(s) agrees to abide by the below referenced
Management Standards for his/her property.

2. COVENANT. This Agreement shall be filed as a public record.
The parties intend this Agreement to constitute a covenant that runs with
the land, and that the land is bound by this Agreement. Owner intends
his/her successors and assigns to be bound by this instrument. This
covenant benefits and burdens the property of both parties.




3. ALTERATION OR EXTINGUISHMENT. The covenant and
servitude and all attendant rights and obligations created by this
Agreement may be altered or extinguished by mutual agreement of the
parties or their successors or assigns. In the event Owner(s) fails to comply
with the Management Standards or any City ordinances governing historic
landmarks, the Commission may revoke, after notice and an opportunity
for a hearing, this Agreement.

4. PROMISE OF OWNERS. The Owner(s) agrees to and promises
to fulfill the following Management Standards for his/her property which
is the subject of the Agreement. Owner intends to bind his/her land and
all successors and assigns. The Management Standards are: “THE
SECRETARY OF THE INTERIOR’S STANDARDS FOR REHABILITATION
AND GUIDELINES FOR REHABILITATING HISTORIC BUILDINGS (36 CFR
Part 67).” Compliance with the Management Standards shall be monitored
by the Historic Landmarks Commission.

5. HISTORIC LANDMARKS COMMISSION. The Owner(s) must
first obtain from the Commission a “Certificate of Appropriateness” for any
action which would affect any of the following:

(A)  demolition;
(B) relocation;
(C) change in use;

(D) any work that affects the exterior appearance of the historic
landmark; or

(E) any work affecting items described in Exhibit A.

6. In the case of an application for a “Certificate of
Appropriateness” for the demolition of a landmark, the Owner(s) agrees to
meet with the Commission to seek alternatives to demolition. These
negotiations may last no longer than forty-five (45) days. If no alternative
is found within that time, the Commission may take up to forty-five (45)
additional days to attempt to develop alternatives, and/or to arrange for
the salvage of architectural artifacts and structural recording. Additional
and supplemental provisions are found in City ordinances governing
historic landmarks.




This Agreement is entered into the year and date first above
written.

Owner Owner

CITY OF SPOKANE

HISTORIC PRESERVATION OFFICER MAYOR

Megan M.K. Duvall David A. Condon
ATTEST:

City Clerk

Approved as to form:

Assistant City Attorney




STATE OF (Wjdumgron )

) ss.
County of ém[/aﬂlt )
On this 0,7‘4’\ day of {f)(%nbl/\ ” , 2018, before me, the
undersigned, a Notary Public in and for the State of !,Aﬂﬁlm‘lﬂﬁrm
personally peared

Mol ndingson
,to me known to be the

individual(s) described in and who executed the within and foregoing
instrument, and acknowledged that hg __(he/she/they) signed the same as
klcl'g_ (his/her/their) free and voluntary act and deed, for the uses and

purposes therein mentioned.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal
this _ 47"\ day of b 2018.

/, '
SR LER, UM ch I

Not Public in and for the State
of WWW" residing pVpnL

e i E My commission expires |{[{/22-

STATE OF WASHINGTON )
County of Spokane )

On this day of , 2018, before me, the undersigned, a
Notary Public in and for the State of Washington, personally appeared DAVID
A. CONDON, MAYOR and TERRI L. PFISTER, to me known to be the Mayor and
the City Clerk, respectively, of the CITY OF SPOKANE, the municipal
corporation that executed the within and , foregoing instrument, and
acknowledged the said instrument to be the free and voluntary act and deed of
said municipal corporation, for the uses and purposes therein mentioned, and
on oath stated that they were authorized to execute said instrument and that
the seal affixed is the corporate seal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal
this day of , 2018.

Notary Public in and for the State
of Washington, residing at Spokane

My commission expires
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Secretary of The Interior’'s Standards

1. A property shall be used
for its historic purpose or be
placed in a new use that requires
minimal change to the defining
characteristics of the building
and its site and environment.

2. The historic character of a
property shall be retained and
preserved. The removal of
historic materials or alteration of
features and spaces that
characterize a property shall be
avoided.

3. Each property shall be
recognized as a physical record of
its time, place, and use. Changes
that create a false sense of
historical development, such as
adding conjectural features or
architectural elements from other
buildings, shall not be
undertaken.

4. Most properties change
over time; those changes that
have acquired historic
significance in their own right
shall be retained and preserved.
5. Distinctive features,
finishes, and construction
techniques or examples of
craftsmanship that characterize
a historic property shall be
preserved.

6. Deteriorated historic
features shall be repaired rather
than replaced. Where the severity
of deterioration requires
replacement of a distinctive
feature, the new feature shall
match the old in design, color,

texture, and other visual
qualities and, where possible,
materials. Replacement of
missing features shall be
substantiated by documentary,
physical, or pictorial evidence.

7. Chemical or physical
treatments, such as
sandblasting, that cause damage
to historic materials shall not be
used. The surface cleaning of
structures, if appropriate, shall
be undertaken using the gentlest
means possible.

8. Significant archeological
resources affected by a project
shall be protected and preserved.
If such resources must be
disturbed, mitigation measures
shall be undertaken.

9. New additions, exterior
alterations, or related new
construction shall not destroy
historic materials that
characterize the property. The
new work shall be differentiated
from the old and shall be
compatible with the massing,
size, scale, and architectural
features to protect the historic
integrity of the property and its
environment.

10. New additions and
adjacent or related new
construction shall be undertaken
in such a manner that if removed
in the future, the essential form
and integrity of the historic
property and its environment
would be unimpaired.




Spokane Register of Historic Places
Nomination

Spokane City/County Historic Preservation Office, City Hall, Third Floor
808 Spokane Falls Boulevard, Spokane, Washington 99201-3337

1. Name of Property

Historic Name: Wilson Elementary School
And/Or Common Name: Wilson School

2. Location

Street & Number: 911 West 25" Avenue
City, State, Zip Code: Spokane, WA 99203
Parcel Number: 35303.2701

S Classification

Category Ownership Status Present Use

Xbuilding Xpublic Oboth Xoccupied (agricultural ~ [COmuseum

[site Cprivate CIwork in progress CJcommercial ~ Clpark

Ustructure Kleducational ~ Cresidential

[(Jobject Public Acquisition Accessible Clentertainment  [religious
Uin process Xyes, restricted Clgovernment  [scientific
[(Ibeing considered [Cyes, unrestricted Cindustrial (transportation

[Ino Cmilitary Clother
4. Owner of Property

Name: Spokane School District No. 81

Street & Number: 200 North Bernard Street

City, State, Zip Code: Spokane, WA 99201

Telephone Number/E-mail: Mark Anderson — 509-354-5900 (contact)

5. Location of Legal Description

Courthouse, Registry of Deeds Spokane County Courthouse
Street Number: 1116 West Broadway

City, State, Zip Code: Spokane, WA 99260
County: Spokane

6. Representation in Existing Surveys

Title: N/A

Date: [IFederal [State [1County [lLocal

Depository for Survey Records: Spokane Historic Preservation Office



7. Description

Architectural Classification Condition Check One
Xexcellent Clunaltered
[1good Xaltered
CIfair
[deteriorated Check One
Clruins Xoriginal site
Clunexposed CImoved & date

Narrative statement of description is found on one or more continuation sheets.

8. Spokane Register Criteria and Statement of Significance

Applicable Spokane Register of Historic Places criteria: Mark “x” on one or more for the categories
that qualify the property for the Spokane Register listing:

XIA  Property is associated with events that have made a significant contribution to the broad patterns
of Spokane history.

[IB  Property is associated with the lives of persons significant in our past.

C  Property embodies the distinctive characteristics of a type, period, or method of construction, or
represents the work of a master, or possesses high artistic values, or represents a significant and
distinguishable entity whose components lack individual distinction.

[JD  Property has yielded, or is likely to yield, information important in prehistory history.

LIE Property represents the culture and heritage of the city of Spokane in ways not adequately

addressed in the other criteria, as in its visual prominence, reference to intangible heritage, or any
range of cultural practices.

Narrative statement of significance is found on one or more continuation sheets.

9. Major Bibliographical References

Bibliography is found on one or more continuation sheets.

10.  Geographical Data
Acreage of Property: 1.72 Acres

Verbal Boundary Description: JEROME PK L1TO12B14. Bounded by Lincoln
Street, 25" Avenue, Monroe Street, and 26" Avenue
Verbal Boundary Justification: Nominated property includes entire parcel and

urban legal description.
11. Form Prepared By

Name and Title: Jim Kolva, owner

Organization: Jim Kolva Associates, LLC

Street, City, State, Zip Code: 115 South Adams Street, Suite 1
Telephone Number: 509-458-5517

E-mail Address: jim@jimkolvaassociates.com

Date Final Nomination Heard:

12. Additional Documentation



Additional documentation is found on one or more continuation sheets.

13.  Signature of Owner(s)

14. For Official Use Only:

Date nomination application filed:

Date of Landmarks Commission Hearing:

Landmarks Commission decision:

Date of City Council/Board of County Commissioners’ hearing:

I hereby certify that this property has been listed in the Spokane Register of
Historic Places based upon the action of either the City Council or the Board of
County Commissioners as set forth above.

Megan Duvall Date
City/County Historic Preservation Officer

City/County Historic Preservation Office

Third Floor — City Hall

808 W. Spokane Falls Blvd.

Spokane, WA 99201

Attest: Approved as to form:

City Clerk Assistant City Attorney



Spokane City/County Register of Historic Places Nomination Continuation Sheet
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SUMMARY STATEMENT

Summary Paragraph

Wilson Elementary School is in the southwest quadrant of the City of Spokane, within
the Manito-Cannon Hill Neighborhood, and occupies the entire block bounded by 25th
Avenue, Lincoln Street, 26" Avenue, and Monroe Street. Designed by master architect
Loren L. Rand, and built in 1926 with elements of Renaissance Revival design, the
building is richly articulated in variegated brick and terra cotta moldings. The one-story
building is strongly horizontal in elevation with additional emphasis provided by a terra
cotta water table, cornice, and coping courses. Facing north, the main entry suggests a
Tudor tower as it projects above the parapet wall. Terra cotta pedestals within the brick
field of the parapet wall extend between the cornice and coping courses to suggest
crenellations. Behind the parapet is a flat roof.

Flanking each side of the prominent entry are wall sections divided by vertical terra cotta
moldings into five window bays. A square blank wall salient anchors each end and wraps
the outside corners. Although each bay contains identical window bay configuration,
they are arranged asymmetrically.

Two wings, both additions, extend south from the original building. The 1961 classroom
addition in the southwest corner is of contemporary design, while the 1999 addition along
the east side mimics the design style and detailing of the 1926 building. A multi-purpose
room was added in 1961 and is connected to the original building by an enclosed
breezeway.

Current Appearance

Front — North Facade

The one-story building, brick and terra cotta, faces north along 25" Avenue. Rising from
a concrete foundation and partial basement, the building is on a site that slopes down to
the northwest. Its orientation is strongly horizontal in elevation with emphasis provided
by a terra cotta water table, cornice, and coping courses. Facing north, the main entry
suggests a Tudor tower as it projects above the parapet wall. Terra cotta pedestals within
the brickfield of the parapet wall extend between the cornice and coping courses to
suggest crenellations.

The front facade is essentially symmetrical and divided vertically into five segments; the
central entry tower, flanking window walls, and projecting flat end salients.

The main entry is a truncated tower, formed by octagonal terra cotta pilasters set on the
corners of the slightly projecting entry, reminiscent of Tudor manors in England. A
straight run of broad concrete steps, with six steps to an intermediate landing, and seven
steps to the approach landing, provide access to the building. Flanking the steps are low
concrete buttresses that ascend at the angle of the steps to engage a concrete wall that
projects from the foundation wall. Atop this wall and set back slightly from the front
face is a brick wall capped with a concrete coping. This wall rises to a terra cotta water
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table course that projects slightly from the entry salient and supports the octagonal
pilaster pair that frames the entry opening.

A broad three-point arch frames the recessed entry ensemble that consists of double wood
and glass panel doors, multi-wood panel, and multi-transom windows. The arch is
decorated by recessed panels that angle out from the intrados to the elongated bead and
reel (blue) quarter round molding on the intrados of the outer compound arch.

The doorway arch supports an engaged arcade composed of flat terra cotta pilasters
topped by simple corbeled capitals that support a round arch arcade and cornice. This
arcade terminates at the octagonal pilasters of the corners. Centered on the arcade ledge
is an antefix in a palmette motif. The corner pilasters, the arcaded cornice, and the
parapet cornice frame, within a brick field, a terra cotta panel with the incised blue letters
“WOODROW WILSON SCHOOL.” Centered atop the name panel and projecting
slightly above the parapet cap is foliated cartouche with a shell motif in blue terra cotta.

Flanking each side of the prominent entry are wall sections divided by vertical terra cotta
moldings into five window bays. These walls abut a square, blank wall salient that
anchors each end of the facade and wraps the outside corners. In stark contrast to the
richness of the intermediate facade segments, the only adornment on the flat brick panel
is, as penciled onto the elevation drawing, a frame formed by: a 4” header, 8” stretcher,
and 4” header.” To more clearly articulate the brick frame, the headers are a buff color
and the stretchers are a red color.

The window bays are given prominence by cream-colored terra cotta moldings--pilasters
rise from the terra cotta water table course and extend past the projecting terra cotta sills
to a crowning architrave. The architrave heads both the single bays and joins the triple
window pairs in to a single ensemble. Within the frieze are foliated medallions and
cartouches joined by a curving plant stem and acanthus leaf motifs. Within the floral
encrusted frames are blue eight-petal blossoms, resembling Morning Glory.

Although each bay contains identical window bay configurations, they are arranged
asymmetrically. The window pattern on the east side consists, from the entry to the end,
of two single bays, and three groups of paired bays, while the window pattern of the west
side consists, from entry to outside, of a single window bay, three paired bays, and a
single window bay. The sash is steel and divided into nine lights—three columns and
three rows. Solid panels have been installed in the upper sections of the window
openings, covering the top two rows of lights. It appears that the sash is intact behind the
solid panel. (Within the classrooms, the upper section of the window has been covered
with a wall section.) The brick wall is variegated salmon-colored rug-faced brick laid in
running bond. The colors range from tan to soft red.

The low parapet extends across the window wall segments between the end salients and
the main entry where the wall projects forward of the facade plane and rises above the
flanking parapet walls. Each of the parapet segments is divided into five sections on each
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side of the main entry, and the alignment of the terra cotta pedestals corresponds to the
narrow wall segment between the window bays, and thus, is not quite symmetrical.

West of the original building is the 1960-1961 addition that includes the multi-purpose
room and connecting breezeway. Two classrooms from that same project year are at the
rear and not visible from the fronting street. The gymnasium is composed of a two-story
brick fagcade to which is joined on the west side by a one-story brick facade. Both
facades are flat, featureless red brick resting on a concrete foundation. The gymnasium
wall is divided into three sections by four concrete columns that support an exposed
concrete beam. The sheet metal fascia cladding the flat roof is visible above the concrete
beam.

The breezeway is low-walled and set in from the northwest corner of the original building
S0 as not to cover or impair the triple-paired window bay ensemble. Supported by a
concrete slab, the short wall section contains three vertical glass and aluminum panels
that extend from grade to the bottom of the roof, a stacked stretcher brick wall of the
same width, and a double-aluminum-frame glass-panel door bay over which are two
fixed panel transom windows. A metal portico supported by square posts projects over
the concrete entry landing. West of the door bay is a solid brick panel in running bond,
and a single vertical window panel. Cladding the edge of the flat roof is a sheet metal
fascia.

East Facade

The east facade, along Lincoln Street, is one-story, strongly horizontal in orientation, and
is composed of the east facade of the original 1926 school, an arched bay window--a
remnant of the 1941 addition, and a 1999 addition. As with the front facade, the
horizontal order consists of a partially exposed concrete foundation wall (demonstrates
grade slope), brick courses, a terra cotta water table, terra cotta sills, ornate terra cotta
window heads, and terra cotta cornice topping the parapet wall. When constructed in
1999, the new addition that replaced a 1941 wing destroyed by fire in 1973, was touted as
being historically correct—a close facsimile to the original design.

The original wing is divided into four bays, that are grouped from front to rear, into
paired bays comprised of a triple-pair, paired singles, and triple pair. The same ornate
window head architraves that crowned the front facade window bays are replicated on the
east facade.

The 1941 library bay, a bowed window bay framed in terra cotta (or cast concrete),
contains five windows divided by wide wooden mullions. The sash is wood and 9-over-9
light, double-hung. The brick wall, in a slightly different color palette than the two
facades it joins, emphasizes the arched bay. The foundation is concrete, and separated
from the brick field by a projecting water table course. The terra cotta pilasters, at the
juncture of the curved bay and flat walls, rise from the water table to the ornate window
architrave. The wall section behind the bay extends above the bowed bay to the same
level as the parapets of the flanking wall sections.
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South of the bowed window section is the 1999 addition that carefully matches the details
of the original design. The design differs in material but is almost identical in detail.
First, the variegated brick is slightly different in color; second, the detailing of the water
table, window trim and cornice although essentially the same as the original is of cast
concrete as opposed to terra cotta; and third, the window sash is double hung vinyl with
internal plastic grids attempting to represent 9-over-9 lite sash. From north to south the
facade is configured in a window pair, a pair of single windows, a triple pair, and a pair
flanking a single bay door/transom window opening near the southeast corner.

It might be noted that the terra cotta trim, as discussed by the architect and school board
when the building plans were being approved, is much crisper and livelier in color than
the cast concrete of the 1999 addition.

South Facade

The south fagade consists of the end of the east wing, the rear of the original building,
and the rear of the west wing, and the south facade of the multi-purpose room and
connecting breezeway.

The rear of the east wing is composed of a blank wall section similar to the end salients
of the front facade and two double-paired window bays. The cast concrete detailing is
the same as for the east facade addition. A short segment of the original rear fagade
shows a bay of double-paired windows with the original detailing.

The west wing addition is lower in height than the original facade and includes two
classrooms. Each classroom wall section consists of eight vertical aluminum-frame glass
and lower concrete-board panels, and a solid flat slab door. The glass panels alternate
between single panels and two-section windows with a lower casement window. The low
foundation wall is painted concrete. A flat brick wall panel separates classroom sections.
The corners of the addition are brick that extend above the classroom roof and wrap
around to form solid west and east walls. The flat roof overhangs to the south, and is clad
with horizontal metal fascia.

Joining the original west fagade and the multi-purpose room is a low-wall breezeway.
The wall section consists of vertical aluminum-framed glass and pebble-surface
aluminum panels, divided by flat brick panels, and topped by a flat roof clad with
horizontal metal fascia. From west to east, the wall has a single glass panel, narrow brick
panel, double-glass panel, double-width brick panel, and a triple-glass panel.

The multi-purpose room is composed of a one-story horizontal wing that extends south
and west of the two-story gymnasium. The wall section is composed of solid brick for
the width of the gymnasium, an alcove about seven feet in depth, and a short wall section
with a single flat metal slab pedestrian door in the west corner. The south wall of the
alcove is solid brick with two louvered vent panels; the facing walls each contain double
flat slab metal doors.
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A sheet metal fascia covers the edge of the slightly overhanging flat roof that ties the wall
segments together. Rising above the roofline is the gymnasium that is flat brick divided
into three equal sections by four vertical concrete columns that support a horizontal
concrete beam. The sheet metal fascia of the flat roof is visible above the concrete beam.

West Facade

The west fagade of the east wing is detailed identically to the east and south facades.
From south to north up to the intersection with the original building, the facade is divided
as follows: flat brick panel, projecting entry bay with double door and window openings
in the recessed wall, two paired window bays, narrow wall section, and two paired
window bays and two additional paired window bays within the recessed wall section.

The west facade of the multi-purpose room is composed of the one-story wing fronting
the west wall of the two-story gymnasium. The detailing is the same as for the south
facade. Within the concrete block wall of the one-story section is a centered high
window opening. The window, framed by slightly projecting jambs that extend from
grade to bottom of roof and sill, contains three vertical glass panels divided into two
sections by horizontal mullions in the lower one-third. The exposed wall section of the
gymnasium is essentially the same as described above.

ORIGINAL APPEARANCE & SUBSEQUENT MODIFICATIONS

The 1926 Floor Plan by Loren L. Rand shows a rectangular building oriented along 25"
Avenue, looking essentially the same as today. Exterior dimensions are 166°-2” along
the front and 78°-5” along the sides. Flanking the centered entry vestibule at the top of
the stairs were the principal’s office on the west side and the teacher’s office on the east
side; both rooms had a restroom and two closets.

Double doors opened to a short vestibule that intersected the central east-west hallway.
At each end, the hallway turned south to form a U-shape. On the east side was classroom
No. 1 with a door on the north side of the hall. At the east end of the hall was a door to
classroom No. 2 in the northeast corner and a door to the girls’ toilet along the west wall
of the south hallway. The hall turned to the south to provide access to classroom No. 3
along the east side, then continued to step down to a landing and exit to the playground
on the south side of the building.

The classrooms were 32 feet in length and 24 feet in width; each had a c