SUBMITTAL TO THE BOARD OF SUPERVISORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA 'TEM

3.30
(ID # 4245)

MEETING DATE:
Tuesday, June 20, 2017
FROM : PUBLIC SOCIAL SERVICES:

SUBJECT: PUBLIC SOCIAL SERVICES: Agreements with Eccovia, Inc., for a Homeless
Management Information System and Related Professional Services, Without
Seeking Competitive Bids, for Five Years. [Districts-All]; [Total Cost $473,030,
100% Federal Funding]

RECOMMENDED MOTION: That the Board of Supervisors:

1. Approve and authorize the Chairman to execute a Software as a Service (SaaS)
agreement with Eccovia, Inc., for a Homeless Management Information System, in the
amount of $348,030, and a Master Services Agreement (MSA) for related professional
services, in the amount of $125,000, without seeking competitive bids, in aggregate for
five years.

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the
availability of funding and as approved by County Counsel, to: sigh amendments that do
not change the substantive terms of the agreement and sign amendments to the
compensation provisions that do not exceed 10% annually.

#
Susin Von Zabern, Director of Pubm Sorvigs %

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Jeffries, seconded by Supervisor Tava_glione and duly
carried by unanimous vote, IT WAS ORDERED that the above matter is approved as

recommended.

Ayes: Jeffries, Tavaglione, Washington, Perez and Ashley

Nays: None Kecia Harper-lhem
Absent: None Cler, he Bo
Date: June 20, 2017 B

XC: DPSS, Purchasing eguty
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

COST $ 90,562 $ 92,524 $473,030 $0
NET COUNTY COST $ O $ 0 $0 $0
Budget Adjustment: No
i F : %
SOURCE OF FUNDS ederal: 100% For Fiscal Year: 17/18 - 21/22

C.E.O. RECOMMENDATION: Approve.

BACKGROUND:

Summary

A Homeless Management Information System (HMIS) is a tool used by communities to collect
ongoing data on homeless persons accessing service programs. Using longitudinal data,
communities track homeless service and demand trends. This data is critical to accurately
calculate the size and needs of the homeless population, as well as the outcomes of specific
interventions and programs. Policymakers, agency directors, homeless program consumers
and advocates require this information for service and systems planning advocacy.

Adoption of a HMIS is required by the U.S. Department of Housing and’ Urban
Development (HUD), as a condition of receiving McKinney-Vento Homeless Assistance
Funds, the primary source of funding for homeless related programs in Riverside County.

DPSS requests a five-year extension of its software agreement with Eccovia and proposes to
enter into a master services agreement for professional services and training, as needed.

Impact on Residents and Businesses
This program assists DPSS in developing and targeting programs for homeless individuals and
families in Riverside County.

SUPPLEMENTAL.:
Additional Fiscal Information
' HO-03620 (SaaS) | HO-03621(MSA) Total

FY 17/18 $65,562 $25,000 $90,562
FY 18/19 67,524 25,000 92,524
FY 19/20 69,546 25,000 $94,546
FY 20/21 71,628 25,000 $96,628
FY 21/22 73,770 25,000 98,770
TOTAL $348,030 $125,000 $473,030

Contract History and Price Reasonableness
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

On May 13, 2008, agenda item 3.38, the Board authorized DPSS to contract with Data Systems
International, as recommended by the RFP #DPARC-080 evaluation committee, for HMIS
software services, covering the period July 1, 2008 through June 30, 2009, with two (2) one-
year renewal options, in the amount of $90,000. This dollar amount included the price of
licensing and implementation. Data Systems International was rebranded as Eccovia, Inc.

On March 29, 2011, agenda item 3.27, the Board authorized DPSS to extend this contract for
the period July 1, 2011 through June 30, 2012, in the amount of $66,140, with two (2) additional
one-year renewal options.

On July 1, 2014, agenda item 3.34, the Board authorized DPSS to extend the agreement
through June 30, 2017. In addition, DPSS re-negotiated terms and reduced costs by more than
$11,000 annually.

DPSS is renewing 50 concurrent licenses at $109.27 per license. Eccovia’s current list price is
$350 per license. DPSS’s pricing represents a 69% discount.

Services provided under the MSA will be charged at Eccovia's current market rates for
professional services and training.

ATTACHMENTS (if any, in this order):
Saa$S agreement HO-03620

MSA agreement HO-03621

Sole Source Justification

H-11\

e e ,.M;;? A5 /’/,/,
T / -

611312017 Dave Roge[dgﬂﬁterim CIO " 6/8/2017
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Date: May 1, 2017

From: Susan von Zabern, Director of the Department of Public Social Services (DPSS)

To:

Via:

County Furchasing and the Board of Supervisors

Barry J. Tantlinger, (951} 358-3293

Subjact: Sole Source Procurement: Request for Homeless Management information

Systern Software as Service agreement and Master Services Agreement

The below information is provided In support of my Department requesting approval for g sole

source.

1. Supplier being requested; Eccovia Inc.

2. Vendor ID: 0000202966

3. Supply/Service being requested: Homeless Management Information System (HMIS)
Software as Service (SaaS) agreemant and Master Services Agreement (MSA).

4. Alternative suppliers that can or might be able to provide supply/service and extent of
market search conducted: There are at least thirty providers of HMIS that meset the U.S.
Department of Housing and Urban Development's (HUD) HMIS guidelines.

5. Unigue features of the supply/service being requested from this supplier, which no
alternative supplier can provide:

In 2008, through RFP #DPARC-080, the County selected Eccovia to provide its HMIS
software. The award to Eccovia for $90,000 was approved by the Board May 13, 2008
(agenda item 3.38). Subsequently, on March 29, 2011, Agenda Item 3.27, the Board
authorized DPSS to extend this coniract for the period of July 1, 2011 through June 30,
2012 for the amount of $68,140, with two (2) additional one-year renewal options. On July
1, 2014, Agenda ltern 3.34, the Board authorized DPSS to extend the agreement through
June 30, 2017. In addition to extending the agreement, DPSS re-negotiated terms and
reduced costs by more than $11,000 annually.

Thae County's network of homeless services providers have been trained in Eccovia's use.
Tha County has also buill applications in the system to meet the County’s specific needs.

6. Reasons why my depariment requires these unique features and what benefit will

accrue to the county:

Transitlioning to a new vendor would require additional costs for the County:

« DPSS would need to train service providers In the new system; and

+ DPSS would most likely to need to pay for parallel systems for an initial period. The last
data conversion for HMIS took approximately nine (8) months to complete, due to
incompatible data formatting betwesn the old and new vendor, during which time DPSS
maintained two (2) systems.

7. Period of Performance: From: July 1, 2017 to June 30, 2022
(Five iotal number of years)

Is this an annually renewable contract? X No [JYes
Is this a fixed-term agreement; [INo Yes

Form # 116-333 rev 7/23/15 I




8. ldentify all costs for this requested purchase:

Description: FY17/18 | FY18/19 | FY19/20 FY20/21 | FY21/22 | Total
One-time Costs:
Ongoing Costs:

SaaS agreement $65,562 | 867,524 $69,546 | $71,628 $73,770 | $348,030

Master Service

Agreement $25,000 | $25,000 | $25,000 | $25,000 | $25,000 $125,000
Total Costs $90,562 | $92,524 | §94,546 $96,628 | $98,770 | $473,030

9. Price Reasonableness: ,
DPSS is purchasing 50 concurrent licenses at $109.27 per license. Eccovia's current list
price is $350 per license. DPSS's pricing represents a 69% discount off list.,

Services provided under the Master Services agreement will be charged at Eccovia's current
market rates for professional services.

10. Projected Board of Supervisor Date (if applicable): 6/20/17
(Form 11s must accompany the sole source request for Purchasing Agent approval.)

s

+ Susan von Zabem

) ! S5 5]

Department Head Signature Print Name Date
(or designee)

Purchasing Department Comments:

Appr@ Approve with Condition/s Disapprove

- 24
Not to exceed: 5365}5 5462 07 ggZin{e 7/Annuai Amount through )
o et p HE v Frtpbt gt qrawlie] fo o

K /Dtun AL, 57/5//% /7= 237

Purchasing Agent Date Approval Number

{Reference on Purchasing Documents)

20 2%

List Attachments:
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PR2017-05385

Homeless Management Information System Licenses and Services

Public Social Services

Claudia Maldonado/358-3182

Renewal of 50 concurrent licenses for the Eccovia Homeless Management Information System (HMIS) and related
professional services.

This is a vendor hosted Software as a Service (SaaS) solution.

These are five year agreements. The licensing agreement is $348,030 in aggregate. The professional services agreement
is $125,000 in aggregate, $25,000 annually.

|Is this a Multi Year Contract?: False
|Length of Contract: 5

Start Date:

End Date:

Special Tems and Conditions:

The HMIS is tool track data on homeless persons who use service programs. This data is critical to accurately calculate
the size and needs of the local homeless population, as well as measure the outcomes of specific interventions and
programs.

Its use is mandated by the U.S. Department of Housing and Urban Development (HUD).

Unknown

Run the Business

Support Current Operations, Improve Customer Service, Improve Operational Efficiencies

Homeless Management Information
System Licenses and Services

Eccovia
Homeless
Management
Information
System
(HMIS)

$473,000.00 | $473,000.00

S

Department Head Signature: Susan von Zabern Date: 4/14/2017 1:11 PM
(or Authorized designee)




Recommended: Yes

Date: 5/4/2017 3:22 PM

Denial Explanation:

Recommended: Yes

BY:

Date: 5/4/2017 3:22 PM

Denial Explanation:

Recommended:

By:

Denial Explanation:

Recommended: Yes

By: Steve Reneker

5/4/2017 3:22 PM

Denial Explanation:
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ClientTrack™ Software License &
Software as a Service (Saa$) Subscription Agreement [Concurrent Users]

Organization Name: County of Riverside

THIS AGREEMENT, made by and between EccoVia, fne (“the Company™), a Utah corporation, having a principal place of busincss at 545 Fast
4500 South, Suite B260, Salt Lake City; Utah 84107 and County of Riverside (“Licensee™), with a principal place of business at 4060 .Coulftyl
Cirele Drive Riverside, CA 92503; and scts forth the terms and conditions of a ClientTrack™ Software as a Service (SaaS) subscription, This

Agrecment shall be eftective as of 7/1/2017 (ihe “Effective Date™).
Definitions

Software License: A software license authorizes Licensee to access and
run ClientTrack™ baseline application software (the“System™), This
license additionally authorizes connection between a ClientTrack
application instance and up Lo two (2) databases.

Licensee; One who is duly authorized to access the System.

Active User: A named end-user of a ClientTrack System that hias
current login privileges. An Active User account (seat) cannot be shaied
or used by more than one individual Active User but may bereassigned
from time to time to new Active Users who are replacing former Active
Users who have terminated employment or otherwise changed job
status or function and no longer use the Sy stem.

Inactive U/ser A named snd-user of the the System that DOES NOT
have cuirent login privileges An Inactive User may be maintained in
the System for historical and data integrity reasons.

Concurrent Users: A term used to define the maximum number of
Aclive Users allowed to login simultancously at any given time The
concurrent user population can be made up of any number of Active
Users

User Access License A kind of software license that allows ehd-users
and their workstations to connect 1o specific Systein softwareinslance,

fifective Date. The dale from which all the contractual rightsand
obligations begin and from which date renewal dates are caleulated,

Term of Agreement

The term of this Agreement shall begin on July 1, 2017 and continue for
sixty (60) consecutive months unless terminated carlier - The Riverside
County Board of Supervisors is the only authority that ray obligate the
Licensee fora non-cancelable multi-year agreement,

Grant of Saa$ Subseription and Limited Use Software License

licensee must acquire a number of User Aceess Licenses ("UALs™)
cquivalent to the number of contracted Concurrent Users defined in this
Agreement, Each UAL acquired by Licensee may be used only in
conjunction with the Licensce’s properly licensed ClientTrack soRware

The Company hereby grants and Licensee hereby accepts, alimited,
non-exclusive Software License for the ClientTrack baseline application
software and a non-exclusive license for Licensee's Active Users (o use
the Cliem Track soflware provided Licensee complies with all terms and
conditions of this Agreement and the Software as a Scrvice (SaaS)

Software As A Service Agreement
Modificd 6/2017

Subscription Terms & Conditions, made a part of this Agreemenl as
Exhibit B

The Company reserves the right to modify the Software as a Service
(S0a$) Subscription Terms & Conditions (aitached as Exhibil B} terms
and conditions of this Agreement or its policies relating to the use ofthe
System at any time, cffective upon written notice as provided i this
Agreement; any conrinued use of the System after any such changes
shall constitute your consent 1o suchchanges.

This license shall immediately terminate and be null and void upon
termination or upon Licensee’s violation of this Agreement,

Price and Payment Terms

Licensee agiees to make prompt payment lo the Company with fosty
five (45) days of receipt of a properly completed invoice. Licensee shall
bear all applicable federal, state, municipal and other government taxes
(such as sales,use and similar taxes), and similar charges, howeyer
designated or levied. Tax Exemption certificates, if applicable, must be
presented prior to invoice if they are to be honored, The Cornpany shall
only bill the Licensee for services specifically stated in this Agreement
or otherwise approved in writing in advance by the Licensee.

All products purchased are available via ¢lcctronic downloud anly. No
tungible media or documentation will be available or shipped. Access to
the products purchased and referenced 13 in no way dependent upon any
tangible media that may have been received prior (o or separately from
this porchase

The Licensee shall pay the Company, the Software License fee,
Concurrent User subscription fees as specified in ClientTrack Saa§
Pricing Table, made part of this Agreement as Exhibit A,

Monthly SaaS Concurrent User Subscription Fecs are due and payable
annually in the first month of each annual cycle,

Number of Concurrent User Access Liconses:

Saa$S Concurrent User Subscription fees for the initial twelve (12)
mouths of the initial tevm of this Agreement are included in the
ClientI'rack Bascline Software License. During subsequent months of
this Agreement the mumber of Concurrent User Subseription fees billed
under Whis contract shall be for no less than Fifty (50) Concurrent Users
Additional Concurrent Users may be added by the Company when
requested by an authorized representative of the Licensee inwriling,

Pensee
Initial

Page ! of 6
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No Rentai/No Commercial Hosting

You may not rent lease, lend or provide commercial hosting services
with the Software.

Software Ownership

The ClientTrack Sofiware System is owned by EccoVia, Inc. and is
licensed to Licensee not sold. All rights nol specifically granted in this
Agreement, including Federal and International Copyrights, are
reserved by LccoVia, Inc.

Software Limited Warranty

The Company warrants to Licensee, that the System will operate
substantially in accordance with the most current release of the System
baseline software for the term of this Agreement, This warranty is void
if failure of the sofiware has resulted from accident, abuse, or
misapplication.

EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE SOFTWARE
1S PROVIDED "AS 18,"; THE COMPANY DISCLAIMS ALL
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING
BUT NOT LIMITED TO IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
AND NONINFRINGEMENT WITH RESPECT T0Q THE SOFTWARE
AND DOCUMENTATION, THIS LIMITED WARRAN'TY GIVES
YOU SPECIFIC LEGAL RIGHTS; YOU MAY [IAVE OTHER
RIGHTS, WHICH VARY FROM STATE TO STATE.

Limitation of Liability

NOTWITHSTANDING ANYTHING ELSE IN THIS AGREEMENT
OR OTHERWISE, THE COMPANY SHALL IN NO EVENT BE
LIABLE WITH RESPECT TO ANY SUBIECT MATTER OF THIS
AGREEMENT UUNDER ANY CONTRACT, TORT (INCLUDING
NEGLIGENCE AND STRICT LIABILITY), INDEMNITY OR
OTHER L.EGAL, CONTRACTUAL OR EQUITABLE THEORY
FOR: (i) ANY INDIRECT. SPECIAL, PUNITIVE, INCIDENTAL OR
CONSEQUENTIAL DAMAGES, HOWEV[ER CAUSED AND
WHETHER OR NOT ADVISED IN ADVANCE OF THE
POSSIBILITY OF SUCH DAMAGES: OR (i) DAMAGES FOR
LOST PROEITS OR LOST DATA; OR (i) COST OF
PROCUREMENT OF SUBSTITUTE GOODS. TECHNOLOGY OR
SCRVICES.

Hold Harmless/Indemnification

Company agrees to indemnify and hold harmiess Licensee, all
Agencies. Districts, Special Districts and Departmonts of Couny, their
respective directors, officers, Board of Supervisors, elected and
appointed officials. employees, agents and representatives from any
liability whatsocver, based or asserted upon any services of Company,
its officers, employees, subconlractors, agents or representatives arising
out of or in any way relating to this Agreement, including but not
limited to property damage, bodily injury, death. or any othes clement
of any kind or'nature whalsoever arising from the performance of
Company, its officers, agents, employees, subcontraclors, agents or
representatives from this Agreement. Company shall defend, at its sole
expense, all costs and fees, including but not limited 1o attormey fees,
cost of investigation, defense and settlements o1 awards, of Licensee, all
Agencies, Districts, Special Districts and Departments of Licensee,
their respective directors, officers, Board of Supervisors, elected and
appointed officials, employecs, agents or representatives in any claim or
action based upon such alleged acts or omissions

Software As A Service Agreement
Modified 672017

With respect 10 any uction or claim subject to indemnification herein by
Company, Company shall, at their sole cost, have the right to use counsel
of their choice. subject to the approval of Licensee, which shall not be
unrgasonably withheld, and shall have the right to adjust, settle, or
compromise any such action or claim without the prior consent of
Licensce: provided, however, that any such adjustment, settlement or

compromise in no manner whatsoever limits or circumscribes Company’s

indemuification to Licensee ag set forth herein, Company’s obligation to
defend, indemnify and hold harmless Licensee shall be subject to
Licensee having given Company written notice within a reasonable

" period of time of the claim or of the commmencement of the related action,

as the case may be, and information and reasonahle assistance, at
Company’s expense, for the defense o settlement thereof. Company’s
obligation hereunder shall be satistied when Company has provided to
Licensee the appropriate form of dismissal relieving Licensee from any
(iabitity for the action or ¢laim involved,

The specified tnsurance Hmits yequired in this Agreement shall in no way
limit or circurscribe Company’s obligations to indemnify and hold
barmless Licensee herein from third party claims.

In the event there is conflict between this clause and California Civil
Code §2782, this clause shall be interpreted to comply with Civil Code
§2782. Such interpretation shall not relieve the Company from
indemnifying Iicensce to the fullest extent allowed by faw,

INSURANCE

a. Without limiting or diminishing the Company’s obligation to
indemnify or hotd the Licensee harmless, Company shall procure and
maintain or cause to be maintained, at its sole cost and expense, the
following insurance coverage's during the term of this Agreement. As
respects to the insurance scetion only, the Licensee herein refers to the
Licensee of Riverside, its Agencies, Districts, Special Districts, and
Departments, their respective dircetors, officers, Board of Supervisors,
employees, elecied or appointed otficials, agents or representatives as
Additional Insureds.

4] Warker's Compensation:

1f the Company has employces as defined by the State of California, the
Company shall maintain statutory Worker's Compensation Insurance
(Coverage A) as proscribed by the laws of the State of Calitomia. Pelicy
shall include Employers® Liability (Coverage B) including Occupational
Disease with limits not less than $1,000,000 per person-per accident, The
policy shall be endorsed to waive subrogation in favor of The Licensce of
Riverside. and, if applicable, to provide a Borrowed Servant/Alternate
Employer Endorsement.

) Commercil General 1iability:

Commercial General Liability insurance coverage, including but not
limited 10, premises liability, contractual lability, products and
completed operations liability. personal and advertising injury, and cross
liability coverage, covering claims which may arise from ot out of
Company’s performance of its obligations hersunder. Policy shalf name
the Licensee as additional Insured. Policy’s limit of liability shall not be
less than $1,000,000 per occurrence combined single limit. 1f such
insurance contains a general aggregate limit, it shall apply scparately to
this Agreement or be no less than two (2) limes the occurrence limit.

(3) Cyber Liabilily:
Company shall procure and maintain Cyber Laability Insurance, wi
limits not less thun $2,000,000 per occurre r claim, $2,000,

Page 2 of 6 FecbVia  Licensee
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aggregate Coverage shall be sufficiently broad to réspond 1o the dutics
and obligations as is undertaken by Company in this agresment and
shall include, but not be limited to, claims involving infringement of
mtelleetuat property. including but not limited to infringement of
copyright, trademark, trade diess, invasion of privacy violations,
information thefl, damage to or destruction of electronic information,
release of private information, alteration of clectronic information,
extortion and network security. The policy shall provide coverage for
breuch response costs as well as regulatory fings and penalties as well
as credit monitoring expenses with limits sufficient to respond to these
obligations.

If the Company maintains broader coverage and/or higher limits than
the minimums shown above, the Licensee requircs and shall be entitled
to the broader coverage and/or higher limits maintained by the
Company. Any available insurance proceeds in excess of the specified
minimum limits of insurance and coverage shall be available to the
Licensee.

b Genveral Insurance Provisions -~ Al lines:

) Any insurance carrier providing insurance coverage hereunder
shall be admitted to the Stale of California and have an A M BEST
rating of not less than A: VI (A:B) unless such requircments are
waived, in writing, by the County Risk Manager. If the County’s Risk
Manager waives a requirement for a pasticular insurer such waiver is
only valid for that specific insurer and only for cne policy term.

(2) The Company’s insurance carrier(s) must declare it§ insurance
setf-insured retentions, If such self-insured retentions exceed $500,000
per peeurrence such retentions shall have the prior written consent of
the County Risk Manager before the commencement of operations
under this Agreement. Upon notification of self insured retention
unacceptable to the Licensee, and at the election of the County’s Risk
Manager, Company’s carriers shall either; 1) reduce or eliminate such
self-insured retention as respects this Agreemient with the Licensee. or
2) procure a bond which guarantees payment of losses and related
investigations, claims administration, and defense costs and expensus,

(3) Company shall cause Company's insurance carrier(s) to
furnish the County of Riverside with either 1) a properly exccuted
original Certificate(s) of Insurance and certified original copies of
Fndorsements effecting coverage as required herein, and 2) if requésted
to do so orally or in writing by the County Risk Managey, provide
original Certificd copies of policies including all Endorsements and all
attachments thereto, showing such insurance is in full force and effect
Further, said Certificate(s) and policies of insurance shall contain the
covenant of the insurance carrier(s) that thirty (30) days written notice
shall be given to the County of Riverside prior 1o any material
modification, cancellation, expiration or reduction in coverage of such
insurance. In the event of & material modification. cancellation.
expiralion, or reduction in coverage, this Agrcement shail terminate
forthwith, unless the County of Riverside receives, prior o such
effective Jaie, another properly executed original Certificate of
losurance and original copies of endorsements or certified origina)
policies. including all endorsements and attachments thereto evidencing
coverages set forth herein and the insurance required herein is in full
force and effect. Company shall not commence operations until the
Licensee has been furnished original Certificate(s) of Insurance and
cortified original copies of endorsements and if requested, certitied
original policies of insurance including all endorsements and any and
all other attachments a5 required in this Sectiont, An individual
authorized by the insurance cartier to do so on it's behalf shal sign the

Software As A Service Agreement
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original endorsements for each policy and the Certificate of Insurance.

()] It is understood and agreed to by the parties hereto that the
Compatty’s insurance shall he construed as primary insurance, and the
Licensee's insurance and/or deductibles and/or self-insured retentions or
self-insured programs shall not be ¢onstrued as contributory.

(5) If. during the term of this Agreement or any extension thereof,
there is a material change in the scope of services; or, there is a material
change in the equipment to be used in the performance of the scope of
work which will add additional exposures (such as the use of gircrafl,
watercraft, crancs, etc.); or, the term of this Agreement, including any
extensions thereof, exceeds five (5) years the Licensee reserves the right
1o udjust the types of instance required under this Agreement and the
monetary limits of liability for the insurance coverages currently required
herein, if; in the County Risk Manager's rcasonable judgment, the amount
ot type of insurance carticd by the Company has become inndequate

6) Company shall pass down the insurance obligations containcd
herein to ull tiets of subcontractors working under this Agreement,

€)) The insurance requirements contained in-this Agreement may be
met with a program(s) of self-insurance acceptable to the Licensee,

8) Company agrees to notify Licensee of any claim by a third party
or any incident or event that may give ris¢ to & claim arising from the
performance of this Agreement.

Nouo-Payment and Suspension

In addition to any other 1ights granted to the Company herein, the
Company reserves the right (o suspend or terminate this Agreement and
Licensee’s access 1o the System if Licensee has not made payment with
forty-five (45) days of when payment of an invoice was due (falls into
arrears).

The Company reserves the right Lo impose a reconnection feg in the event
you are suspended and thereafter request access to the Service. You agree
and acknowledge that the Company has no obligation to retain Licensee
Data vr Configuralion AND Licensee Dataand Configuration may be
irretricvably deleted if Liceusee’s account is ninety (90) days or more
delinquent. :

Non-Appropriation of Funds

The Licensee obligution for payment of this Agreement beyond the
current fiscal year end is contingent upon and limited by the availability
of Licensee funding from which payment can be made.. In the State of
California, Government agencics are not allowed to pay excess interest
and late charges, per Government Codes, Section 926,10. No legal
liability on the part of the Licensee shall arise for payment beyond June
30 of each calendar yeur unless tunds arc made available for such
payment. {n the event that such funds are not forthcoming for any
reason, Licensee shall immediately notify the Company iri weiting; and
this Agreement shall be deemed terminated, have no finther force, and
effect

Termination

Either parly may terminate this Agreement without cause upon 30 days
written notice scrved upon the other party stating the extent and effective

date of teninination.

Ecc,\' ia Cicensee
Initial Initial
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‘The Licensee may reduce the number of licenses, effective onty upon
the expiration of the then current annual cycle. by notifying the
Company in writing at least thirty (30) business days prior to the
expiration date of the then current annual cyele. .

In the event this Agreement is terminated {other than by 1eason of
your breach), the Company will make available to Licensee a file of
the Licensce Data within thirty (30) days of termination if Licensee
s0 requests at the time of termination T.icensee agrees and
acknowledges that the Company has no obligation to retain the
Licensee Data. and may deleto such Licensee Data, morc than thifty
(30) days after termination,

Any breach of your payment obligations or unauthorized use of the
System will be deemed a material breach of this Agreement. The
Company in its sole diserction may terminate your password, account
or use of the System if you breach or otherwise fail to comply with
this Agreement

In any dispute arising out of the Company’s duties and obligations
undeyr this Agreement, the Coinpany and Licensee shall 1ake all
reasonable steps to resolve such disputes prior to the initiation of
formal action. Such steps shall include, but are not limited 10, written
nolification by either party to the other of any perceived failure to
perform under this Agreement and 4 reasonable time period of not less
than thirty (30) days, for curc. In the event a mutuatly acceptable
resolution cannot be reached, either party may terminate this
Agreement by providing thirty {30) days written notice to the other at
the party’s last known address.

In the event that any dispute shall require arbiteation or other logal
proceedings hetween the parties regarding this Agreement each party
agrees to bear its awn cost,

Access by the Company

Liccnsee hereby grants the Company the right to access its data
solely for analytical purposes Any such data accessed shall be de-
identified ot otherwise have no charactetistics that can provide
identification of the underlying client records,

Notices

All notices, claims, correspondence, and/or statements authorized or
required of the Ticensee by this Agreement shall be addressed as
follows:

Department of Public Social Services
Contracts Administeation Unit

P.0. Box 7789

Riverside, CA 92513

Inveices and other financial documents;
Department of Public Social Services
Fiscal/Management Reporting Unit
4060 County Circle Drive

Riverside, CA 92503

Any notice of comimunication required or permitied to be given
hereunder may be delivered by hand, deposited with an overnight

courier, sent by confirmed facsimile, or mailed by rogistered or certified

mall, return receipt requesied, postage prepaid, if to Company. to the

address below, and if to Client, to the address indicated this Agreement,

or at such other address as may hereafer be furnished in writing by

Software As A Service Agreement
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either party hereto to the other. Such notice will be deetned to have been
given as of the date il is delivered, mailed or sent. whichever is eatlier,

General

l'his Agreement shall be governed by the laws of the State of
Culifornia. Any legal action related to the performance or interpretation
of this Agreement shall be filed only in the Superior Court of the State
of California located in Riverside, California, and the parties waive any
provision of law providing for a change of venuc to another location. In
the event any provision in this Agreement is held by a court of
competont jurisdiction to be invalid, void, or unenforceable, the
remaining provisions will nevertheless continue in full force without
heing impaired or invalidated in any way In each case this software
license and Agreement shall be construed and enforced without regaid
10 the United Nations Conveution on the International Sale of Goods.

This Agreement and the Exhibits attached hereto contain the complete
agreerment hetween the parties with respect 10 the subject matter hereof,
and supcrscdc all prior o1 contemporaneous agrecments of
understandings, whether oral or written The failure or defay of the
Company to exercise any of its rights under this Agreement or upon any
breach of this Agreement shall uot be deemed a waiver of those rights
orof the breach No EccoVia or ClientTrack dealer, agent oremployee
is authorized to make any amendment to this Agreement unless such
amendment is in writing and signed by a duly authotized representative
of the Company.

If any provision of this Agreement shall be held by a court of competent
junisdiction to be contrary to law that provision will be enforced to the
maximum extent permissible and the remaining provisions of this
Agreement will remain in full force and effoct,

ClientTrack™ and other trademarks contained in the System are
trademarks or registered tradernarks of EccoVia, Inc, in the United
States and/or other countrics. Licensee may not veinove or alter any
trademark, trade names, product names, logo, copyright or other
proprictary notices, legends, symbols or labels in the System. Thiy
Apgreement does not authorize you 1o use the Company’s or its licensors'
names or any of their respective trademarks

3 i
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IN WITNESS WHEREOF, the authorized representatives of the partics have exectited this égreemem on the day and year writien below:

Executed this g day nt’J Ve 20/ 7

EccoVia, Inc. g

Signature: Licensee Signatuire;

Print Name: . ; cj P ZL&LJ O pring Name:

e
Title: a .. Title:

FORM Fﬁf)\%c@g OUNSEL / B

NEAI K KIPNIS™ DATE

ATTEST:

KEGIX HARPER-IHEM, Clerk
By, /
| '\ DEPUTY

A JT

Software As A Service Agreement ' Page 5 of 6 LdtoVia Licensee
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Riverside County DPSS
Exhibit A - Pricing Summary and Scope of Work

Recurring Licenses and Services
Qty Rate Year 1 Year2  Year3  Yeard  Yoars

Recurring Licenses

1 Hosted- Concurrent User License
(Beginning July, 2017 and ending 50.0 - $109.27 $65,562.00 $0.00 $0.00 $0.00 $0 00
June, 2018)

2 Hosted- Concurrent User License '
(Beginning July, 2018 and ending  50.0 $112.54  $0.00 $67,524.00  $0.00 $0.00 $0.00
June, 2019 )

3 Hosted- Concurrent User License ;
(Beginning July, 2019 and ending 50.0 $115.91 $0.00 $0.00 = $69,546.00  $0.00 $0.00
June, 2020 )

4 Hosted- Concurrent User License ,
{Beginning July, 2020 and ending 500 $119.38 $0.00 $0.00 $0.00 $71.628.00 $0.00
June, 2021)

5 Hosted- Concurrent User Licensa
(Beginning July, 2021 and ending 500 $122985  $0.00 $0.00 $0 00 $0.00 $73,770.00
June, 2022 )

Total $65,562.00 $67,524.00 $69,546.00 $71,628.00 $73,770.00

1. User License fees will be billed annually, in the first morith of each annusl cycle (for example, for the period of July 1, 2017 through June 30,
2018, the bifing will occur n July 2017).

‘Recurring Licenses and Services

The folidwing descriptions include licenses and/or services that pravide ongoing value with your solution.

Hosted- Concurrent User License

A Concurrent User License includes authorization for a single person ta access the ClientTrack solution at a single
point in time License fees Include secure and reliable hosting, software updates and maintenance, and professional
support.

A JT
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Exhibit B

Software as a Service (SaaS) Subscription Terms & Conditions

Services

The Company will provide, subject to the terms
herein, the Licensee with a non-exclusive license to
use the ClientTrack"™ soflware application, software
set set {oith in this Agreement (colleclively, the
“Syslem"), solely for the purpose of access and
execution of Licensee’s subscription to the System
delivered as Software as a Service over the Internet

The Company alone (and its licensors, where
applicable) vwns all right, title and interest,
including all related Mntellectual Property Rights, in
and (o ClienlTrack™ and associated produets,
technology, the System-aud any suggestions, ideas,
enbancement requests, feedback, recommendations
or other information provided by Licensee or any
other party telating to the System This Agreement is
nol a sale and does not convey to Licensee any rights
of ownership in or related to (he Systera,
ClientTrack '™ or the Intellectual Property Rights
owned hy the Company.

Licensee will have access to the System for Lhe
purpose-of using the System for its intended putpose
and in accordance with the specifications set forth in
any documentation refating 10 the System provided
by the Company. Such use and access will be
continuous on a twenty-four (24) hour basis except
for interruptions by reasons of mamienance or
downtime beyond the Company’s reasonable contiol
as outlined the Service Level Agreement

All standard features and functions of the
ClientTrack Baseline application software will be
available to Licensee as part of the monthly
Concursent User fees:

The Company will provide up to 10 Gigabyles (GB)
of storage space on the application server for
Licensee to use fon storage of data necessary for use
of the System I Licensee’s usc exceeds the base
storage space allotted. [icensce will be respansible
to pay loy additional datn storage fee at the
Company’s prevailing rate; incremental fees will be
calculated on the average monthly storage overage
and invoiced quarterly

Databases smaller than | Gigabyte can be exported
through the Application’s “Expord Whole Dalabase™
fealure The exportation of databases {arger than 1
Uigabyte must be performed by Licensor’s
professional staff with Licensee being charged for
associated time and material

The Company will maintain the System during the
erm of this Agreement. In the event System has
been modified or customized, and the Company
personnel performed those modifications, the
Company agrees to maintain the System as modified,
The cost of regular application maintenance
(break/tix} is wmctuded in the Concurrent User Fees
Software support beyond regular application

Software As A Service Agreement
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maintenance may be billabie to Licensee at the
Company’s prevuiling Professional Seivices rates.

The Company rescrves the right to modify the
System from time to time; provided tha [icensee
may terminate this Agreement wilthout penalty
within sixty (60) days tollowing any such change to
the System that has a material adverse affect on the
functionality of the System, if the Company fails to
correct the adverse effect in the sixty (60) days
following Licensec's written notification tothe
Compuny of such ¢ffect.

The Company, its affiliates os subcontractors may
perform some or all of the Company's duties and/or
obligations hereunder

Licensee Responsibilities

Licensee must obtaitt from the Company a sufficient
number of valid User Access Licenses sufficient for
the number of authorized Concurrent Users Lo use
the System.

Licensee will use the System only for i1s internal
businiess operations and wiil not permit the System
1o be used by of for the benefit of anyone other than
Licensee

Licensee will not have the right to re-license or sell
rights to access and/or usc the System or Lo transter
or assign rights to access or use the System, except
as expressly provided herein

[icensce may not modify, transtate, 1everse engineer,
decompile or create derivative . works based
upon the System. Licensce aprees to use the System
in & manner that complies with all applicable laws
including intellectual property and copyright laws
The Company expressly teserves all rights not
expressly granted to Licensee herein.

Licenses shall not (i) license, sublicense, sell, resell,
transfer, assign, distribute or otherwise commercially
exploit or make available to any third party the
Systew in any way; (if) modify or make derivative
works based upon the System; (iif) create Internet
"links" to the System or "frame" ot "mirror" any
content an any olher server or wireless or Internet-
based device; or (iv) reverse engineer or access the
System in order to (a) buitd a competitive product or
service, (b) build a product using similar ideas,
features, functions or graphics of the System, or (c)
copy any ideas, features, functions or graphics of the
System

Licensee shall not: (i) send spam or otherwise
duplicative o unsolicited messages in s iolation of
applicable laws; (ii) send or store infhinging,
obscene, threatening, libelous, or otherwise unlawful
or tortious material, including material harful to
children o1 violative of third party privacy 1ighs;
(iti) send or store material containing software
viruses, worms, Trojan horses or ather harmful
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computer code, files, scripts, agents orprograms,
(iv) interfere with or disrupt the integeity or
performance of the System or the data contained
therein; or (v) attempt 1o gain unauthorized access 1o
Lhe System or its related systems or networks

Liccnsee will not: (i) transmit or shase identification
ar password codes to persons other than authorized
users (ii) permit the identification or password codes
to be cached in proxy servers and accessed by
individuals who are not authonized users, or (iii)
permit access o the System through a single
identitication or password code being miade available
lo multiple users on anctwork.

Licenses will he responsible to provide, install, and
maintain all workslalions cquipment and operating
system and other software to establish and utilize s
supported World Wide Web brawser; as well
{.icensee is responsible for establishing and
matntaining an lnternet connection ngcessary ta
access and use the System, Licensee is responsible
for all costs and fees (including, but not limited (o
{elephone service, or other telecommunications
service, computers and modems) associated with
such praviding user workstations and (nternet
services. 'he Company recommends a broadband
Internct connection typically this is a minimwum
conncction method/speed o' a DSL [ntermet line.
The Company does not recominend using adial-up
modeim as an Internel connectivity method in the use
of the System,

USE OF THE SYSTEM MAY BE SUBJECT TO

‘LIMITATIONS, DEI AYS, AND OTHER

PROBLEMS TNHERENT N THE USE OF THE
INTERNET AND ELECTRONIC
COMMUNICATIONS. THE COMPANY 1S NOT
RESPONSIBLE FOR ANY DELAYS, DELIVERY
FAILURES, OR OTITER DAMAGE RESULTING
FROM SUCH PROBLEMS,

As part of the registration process for the System,
each Licensee user will be given & password,
Licensee will be responsible for maintainingthe
confidentiality of any password used to accessthe
System. Licensee will be fully responsible for any
and all activilies that accur under 1icensee’s account
and passwords

Datw Owncrship; Confidentiatity; L.oss

All data created or transmitted by Licensee and
stoted on the Company scrvers as part of using the
System shall at all times be owned by Licensee

All data perfaining to Licensee diselosed Lo the
Company-in connection with the performance of this
Agreement and residing on the Compuny's
application server will be held as confidential by the
Company and will not, without the prior written
consent of Licensee, be disclosed o1 be used for any
purposes other than the
Agrecment The Comy

Licensee
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confidentiality of such data using the same standard
of care that the Company uses for ils own
confidential materials. This obligation does not apply
to data that: (i) is or becomes, through no act or
independently developed by the Company as
evidenced by its written and dated records and
without any breach of this Agrcement; or (v) is the
subject of a written permission to disclose provided
by Licensee. Further notwithstanding the forgoing,
disclosure of data will not be prectuded if such
disclosure: (i) is in response to a valid order ol a
court or other governmental body of the United
States; (ii) is otherwise required by law; or (iii) is
otherwise necessary to establish rights or enforce
obligations under this Agreement, but only to the
extent that any such disclosure is necessary

Licensee acknowledges that the ClientTrack and
other data on the Company’s application server
embodies logic, design and coding methodology that
constitute valuable confidential information thatis
proprietary to the Company. Licensee will safeguard
the right 1o access the System and other applications
installed on the Company’s application server using
the same standard of care that Licensee uses for its
own confidential materials,

The Company will perform a regular backup of
System data on its application servers, using the
same standard of care that the Company uses for its
own data, but the Company shall in no event be
liable to Licensee or any third party for loss,

destruction or corruption of Licensee Dala. Licensce -

agrees and acknowledges that it is in a better position
{o foresee and evaluate any-potential damage or loss
it may suffer in connection with loss of Licensee
Data and that the fees payable under this Agreement
have been calculated on the basis that the Company
shall exclude liability as provided in this Section.

The Company specifically recommends that

Licensee make use of the ClientTrack Application’s
“Export Whole Databasc” feature to ensure that the
Licensee maintains a viable copy of Licensee’s data

Rev. 4/2016

to meet Licensee’s Disaster Recovery / Business
Continuity requirements.

Scrvice Levels
Licensee’s workstations and the speed of their
Internet connection to access and use the System.

The Company will use commercially reasonable
efforts. under the circumstances to remedy any
interruptions, omissions, mistakes, accidents or
errors in the System (hereinafler "Defecls") and
substantially restore the Syslem to conform to
specifications included in the current
Licensee/Company contract documents and current
System documentation.

Technical Support

Licensee acknowledges that, except as expressly
provided in this Section, all support for the System
shall be provided as defined by the Company
pursuant to current Licensee/Company contract and
related support documents and prevailing Company
business practice. The Company shall provide
support to Licensee only with respect Lo access and
availability of the System maintained by the
Comipany pursuant to this Agreement ("System
Support”), System Support shall be available via
telephone and email during the hours of 7:00 a.m, to
6:00 p.m., Mountain Time, Monday through Friday,
excluding federal holidays,

System Support after the provided hours may be
provided by the Company, on an emergency basis,
by Company personnel made available during these
hours. - Additional support fees may apply.

Licensec acknowledges that issues outside the
normal scope of the Company’s standard technical
support may be biltable to the Licensee as
professional services at the Company’s prevailing
professional services time and material rates;
however, the Company will not perform nor bill for
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such services without prior approval in writing b’
the Licensee.

Limitation of Damages

The Company exercises no control over and acce
no responsibility for the content of the informatic
passing through the System. The Company
specifically denies any responsibility forthe
accuracy or quality of information obtained throt
the System. Use of any information obtained via
System is at Licensee's own risk,

EVEN IF ADVISED OF THE POSSIBILITY Ol
SUCH DAMAGES, IN NO EVENT SHALL
EITHER PARTY OR ANY OF THE COMPAN
SUPPLIERS OR LICENSORS BE LIABLE IOl
ANY CONSEQUENTIAL, INDIRECT, SPEC)
PUNITIVE, OR INCIDENTAL DAMAGES OF
ANY KIND (INCLUDING, BUT NOT LIMITE
TO, LOSS OF USE, INTERRUPTION OF
BUSINESS, LOST PROFITS, LOST REVENUI

-OR LOST DATA), NOR SHALL THE

COMPANY'S SUPPLIERS OR LICENSORS B
LIABLE FOR DIRECT DAMAGES TO THE
EXTENT PERMITTED BY APPLICABLE LA\

Force Majeure

The Company shall not be deemed to be in defar
of any provision of this Agreement or be liable f
any delay or failure in performance due to Force
Majeure, which shall include without limitation
acts of God, earthquake, weather conditions, labs
disputes, changes in law, regulation or
government policy, riots, war, fire, epidemics,
acts or missions

of vendors or suppliers, equipment failures,
transportation difficultics, malicious or criminal
acts of third parties, or other occurrences which

Client Initial
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ECcCOVIA MASTER SERVICES AGREEMENT

TINS MASTER SERVICES AGREEMENT (the
“Agreement”) with an effective date of 7/1/2017 (“Effective
Date”) is enteted into by and between EccoVia, Inc., (the
“Corpany”), a Utah corporation, having a principal place of
business at $45 East 4500 South, Svite E260, Salt Lake City,
UT 84107 and the County of Riverside(“Client™), having a
principal place of business at 4060 County Circle Drive
Riverside, CA 92503; and sets forth the terms andconditions
of this Agreement,

. Services.

1.1 Services. Subject (o the terms and conditions of this
Agreement, during the term of this Agreement, Company shall
provide to Client the services described in the Professional
Service Order(s) attached to and made a part of this Agreement
(the “Services”) Promtime to time, the partics may add new
Prolessional Service Orders, which, upon execution by both
parties, will be subjéct to the terms and conditions of this
Agreement. Services may include custom configuration in
association with ClieatTrack™ software as a service (SaaS) or
self-hosted server-based software; integration and interface
development, implementation services, advanced support
services; training, change anagement and  project
management as well as other professional service staff
augmentation options.

1.2 Ownership and License. All materials developed by
Company or its third party consuitants or contractors in
connection with the performance of the Services (“Work
Product”) will be the solo property ofthe Company. The
Company hereby reserves all rights not expressly granted
herein. Client shall reproduce and shall not obliterate or
remove the Company’sintellectual property notices contained
in the WorkProduct,

13 Client and Company have previously entered into the
Software as a Service (SaaS) Subscription Agrecment dated

77172017 - (“Sua$ Agreement™). Wark Product delivered

hereunder shall be licensed to Client pursuant to, and Client’s
use of such Work Product shall be subject to, the terms and
conditions of the SaaSApreement. Where there are conflicts
of terms between the SaaS Agreement and the Master Services
Agreement, the terms in the SaaS Agreement shall take
precedence,

1.4 Notwithstandiog the foregoing, for any materials
designated as “Third Party Materials” in a Professional
Service Order, the parties acknowledge that such materials will
be necessary for Client to usethe

Work Product, and Client will be solely responsible for

obtaining necessary licenses to ClientTrack™ o ThirdParty
Materials.

Modified june 2017 Page 1 of §

2. Fees and Billing.

2. Fees. Client shall pay all fees due according to each
Professional Service Order.

22 Total payments under this agreement shall not
exceed $25,000 annually.

2.3 Billing and Paymeut Terms. Unless otherwise
indicated in the applicable Professional Service Order,
Company shall invoice Client monthly in arrears for fees for
all Services, and payment of fees will be due within 45 days
after the date of ‘invoice.  Otherwise the  specific
Professional Service Order will indicate payment terms. All
payments must be made in U.S. dollars.

24 Taxes. All payments required by this Agreement
exclude all sales, value-added, use, on other taxes and
obligations, all of which Client will be respounsible for and
will pay in full, except for taxes based on the Company’s
net income, Sales and or UJse Tax Exemption certificates
musl be presented prior to the commiencement of the
Services to be valid.

2.5 Non-Appropriation of Funds. The Client
obligation for payment of this Agreement beyond the current
fiscal year end is contingent upon and limited by the
availability of Client funding from which payment can be
made., In the State of Catifornia, Government agencies are tot
allowed to pay excess interest and late charges, per
Government Codes, Section 926,10, No tegal liability on the
part of the Client shall arise for payment beyond June 30 of
cach calendar year unless funds are made available for such
payment. In the event that such funds are not forthcoming for
any reason, Client shall immediately notify the Company in
writing; and this Agreement shall be deemed terminated, have
no further force, and effect.

3. Confidential Information.

3.1 Confidential ~ Information.  Each party
acknowledges that it will have access to certain confidential
information of the other party concerningthe other party's
business, plans, clients, technology, andproducts, including
the terms and condilions of this Agreement (“Confidential
information™). Confidential Information will include, but
not be limitedto, each party's proprietary software and Client
information. Unless otherwise authorized by the other party
in writing, neither party shall use, in any way, for its own
account or the account of any third party, exceptas expressly
permitted by this Agreement, nor disclose 1o any thivd party
(except as required by law or to that party’s attorneys,
accountants and other advisors asreasonably necessary), any
of the other party'sCapfidential Information and shall take

Client Im(iﬁ’ Eccovia Initial £
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reasonable precautions fo protect the confidentiality of such
information.

3.2 Exceptions. Information wil] not be deemed
Confideatial Information if such information: (i) is known to
the receiving party prior to receipt from the disclosing party
directly or indirectly from a sourceother than one having an
obligation of confidentiality to the disclosing party; (ii) becomes
known (independently of disclosure by the disclosing party) to
the receiving rty directly or indirectly from a source other
than one having an obligation of coontidentiality to the
disclosing party; (iii) becomes publicly known or otherwise
ceases to be secret or confidential, except through a breach of
this Agreement by the receiving party; or (iv) s
independently developed by the receiving party.

. Representations and Warranties.
4,1 Warranties by Client,

(a) Client’s  Business. Client represents and
warrants that Client's services, products, materials, data,and
information used by Client in. connection with this Agreement
as wel! as Client's and its perniitted Clients®and users’ use of
Services (“Client’s Business™) does not as of the Effective
Date, and will not during the term of this Agreement operate in
- any manner that wouldviolate any applicable law or regulation,

(b) Breach of Warranties, In the event of any
breach, or reasonably anticipated breach, of any of Client’s
warranties herein, in addition to any - other temedies
available at law or in equity, Company will have the right to
immediately, in Company’s sole discretion, suspend any
related  Services if decmod reasonably necessary by
Company to prevent any harm to Company or its business.

8. Warranties and Disclnimers by Company. Company
warrants that the’ deliverables will operate substantially in
accordance with the scope defined in “cach applicable
Professional Service Order. This warranty is void if failure of
the software has resulted from  accident, abuse, or
misapplication.

5.1 Exchusions. COMPANY WILL NOT BE LIABLE
TO CLIENT FOR ANY LOST REVENUE, LOST PROFITS,
REPLACEMENT GOODS, LOSSOF TRECHNOLOGY,
RIGHTS OR SERVICES, INCIDENTAL, PUNITIVE,
INDIRECT ORCONSEQUENTIAL DAMAGES, 1.OSS OF
DATA, OR INTERRUPTION OF CLIENT'S BUSINESS,
EVEN  IF ECCOQVIA, INC 18 ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES, WHETHER UNDER
THEORY OF CONTRACT, TORT _(INCLUDING
NEGLIGENCE), STRICT LIABILITY OR OTHER WISE,

5.2 Basis of the Bargain; Failure of Essential
Purpose. Client acknowledges that Company has set its
prices and entered into this Agreement in reliance upon the
limitations of liability and the disclaimers of warranties
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and damages set forth herein, and that the same form an
essential basis of the bargain between the partics, The
paities agree that the limitations and exclusions of liability
and disclaimers specified in this Agreement will survive
and apply cven if found to have failed of their essential
purpose. )

. Indemnification/Insurance

6.1 Company's Indemnification of Client. Company

- agrees to indemnify and hold harmless Client, all Agencies,

Districts, Special Districts and Departruents of County, theiy
respective directors, officers, Board of Supervisors, elected and
appointed officials, employees, agents and representatives from
any liability whatsoever, based or asserted upon any services of
Company, its officers, cmployees, subcontractors, agents or
representatives arising out of or in any way relating to this
Agreement, including but not limited to property damage,
bodily injury, death, or any other element of any kind or nature
whatsocver arising from the performance of Company, its
officers, agents, employees, subcontractors, agents or
representatives from this Agreement. Company shall defend, al
its sole expense, all costs and fees, including but not limited to
attorney fees, cost of investigation, defense and settlements or
awards, of Client, all Agencies, Districts, Special Districts and
Departments of County, their respective directors, officers,
Board of Supervisors, elected and appointed officials,
employees, agents or representatives in any claim or action
based upon such alleged acts ar omissions.

* With respect 10 any action or claim subject to indemnification

herein by Company, Company shall, at their sole cost, have the
right 10 use counsel of their choice, subject to the approval of
Client, which shall not be unreasonably withheld, and shall
have the right to adjust, settle, or compromise any such action
or claim without the prior consent of Client; provided, however,
that any such adjustment, settlement or compromise in no
manner whatsoever limits or circumscribes Company’s
indemnification to Client as set forth herein, Company's
obligation to defenid, indemnify and hold barmless Client shall
be subject to- Client having given Company wrilten notice
within a reasonable period of time of the claim or of the
commencement of the related action, as the case may be, and
information and reasonable assistance, at Company's expense,
for the defense or seftlement thereof. Company’s obligation
hereunder shall be satisfied when Company has provided to
Client the appropriate form of dismissal relieving Client from
any liability for the action or claim involved.

The specified insurance limits required in this Agreement shall
in no way limit or circumscribe Company's obligations lo
indemnify and hold harmless Client herein from third party
claims.

In the event there is conflict between this clause and California
Civil Code §2782, this clause shall be interpreted to comply
with Civil Code §2782. Such interpretation shall not relicve the
Company from indemnifving Client to the fullest extent
allowed by law, '
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1.4,2,4,5,6,83,8.4, and9,
Miscellaneous Provisions.

9.1 Force Majeure. Except for the obligation to pay
money, neither party will be liable for any failure ordelay in
its petformance under this Agreement due to any cause beyond
its reasonable control, including act of war, acts of God,
earthquake, flood, embarpo, riot,sabotage, terrorist incidents,
labor shortage or dispute, governmental act or failure of the
Imernet, provided that the delayed party: (a) gives the other party
prompt notice of such cause, and (b) uses its reasonable
comimercial efforts to correct promptly such failure or delay
inperformance.

9.2 Marketing. Client acknowledges that Company may
refer to Client by trade name and trademark, and may briefly
describe Client’s Business, in Company’s marketing materials
and web site, Clienthereby grants Company a license to use any
Client trade names and trademarks solely in connection with
therights granted to Company pursuant to this Section8.2,

9.3 Government Regulations. Client shall not export,
re-export, transfer, or make available, whether directly or
indirectly, any regulated item or information to anyone
outside the U.S. in connection with this Agreement without
fiest complying with all export conlrol laws and regulations
which may be imposed by the U.S. Government and any
country or organization of nations within whose jurisdiction
Client operates or does business. '

9.4 Non-Solicitation. During the period beginning on
the Effective Date and ending on the first anniversary of the
termination or expiration of this Agreement inaccordance
with its terms, Client shall not, and shall ensure that its
aftiliates do not, directly or indirectly,solicit or attempt to
solicit for employment any personsemployed by Company
during such period,

95 Governing  Law: Dispute Resolution,
Severability; Waiver. This Agreement shall be governed by
the laws of the State of California. Any legal action related to
the performance or interpretation of this Agreement shall be
filed only in the Superior Cowrt of the State of California
located in Riverside, California, and the parties waive any
pravision of law providing for a change of venue to another
location. [n the event any provision in this Agreement is held
by a court of competent jurisdiction to be invalid, vold, or
unenforceable, the remaining provisions will nevertheless
continue in full force without being impaired or invalidated in
any way. ~

The parties shall attempt to resolve any disputes-amicably at
the working level, If that is not successful, the dispute shall be
referred to the senior management of the parties. Any dispute
relating to this Agreement which is not resolved by the parties
shall be decided by the County’s Compliance Contract Officer
who shall turnish the decision in writing, The decision of the
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COUNTY's Compliance Contract Officer shall be final and
conclusive unless determined by a court of competent
jurisdiction to have been fraudulent, capricious, arbitrary, or
so grossly erroneous as necessarily fo imply bad faith. The
CONTRACTOR  shall proceed diligently with the
performance of this Agreement pending the resolution of a
dispute

Prior to the filing of any legal action related to this Agreement,
the parties shall be obligated to attend a mediation session in
Riverside County before a neutral third party mediator, A
second mediation session shall be required {f the first session
is not successful, The parties shall shate the cost of the
mediations.

9.6 Assignment.. Client miay not assign its rights or
delegate its duties under this Agreement either inwhole or in
part without the prior written consent of Company, except that
Client may assign this Agrcement in wholeas part as aresult
of'a corporate reorganization, consolidation, merger, or sale
of substantially all of its assets. Any attempted assignment or
delegationwithout such consent will be void, Company may
assign thisAgreement in whole or part. This Agreement
will bindand inure to the benefit of each party's successors
and penmitled assigns.

9.7 Notices. Any notice or communication required or
permitted to be given hereunder may be delivered by hand,
deposited with an overnight courier, sent by confirmed
facsimile, or mailed by regisiered or certified mail, return
receipt requested, postage prepaid, if to Company, to the
address below, and if to Client, to the address indicated this
Agreemeunt, or al such other address as may hereafler be
furnished in writing by either party hereto to the other. Such
notice will be deemed to have been given as of the date it is
delivered, mailed orsent, whicheverisearlier,

All notices, claims, correspondence, and/or statements
authorized or required of the Client by this Agreement shalt
be addressed as follows:

Department of Public Social Scrvices
Contracts Administration Unit

P.O. Box 7789

Riverside, CA 92513

Invoices and other financial documents:
Department of Public Social Services
Fiscal/Management Reporting Unit
4060 County Circle Drive

Riverside, CA 92503

98 Relationship of Parties, Company and Client are
independent contractors and this Agreement will notestablish
any relationship of parinership, joint venture, employment,
franchise ot agency bstween Companyand Client. Neither
Company nor Client have the power to bind the cfhérfor
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incur obligations on theother’s behalf without the other’s
prior written consent,except as otherwise expressly provided
herein,

2.9 Entire  Agreement; Counterparts, This
Agreement, including all documents incorporated herein
by reference, constitutes the complete and exclusive
agreement between the parties with respect to the subject

Client’s and Compatty’s authorized rep
Client
Signature:

Print @ })H?\ T A\[AG ?4‘ é\
QQ&&MAN«%A&\LJ OF SUPERWISERS

Titler

He-a3Cy)

matter hereof, and supersedes and replaces any and all
prior or contemporaneous discussions, negotiations,
understandings and agreements, written and oral,
regarding such subject matter. This Agreement may be
executed in two or more counterparts, each of which will
be deemed an original, but all of which together shall
constitute one and the same instrument.

§s have executed this Agreement below (o indicate their assent to its terms:
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