SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ITEM: 3.3
(ID # 10155)

MEETING DATE:
Tuesday, June 09, 2020

FROM: ANIMAL SERVICES:

SUBJECT: ANIMAL SERVICES: Ratify and Approve the Professional Service Agreement with
HLP Inc. for Software Support & Maintenance of the Chameleon Case
Management System (CMS) without seeking competitive bids for ten (10) years;
[All Districts]; [Total Cost $1,250,000; up to $125,000 additional compensation
per fiscal year]; 49% Contract Revenue; 51% General Fund - Department
Budget.

RECOMMENDED MOTION: That the Board of Supervisors:

1. Ratify and approve the Professional Service Agreement with HLP Inc. for Software
Support & Maintenance of the Chameleon Case Management System (CMS) without
seeking competitive bids for a total contract amount of $1,250,000 over a ten (10) year
term, from July 1, 2019 through June 30, 2029, and authorize the Chairman of the Board
to the sign the Agreement on behalf of the County; and

2. Authorize the Purchasing Agent, in accordance with Ordinance 459, based on the
availability of fiscal funding and as approved by County Counsel to: (a) sign
amendments that exercise the options of the Agreement including modifications of the
Scope of Service and the license agreements that stay within the intent of the
Agreement; and (b) sign amendments to the compensation provisions that do not
exceed the ten percent (10%) of the total annual contract amount of $125,000.

ACTION: Policy

Iﬁdf / g
ank, Director of Animal Services 5/12/2020

MINUTES OF THE BOARD OF SUPERVISORS

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

Ayes: Jeffries, Spiegel, Washington, Perez and Hewitt

Nays: None Kecia R. Harper

Absent: None Clerk of the Board

Date: June 9, 2020 By: &
X! Animal Services, Purchasing Deputy
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,

STATE OF CALIFORNIA
FINANCIAL DATA | Current Fiscal Year: Next Fiscal Year: Total Cost: Ongoing Cost
COST $ 61,250 $ 61,250 $ 612,500 $0
NET COUNTY COST $ 63750| $ 63,750 $ 637,500 $0

SOURCE OF FUNDS: 49% Contract Revenue: 51% General Fund BudgetAdiustmsnt; Ne

For Fiscal Year: 19/20-29/30

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

Summary

The request before the Board is for proprietary Chameleon Case Management System (CMS)
software support and maintenance services through HLP, Inc. The Department implemented
the database system in 2002. It is a client-based database system developed to record and
track animals coming in and out of the shelters. The database system assists staff with their
daily rabies control and animal shelter operational activities including: shelter management,
licensing, field operations, cashiering, and veterinary record-keeping, impounds, adoptions, etc.
The Web Chameleon is the mobile companion to the Chameleon software that allows Field
Officers and Licensing Officers (canvassers) online access anytime, anywhere from any smart
device. Field Officers can respond to public service requests based on proximity with real time
updates on a mobile platform. Licensing officers can inquire on license and address information
which enables them to perform their tasks more efficiently. Chameleon is the standard by which
most animal control, humane society, and the Society for the Prevention of Cruelty to Animals
(SPCA) utilize throughout the United States and Canada.

Impact on Residents and Businesses

There is no negative impact on resident or business. It is vital for the Department to continue the
use of the Chameleon software to maintain good record-keeping of the animals. It would be
more costly to the County to find another vendor that may or may not meet the specifications of
the existing software as well as integrate the application of state mandates and local ordinances
with DAS business flows, and then transition the existing records to a new database system
which would also require re-training of staff members. It also plays a vital role for private
citizens because it allows them to upload vaccination documents, search for information on lost
pets or adoptions, make online credit card payments, etc...

Additional Fiscal Information
There is no new financial impact to the County's general fund. The funding has been
established in the Department's annual budget.

HLP Chameleon —
Case Management System (CMS) Support & Maintenance Costs
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,

STATE OF CALIFORNIA

FY19/20 $125,000 | FY24/25 $125,000
FY20/21 $125,000 | FY25/26 $125,000
FY21/22 $125,000 | FY26/27 $125,000
FY22/23 $125,000 | FY27/28 $125,000
FY23/24 $125,000 | FY28/29 $125,000

TOTAL COST $1,250,000

Contract History and Price Reasonableness

There is no future contractual obligation. This request is to approve the continued use of the
proprietary Chameleon Software. The Sole Source was approved under BOS agenda 3.8,
10/28/14, Sole Source Justification No. 15-248. The purchase of Web Chameleon, a mobile
companion to the Chameleon software was approved under BOS agenda 3.5, 10/20/15. HLP
Inc. has been consistent with their annual renewal fees with no additional cost increases. The
added funding of $15,000 annually is for the increase in online transactions fees because of the
growth in communities has resulted in more private citizens accessing online information and
making online payments. RCIT has approved the continued use of the Chameleon software
under H-11 Approval No. PR2019-08764 for the period of ten (10) years through 06/30/2029.

ATTACHMENT:
1. Agreement with HLP, Inc.
2. Sole Source Justification Form

L/ /‘*\-—-"

Greg i F'na os, Director County Counsel 5/26/2020
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Contract ID # (PSA-0001746)

'PROFESSIONAL SERVICE AGREEMENT
for
CHAMELEON CASE MANAGEMENT SYSTEM (CMS)
SOFTWARE SUPPORT & MAINTENANCE
between

COUNTY OF RIVERSIDE

and

HLP, Inc..

BOS 3-8 10/28/14; 3-5 10/20/15, 8S)#15-248 Page | of 25
Form #116-310 ~ Dated: 3/21/2019

JUNOS20d 2.



Contract ID # (PSA-0001746)
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Contract ID # (PSA-0001746)

This' Agreement, made and entered into this 1% day of July 2019, by and between HLP Inc., an
Arizona corporation (herein referred to as "CONTRACTOR"), and the COUNTY OF RIVERSIDE, a
political subdivision -of the State of California, (hercin referred to as "COUNTY"). The parties agree as
follows:

1. Description of Services

11 CONTRACTOR shall provide all services as outlined and specified in Exhibit A, Scope of
Services, at the prices stated in Exhibit B, Payment Provisions, as well as all licenses set forth in the license
‘agreements that are attached hereto and incorporated herein by-this reference.

12°  CONTRACTOR represents that it has the skills, experience, and knowledge necessary to perform
under this Agreement and the COUNTY refies upon this represesitation. CONTRACTOR shall perform to the
satisfaction of the COUNTY and in conformance to and consistent with the highest standards of
firms/professionals in the same discipline in the State of California.

13 CONTRACTOR affirms this it is fully apprised of all of the work to be performed under this
Agreement; arid the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit B.
CONTRACTOR is not to perform services or provide products outside of the Agreement.

14 Acceptance by the COUNTY of the CONTRACTOR s performance under this Agreement
does not operate as a release of CONTRACTOR s responsibility for full compliance with the terms of this

Agreement.
2. Period of Performance

2.1 This Agreement shall be effective from July 1,2019 through June 30, 2029, unless terminated
earlier. The Riverside County Board of Sipervisors is the only-authority that may obligate the County for a
non-cancelable multi-year agreement.
3 Compensation

31 The COUNTY shiall pay the CONTRACTOR for services performed, products provided and
expenses incurred in accordance with the terms of Exhibit B, Payment Provisions, Maximum payments by
COUNTY to CONTRACTOR shall not exceed $125,000 annually including all expenses. The COUNTY is
not responsible for any fees or costs incurred above or beyond the contracted amount and shall have no
obligation to purchase any specified-amount of services or products. Unless otherwise specifically stated.in
Exhibit B, COUNTY shiall niot be responsible for payment of any of CONTRACTOR s expenses related-to

this Agreement.

BOS 3-8-10/28/14; 3-5 10/20/15, §81#15-248 Page 3 of 25
Form #116-310 — Dated: 3/21/2019



Contract ID # (PSA-0001746)

32 No price increases will be permitted during the first year of this Agreement (If applicable). All
price decreases (for example, if CONTRACTOR offers lower prices to another govemmental entity) will
automatically be exterided to the COUNTY. The COUNTY requires written proof satisfactory to COUNTY ‘of
cost increases prior to any approved price adjustment. After the first year of the award, a minimum of 30-days
advance notice in writing is required to be considered and approved by COUNTY. No retroactive price adjustmients
will be.considered.: Any pricé increases must be stated in a written amendmeit to this Agreement. The neét dollar
amount of profit will remain firm during the period of the Agreement. Annual increases shall not exceed the
Consumer Price Index- All Copsumers, All Items - Greater Los Angeles, Riverside and Orange Courity areas and
be subject 10 satisfactory performance review by the: COUNTY and approved (if needed) for budget funding by
the Board of Supervisors.

33  CONTRACTOR shall be paid only in accordance with an invoice submitted to ‘COUNTY by
CONTRACTOR within fifteen (15) days from the last day of each-calendar month, and COUNTY shall pay the
invoice ‘within thirty (30) Working. days from the date of ‘Teceipt of the invoice. Payment shall be made to
CONTRACTOR only after services have been rendered or delivery of materials or 'product_s, and acceptance has
been made by COUNTY. Prepare invoicesin duplicate. For this. Agreement, send the original and duplicate copies
of invoices to:

Riverside County Department of Animal Services
Western Riverside Shelter, Fiscal Division
6851 Van Buren Blvd.
Jurupa Valley, CA 92509
a) Each invoice shall contain a minimuin of the following information: inveice number and
daie; remittance address; bilt-to and ship-to addresses of ordering department/division;
Agreement number (PSA-0001746); q_uaniiti’es; item descriptions, unit prices, extensions,
sales/use tax if-applicable, and an invoice total.
b) Invoices shall be rendered annually for software licenses and monthly in arrears for Entry
transactions.

34  The COUNTY gbligation for payment of this Agreement beyond the current fiscal year end
is contingent upon and limifed by the-availability of COUNTY funding frorh which payment can be made,
and invoices shall be rendered “annually” for software licenses and “monthly™ in arrears for entry
transactions. In the State of California, Government agencies are not allowed to pay excess interest and late
charges, per Government Codes, Section 926.10. No legal lability on the part of the COUNTY shall arise
for payment beyond June 30 of each caléndar year unless funds are made available for such paymerit, In the

BOS 3-8 10/28/14; 3-5 10/20/15, SSJ#15-248 Page 4 of 25
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Contract ID # (PSA-0001746)

event that such funds are not forthcoming for any reason, COUNTY shall immediately notify
CONTRACTOR in writing; and this Agreement shall be deemed terminated, have no firther force, and
effect.

4. Alteration or Changes to the Agreement

4.1  TheBoard of Supervisors and the COUNTY Purchasing Agent and/or his designee is the only
authorized COUNTY representatives who may at any time, by written order, alter this Agreement. If any
such alteration causes an increase or decrease in the cost of, or the time required for the performance under
this Agreement, an equitable adjustment shall be made in the Agreement price or delivery schedule, or both,
and the Agreement shall be modified by written amendment accordingly.

4.2  Any claim by the CONTRACTOR for additional paymernit related to this Agreement shall be
made in writing by the CONTRACTOR. within 30 days of when the CONTRACTOR has or should have
notice of any actual or claimed change-in the work, which results in additional and unanticipated cost to the
CONTRACTOR. If the COUNTY Purchasitig Agent decides that the facts provide sufficient justification,
he may authorize additional payment to.the CONTRACTOR pursuant to the claim. Nothing in this seéction
shall excuse the CONTRACTOR from proceeding with performance 6f the Agreement even if there has been
a change.

- Termination

5.1. COUNTY may terminate this Agreement without cause upon 30 days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

5.2 COUNTY may, upon five (5) days written notice terminate this Agreement for
CONTRACTOR's default, if CONTRACTOR refuses or fails to. comply with the terms of this Agreement
or fails to make progress that may endanger performance and does not immediately cute such failure. In the
event of such termination, the COUNTY ‘may proceed with the work in any manner deemed proper by
COUNTY.

5.3  Affer receipt of the notice of termination, CONTRACTOR: shiall:

(@)  Stop all work under this Agreement on the date specified in the notice of termination;
and

(b)  Transfer to COUNTY and deliver in the manner as directed by COUNTY any
materials, reports or other products, which, if the Agreement had been completed -or
continued, would have been required-to be furnished to COUNTY.

5.4  After termination, COUNTY -shall make payment only for CONTRACTORs performance

up 1o the date of termination in accotdance with this Agreement.

BOS 3-8 10/28/14:3-5 10/20/15, SSJ#15-248 Page 5 of 25
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Contract ID # (PSA-0001746)

8.

5.5  CONTRACTOR’s rights under this Agreement shall terminate (except for fees accrued prior
to the date of termination) upon dishonesty or a willful or ‘material breach of this Agreement by
CONTRACTOR; or in the event of CONTRACTOR s unwillingness or inability for any reason whatsoever
to perform the terms of this Agreement, In such event, CONTRACTOR shall not be entitied to any further
compensation under this Agreement;

5.6  Therights and remedies of COUNTY provided in this section shall not 'be exclusive and are
in addition toany other rights and remedies provided by law orthis Agreement.

6. Ownership/Use of Contract Materials and Products

6.1  The CONTRACTOR agrees that all materials, reports or products in any form, ‘including.
electronic, created by CONTRACTOR for which CONTRACTOR has been compensated by COUNTY
pursuant {o this Agreement shall be the sole property of the COUNTY. The material, reports.or products may
be used by the COUNTY for any purpose that the. COUNTY deems to be appropriate, including, but not

‘limit to, duplication and/or distribution within the COUNTY or to third parties. CONTRACTOR agrees not

to release or circulate in whole or part such materials, reports, or products without prior written authorization
of the COUNTY.

6.2 The COUNTY shall not have ownership or control of the CONTRACTOR'S intellectual

property rights.
7. Conduct of Contracior

7.1 The CONTRACTOR covenants that it presétitly has fio interest, including, but not limited to,

other projects or contracts, and shall not acquire any such interest, direct or indirect, which would conflict in
any manner or degree with CONTRACTOR’s performance under this Agreement. The CONTRACTOR
further covenants that no person or subcontractor having any such interest shall be employed or retained by
CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COUNTY of all the

CONTRACTOR's interests, if any, which‘are or may be perceived as incompatible with the COUNTY’s

interests.

72 The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt
toinfluence the recipient in the conduct of his/her duties, accept any gratuity or special favor from individuals
or firms with whom the. CONTRACTOR is doing business or proposing to do business, in accomplishing
the work under this Agreement.

7.3  The CONTRACTOR orits employees shall not offer gifts, gratuity, favors; and entertainment
directly or indirectly to COUNTY employees.

Inspection of Service; Qualit: Control/Assurance.

BOS.3-8 f0f281’]4 35 10/20/15, SSI#15-248 Pageﬁ of25
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Contract ID # (PSA-0001746)

8.1  All performance (which includes services, workmanship, materials, supplies and equipment
furnished or utilized in the performance of this Agreement) shall be subject to inspéction and test by the
COUNTY or other regulatory agencies at all times; The CONTRACTOR shall provide adequate cooperation
to.any inspector or other COUNTY representative to permit him/her to. determine the CONTRACTORs
conformity with the terms of this Agréement. If any services performed or products provided by
CONTRACTOR are not in conformance with the terms of this Agreement, the: COUNTY shall have:the right.
to require the CONTRACTOR to perform the services or provide the products in conformance with thie terms
of the Agreement at no additional cost to the COUNTY. When the services to be performed or the producis
to be provided are of such nature that the difference cannot be corrected; the COUNTY: shall have the: right
to: (1) require the CONTRACTOR immediately to take all necessary steps to ensure future performance in
conformity with the térms of the Agreement; and/or (2) reduce the Agreement price to reflect the reduced
value of the services performed:or products provided. The C-OUNTY'may- also-terminate this Agreement for
default and charge to. CONTRACTOR any costs incurted by the COUNTY because of the CONTRACTOR’s
failure to perform.

82  CONTRACTOR shall establish adequate procedures for self-monitoring arid quality control
and assurance to ensure. proper petformance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to. monitor,. assess, or evaluate CONTRACTOR’s perfortnance
under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

9. Independent Contractor/Employment Eligibility
9.1  The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor

and shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents, .and subcontractors) shall in no event be entitled to any
benefits to which COUNTY' employees are entitled, including but not limited to overtime, any retirement
benefits, worker's compensation benefits, arid injury leave of other leave benefits. There shall be no
employer-employee relationship between the parties; and CONTRACTOR shall hold COUNTY harinless
from any and-all claims that may be made against} COUNTY based upon any contention by a third party that
an employer-employee relationship exists by reason of this Agreement. It is further understood and agreed
by the parties that CONTRACTOR in the performance.of this Agreement is subject to the control orditection
of COUNTY merely as to the results to be accomplishéd and not as to the means and methods for
accomplishing the results:

92  CONTRACTOR warrants that it shall make its best effort to fully comply with all federal and

state statutes and regulations regarding the employment of aliens and others and to ensure that employees

BOS 3-8 10/28/14; 3-5 10/20/13, SSJ#15-248 Page 7 of 25
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Contract ID # (PSA-0001746)

performing work under this Agreement meet the citizenship or alien status requirement set forth in federal
statutes and regulations. CONTRACTOR shall obtain, from:all employees performing work hereunder, all
verification and other documentation of employment eligibility status required by federal or state statutes
and regulations 'incl'uding, but not limited to, the Immigration Reform and Control Act of 1986, 8 U.S.C.
§1324 et seq., as they currently exist and as they may be hereafter amended. CONTRACTOR shall retain all-
such documentation for all covered employees, for the period- prescribed by the law.

93  Ineligible Person shall be any individual or entity who; Is currently excluded, suspended,
debarréd or otherwise ineligible to participate in the federal health care programs; or has been convicted of
a criminal offense related to the provision of health care items or services and has not been reinstated in the
federal health care programs after a period of exclusion, suspension, debarment, or ineligibility.

94  CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.
CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly relative to this
Agreement. CONTRACTOR shall screen all current Covered Individuals within sixty (60) days of
execution of this Agreement to ensure that they have not becomée Ine‘ligi’bl‘e Persons unless CONTRACTOR
has performed such screening on same Covered Individuals under a separate agreement with COUNTY
within the past six (6) months. Covered Individuals shall be required to disclose to ‘CONTRACTOR
immediately any debarment, exclusion or other event that makes the. Covered Individual an Ineligible
Person. CONTRACTOR shall riotify COUNTY within five (5) business days after it becomes aware if a'
Covered Individual providing services directly relative to this Agreement becomes debatred, excluded or
otherwise becomes an Ineligible Person.

9.5  CONTRACTOR acknowledges that eligible Persons are precluded from providing
federal and state funded health care services by contract with COUNTY inthe event that they .are
currently sanctioned or excluded by a federal or ‘state law enforcement regulatory or licensing agency. If
CONTRACTOR beconies” aware that a Covered Individual has become an Ineligible Person,
CONTRACTOR shall remove such individual fiom responsibility for, or involvement with, COUNTY
business operations related to this Agreement.

9.6  CONTRACTOR shall notify COUNTY. within five-(5) business days if a Covered Individual
or entity is currently excluded, suspended or debarred, oris identified as such after being sanction screened,
Such individual or entity shall be promptly temoved from participating in any activity associated with this
Agreement.

BOS 3-8 10/28/14; 3-5 10/20/15,-S8J#15-248 Page 8-0f25
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Contract ID #{(PSA-0001746)

10.  Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any of the work
or services under this Agteement without the priot written approval of the COUNTY;; but this provision shall
not require the approval of contracts of employment between the CONTRACTOR and personnel assigned
under this Agreement, or for parties'named in the proposal and agreed to under this Agreement,

11.  Disputes

11.1  Theparties: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 Purchasing

‘Department’s Compliance Contract Officer who shall furnish the decision in writing. The decision of the

COUNTY'’s Compliance Contract Officer shall be final and conclusive unless determined by a court of
competent jutisdiction to have been fraudulent, capricious, arbitraty, or so grossly erroneous to imply bad
faith. The CONTRACTOR shall proceed diligently with the performance of this Agreement p‘endin‘g the
resolution of a dispute,

112 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 if the first séssion is not successful. The parties shall share.the cost of the mediations.
12.  Licensing and Permits

CONTRACTOR shall comply with-all State or other licensing requirements, inciuding but not limited
to the provisions of Chapter 9 of Division 3 of the Business and Professions Code. All licensing requirements
shall be met at the time proposals are submiitted to. the COUNTY. CONTRACTOR warrants that it has all
necessary permits, approvals, certificates, ‘waivers and exemptions necessary for performance of - this
Agreement as required by the laws and regulations of the United States, the State of California, the County
of Riverside and all other-governmental agencies with jurisdiction, and shall maintain these throughout the
term of this Agreemetit.

13.  Use By Otlier Political Entities

The CONTRACTOR agrees t6 extend the same pricing, terms, and conditions as stated in this
Agreement 1o each and every political entity, special district, and related non-profit. It is understood that
other entities shall make purchases in their own name, make- direct payment, and be liable directly to the
CONTRACTOR; and COUNTY shall iri no way be responsible to CONTRACTOR for other entiies
purchases.

14,  Non-Discrimination

BOS 3-8 10/28/14; 3-5 10/20/15, SSJ#15-248 Page 9 of 25
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Contract ID # (PSA-0001746)

CONTRACTOR shall not be discriminate. in the provision of services, ‘allocation of benefits,
accommodation in facilities, of employment of personnel on the basis of ethnic. group identification, race,
religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex
in the performance of this Agreement; and, to the extent they shall be found to be applicable hereto, shall
comply with the provisions of the California Fair Employment and Housing Act (Gov. Code 12900 et. seq),
the Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C.
$1210 et seq.) and all ‘other applicable laws or regulations.

15.  Records and Docunents

CONTRACTOR shall make available, upon written request by any duly authotized Federal, State, or
COUNTY agency, 4 copy of this Agteement and such books, documents and records as are necessary 1o
certify the nature and extenl of the CONTRACTOR’s costs related to this. Agreement. All such books,
‘documents and records shall be maintained by CONTRACTOR for at least five years following termination
of this Agreement and be available for andit by the COUNTY. CONTRACTOR shall provide to the
COUNTY reports and information related to this Agreement as requested by COUNTY.

16.  Confidentiality

16.1 The CONTRACTOR shall not use for personal gain or make other improper use of privileged
or confidential information which is acquired in connection with this Agreement. The term “privileged or
confidential information” includes but is not limited to: unpublished or sensitive technological or scientific
information; medical, personnel, or security records; anticipated material rcquifements or'pﬁcing_/'pu‘rchasihg
actions; COUNTY information or data which is not subject to public disclosure; COUNTY operational
procedures; and knowledge of seléction of contractors, subconiractors or suppliers in advance of -official
announcement.

16.2 'The CONTRACTOR shall protect from unauthorized disclosuré names and other identifying
information concerning persons receiving services pursuant to this Agreement, except for general statistical
information not identifying any person. The CONTRACTOR shall not ise ‘such‘information for any purpose
other than carrying out the CONTRACTOR's obligations under this Agreement. The CONTRACTOR shall
promptly transmit to the COUNTY all third party requests for disclosure of such information. The.
CONTRACTOR shall not disclose, except as otherwise specifically permitted. by this Agreement or
authorized in advance in writing by the COUNTY, any such information 6 anyone other than the COUNTY.
For purposes of this paragraph; identity shall include, but not be limited to, name. identifying number,
symbol, or other identifying particulars assigned to the individual, such as fingér or voice print or a

photograph.
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Contract ID # (PSA-0001746)

17. _Administration/Contract Liaison
The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf of the
COUNTY. The Purchasing Department is to serve as. the liaison with CONTRACTOR in connection with

this Agreement.
18.  Notices

All correspondence and notices required or-contemplated by this Agreement shall be delivered to the
respective parties at the addresses set forth below and are deemed submitted two days after their deposit in
the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

Department. of Animal Services, HLP, Inc.

Western Riverside Shelter, Fiscal Division Chameleon Software Products
6851 Van Buren Blvd. 0888 West Belleview Ave. #110
Jurupa Valley, CA 92509 Liftleton, CO 80123

19.  Force Majenre

If either party is unable to comply with any provision of this Agreement dug to causes beyond its
reasonable control, and which could not have been reasonably anticipated, such as acts of God; acts of war,
civil disorders, or other similar acts, such party shall not be held liable for such failuré to comply.
20. EDD Reporting Requirements

In order to comply with child support enforcement requirements of the State of California, the
COUNTY may be required to submit a Report of Independent Contracter(s) form DE 542 to the Employment
Development Department. The CONTRACTOR agrees to furnish the required data and certifications to the
COUNTY within 10-days of riotification of award of Agreement when. required by the EDD. This data will
be transmitted to governmental agencies charged with the establishment and enforcement of child support
orders. Failure of the CONTRACTOR to timely submit the data and/or certificates required may ‘result in the
contract being awarded to another contractor. In the event. a contract has been issued, failure of the.
CONTRACTOR to comply with all federal and state repotting requirements for child support enforcement
or to comply with all lawfully served Wage and Earnings Assignments Orders and Notices of Assignment
shall constitute a matesial breach of Agreement. If CONTRACTOR. has ‘any. questions concerning this
reporting requirement, please call (916) 657-0529. CONTRACTOR should also contact its local
Employment Tax Customer Service Office listed in the telephone directory in the State Governinent section

under “Employment Development. Depariment” or.access their Internet site at www.edd.ca.gov.
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21.  Hold Harmless/Indemnification
21.1. CONTRACTOR shall indemnify and hold harmless-the County of Riverside, its Agencies,
Districts, Special Districts and Departments, their respective directors, officers, Board of Supervisors, elected

and appointed officials, employees, agents and representatives (individually and colle¢tively hereinafter
referred to as Indemnitees) from ‘any liability, action, claim or damage whatsoever, based or asserted upon
any services of CONTRACTOR, its officers, employees, subcontractors, agents or representatives. arising
out of or in any way relating to this Agreement, including but not limited o property damage, bodily. injury,
or death or any other element of any Kind or nature. CONTRACTOR shall defend the Indemnitees at its sole
expense including all costs and fees (including, but not limited, to attorney fees, cost of *ihveSti'gaﬁ'on, defense
and settlemerits or awards) in any claim or action based upon such acts, omissions or services.

212 With respect to any action or- claim subject to indemnification herein by CONTRACTOR,
CONTRACTOR shall, at their sole cost, havathe.ri_ght to use counsel of their own choice and shall have the
right to adjust, settle; or compromise any such action or claim without the prior consent of COUNTY:
provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits or
circumscribes CONTRACTOR indemnification to Indemniteés as set forth herein.

213 CONTRACTOR’S. obligation hereunder shall be satisfied when CONTRACTOR has
provided to COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action
or claim involved.

214 Thespecified insurance limits required in this Agreement shall in no-way limit or cifcumgcﬁba
CONTRACTOR'S obligations to. indemnify and hold harmless the. Indemnitees heréin from third party.
claims.

22, Insurance

22.1  Without limiting-or diminishing the CONTRACTOR'S obligation to-indemnify or hold the
COUNTY harmless, CONTRACTOR 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
insuranee section-only, the COUNTY herein reférs to the County of Riverside, its Agencies, Districts, Special
Districts, and Departments, their respective directors, officers, Board of Supervisors, employees; elected or
appoinied officials, agents, or representatives as Additional Insureds.

A. Workers’ Compensation:

If the CONTRACTOR has employees as defined by the State of California, the CONTRACTOR shall
maintain statutory Workers' Compensation Insurance (Coverage A) as presctibed by the laws of the State-of
Califdmia. Policy shall include Employers® Liability (Coverage B) including Occupational Disease with
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limits not less than $1,000,000 pet person per accident. The policy shall be endorsed to waive. subrogation
in favor of The County of Riverside,

B. Commeicial General Liability:

Commercial General Liability insurance coverage, including but not limited to, premises l'iabilfty,_
unmodified contractual liability, products atid completed opérations liability, personal and advertising injury,
and cross liability coverage, covering claims which may arise from or out of CONTRACTOR’S performance
of'its obligations hereunder. Policy shall name the COUNTY as Additiorial Insured: Policy’s limit of liability
shall not be less than $1,000,000 per occurrence combiried single limit. If such insurance contains a general
aggregate limit, it shall apply separaiely to this agreement or be no less than two (2) times the occuirence
limit.

C. Vehicle Liability:

If vehicles or mobile equipment is used in the performance of the obligations-under this Agteement,.
then CONTRACTOR shall maintain liability insurance for all owned, non-owned, or hired vehicles so used
in-an amount not less than $1,000,000 per occurrence combined single limit. If such insurance contains a
general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the
ocourrence limit. Policy shall name the COUNTY as Additional Insureds.

D. General Insurance Provisions - All lines:

1) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State of
California and have an A M BEST rating of not léss than A: VIII (A;8) unless such requirements are waived,
in writing, by the County Risk Manager. If the County’s Risk Manager waives a requirement for a particular
insurer such waiver is-only valid for that specific insurer and only for one policy term.

2) The CONTRACTOR must declare its insurance self-insured retention for each coverage required
herein. If any such sélf-insured refention exceeds $500,000 per occurrence each such retention shall have the
prior written consent of the Co’unty Risk Manager before the commencement of operations under this
Agreement. Upon notification of self-insured retention unacceptable to the COUNTY, and at the eléction of
the Country’s Risk Manager, CONTRACTOR’S carriers shafl either; 1) réduce or eliminate such self-insured
retention as respects this Agreement with the COUNTY, or 2) procure a bond which guarantees payment of
losses and related investigations, claims administration, and defense costs and expenses.

3) CONTRACTOR shall cause CONTRACTOR’S insurance carrier(s) to furnish the County of
Riverside with either 1)a properly executed original Certificate(s) of Insurance and certified original copies.
of Endorsements effecting coverage as required herein, and 2) if requested to do so orally or in writing by

the County Risk Manager, provide otiginal Certified copies of policies including all Endorsements and all
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attachments- thereto, showing such insurance is in full force and effect. Further, said Certificate(s) and
policies of insurance shall contaih the covenant of the insurance carrier(s) that thirty (30) days written notice
shall be given to the County of Riverside prior to any material modification, cancellation, expiration or
-reduction in coverage of such insurance. In the event.of a material modification, cancellation, expiration, or
reduction in coverage, this. Agreéement shall terminate forthwith, unless the County of Riverside receives,
prior to such effective date, another properly executed original Certificate of Insurance and original copies
of endorsements or certified original policies, including all endorsements and attachments thereto evidencing
coverage’s set forth herein and the insutance required herein js in full force and effect. CONTRACTOR shall
not commence operations until the COUNTY has been furnished original Certificate (5) of Insurance ‘and
certified original copies of endofsements and if requested, certified original policies of insurance including
all endorsements and any and all other attachments as required in this Section. An individual authorized by
the insurance carrier shall sign the original endorsements for each policy and the Certificate of Insurance.

4) It is understood and agreed to by the parties hereto that the CONTRACTOR’S insurance shall be
construed as primary insurance, and -the COUNTY'S insurance and/or deductibles and/or self-insured
retention’s'or self-insured programs shall not be construed as ‘contributory.

5) If; during the term of thls Agreeinent 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 peiformance of the scope
of work; or, the term of this Agreement; including any extensions. thereof, exceeds five (5) years; the
COUNTY reserves the right to adjust the types of insurance and the monetary limits of liability required
under this: Agreement, if in the County Risk Manager's reasonable judgment, the amount or type of insurance
carried by the CONTRACTOR has beconie inadequaté..

6) CONTRACTOR shall pass down the insurance obligations contained herein to all tiers of
subcontractors working under this Agreement.

7) The insurance requirements contained in this Agreement may be met with a program(s) of self-
inSurance acceptable to the COUNTY.

8) CONTRACTOR agrees to-notify COUNTY of any claim by a third party or any incident or event
that may give rise to a claim arising ffom the performance of this Agreement.

23.  General
23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by operation of
law or otherwise, without the prior written consent of COUNTY. Any attempt to delegate or assign any

interest herein shall be-deemed void and of no force or effect,
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232 Any waiver by COUNTY of any breach of any one or more of the terms of this. Apgreement
shall not be construed to be-a waiver of any subsequent or other breach of the same or of any other term of
this Agreement. Failure on the part of COUNTY 1o require exact, full, and complete compliance with any
terms of this Agreement shall riot be construed as in any manner changing the terms or preventing COUNTY
from enforcernent of the terms of this Agreement.

233 In the event the CONTRACTOR receives payment under this Agreement, which is later
disallowed by COUNTY for nonconformance with the terms of the Agreement, the CONTRACTOR shall
‘promptly refund the disallowed amount to the COUNTY on request; or at its-option the COUNTY ay offsst
the amount disallowed from any payment due to the CONTRACTOR.

234 CONTRACTOR shall not provide partial delivery or shipment of services or products
unless specifically stated in the Agreement.

23,5 CONTRACTOR shall not provide any services or products subject to ary chattel mortgage
or under a conditional sales contract or other agreement by which an iriterest is retained by a third party. The
CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or
provided to COUNTY pursuant to this Agreement, free from all liens, clains, or encumbrances..

23.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the ‘same type or
equivalent equipment, products, materials or services from other sources, when deemed by the COUNTY to
be in'its best interest. The COUNTY resetves the right to purchase more or less than the quantities specified
in this Agreement.

23.7 The COUNTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's
petformance under this Agreement, including, if stated in thé Agreement, providing the CONTRACTOR
with reasoniable facilities.and timely access to COUNTY data, information, and personne].

23.8 CONTRACTOR shall comply with all applicable Federal, State and local laws and
regulations. CONTRACTOR will comply with all applicable COUNTY policies and procedures. In the event
that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR shall
comply with the more restrictive law or regulation..

239 CONTRACTOR shall comply with all air poltution control, water pollution, safety and health
ordinances, statutes, or regulations, which apply to performance under this Agreement.

23.106 CONTRACTOR shall comply withi all requirements of the Occupational Safety and Health
Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of
California (Cal/OSHA).
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23.11 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 Court of the
State of California located in Riverside, California; and the parties waive any provision of law providing for
a change of venue to another location. In the event any provision in this Agreement is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless
continue in full force without being impaired or invalidated in any way.

23.12. ‘This Agreement, including.any attachments or exhibits, constitutes the entire Agreement of
the: parties with respect to its subject matter and supersedes all prior and. conteriporaneous represertations,
proposals, discussions and communications, whether oral or in wiiting. In the evént of any inconsistency
among this Agreement and the attachments or exhibits, the language in this Agreement shall control. This
Agreement may be changed or modified only by a written amendment sigried by authorized representatives
of both parties.

IN:WITNESS WHEREOF, the Paities hereto have caused their duly authorized representatives to execute -
this Agreement.
COUNTY OF RIVERSIDE, a political HLP INC., an Arizona corporation

‘subdivision of the.Stat¢ of Cglifornia ’”‘ag‘-
By: )/ 'M _—7 By: ) b

V. Manuel Perez, Chaifhifin Sean Smith-
Board of Supervisors Chief Executive Officer

Dated: _JUN 0 9 2020 Dated: _March 24, 2020

ATTEST:
Kecia R. Harper
Clerk of the Board

By: _k‘t@ﬂéﬁ”ﬂ( %‘wf

Deputy

APPROVED AS TO'FORM:
Gregory P. Priamos
County Counsel

By:

Susanna N. Oh
Deputy County Counsel
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| EXHIBIT A%
SCOPE OF SERVICES

CONTRACTOR shall provide the following deliverables to the COUNTY. Specific functions to be

performed by CONTRACTOR shall include, but are not limited to the following:
1. DELIVERABLES.

1.1 Chameleon/CMS Software (thie “Softwarc”) Support. CONTRACTOR shall provide
the COUNTY Software Support as set forth below:

1.1.1

1.1.2

1.1.3

1.14

1.1.5.

System On-Line Help — Internet access to Software support help files.

Internet Web. Site System Technical Support — Registered user access to recéive

‘mail, post messages; and upload/download data, and access training videos.

Technical Support Hotline — Telephone Support Monday through Friday, except
federal holidays, between the hours of 7:00am PST and 5:00pm PST. Other hours
available by pré-arrangement.

“System to System‘"lTechnical' Support — Direct, real-time support via internet.

during Technical Support Hotline hours.

In-Person Support - In the event that off-site or remote support fails to resolve the

problem within Chameleon Software, CONTRACTOR may provide in-person
support at the discretion of CONTRACTOR.

1.2 Maintenance. CONTRACTOR shall provide Chameleon/CMS Software Maintenarice as-

set forth below:

1.2:1

1.22

Diagnosis — Upon receipt.of notification from the COUNTY regarding an apparent
error or problem with Chameleon Software, CONTRACTOR will use

commercially rteasonable efforts to promptly investigate the issue.

CONTRACTOR staff will advise the COUNTY that either the error does not exist
in Chameleon Software, or confirm that one does exist and provide a solution or
correction.

Upgrades and New versions — CONTRACTOR shall provide the COUNTY: all
new upgrades and versions of the Software and shall warrant them the same as all

initial purchases.
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1.23  Corrections —~ CONTRACTOR shall make corrections in software code available
to the COUNTY as they become necessary and available. CONTRACTOR shall
make corrections as soon as possible upon the COUNTY’s as well as other
Chameleon site’s reporting of the need.

1.3  WebLicensing Processing Services. CONTRACTOR will accommodate online animal
license. purchases and renewals through CONTRACTOR’s LicensePet.com. Upon
completion of the licensing or donation transaction, customers will be redirected 1o. the.
COUNTY’s online credit card vendor payment portal.

1.3.1 Animal license renewal information is transmitted (encrypted) via
CONTRACTOR’s provided transmittal application (crreritly CONTRACTOR’s
KnowledgeRocket application) from the COUNTY’s SQL database server.

1.32 CONTRACTOR will transmit (encrypted) animal licensing data back to the
COUNTY’s Chameleon database on a daily basis; ensuring COUNTY staff
always has access to current-animal licensing information. Animal licensing data
will be updated via CONTRACTOR’s LockBox Plus program. Old animal
licenses: will be renewed; new animal licenses and receipts will be created:
microchip records will be created; images or proof of vaccinations/spay or neuter
certificates are attached to the license record. New animal licenses will be
processed via CONTRACTOR’s LockBox Plus program using Scribber
Technology and license tag numbers will be- issued in sequence. based on
jurisdiction and according to licensing parameters providéd to CONTRACTOR
by COUNTY.

1.3.3 CONTRACTOR shall provide daily transaction summaries to the COUNTY
detailing the work completed.

1.3.4 CONTRACTOR shall respond in a titnely manner for WebLicensing issues such
asniot able to download licenses or issues related to Lockbox programming issues.

1.3.5 COUNTY will ensure that the license number (LicenseNo), person identifier
(PersonlID), and animal identification (AnimalID) are on the license notices.

1.3.6.  COUNTY is responsible for handling inquiries.from the public.
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1.3.7  COUNTY agrees to provide a link on their website to the WebLicensing service.
1.3.8 COUNTY will be responsible for reconciling their bank statement with
WeBLicénsing transactions. CONTRACTOR will update Chameleon with the
‘transaction identification humber and-authorization code received from ELAVON.
The Crystal Lockbox Daily Deposit report and other provided Crystal Teports can
be-used to facilitate this task.
1.4 Services will terminate if annual fee or transaction fees are not paid and COUNTY will be
required to cease use of all CONTRACTOR products associated with WebLicensing
services.
1.5 WebDonation Scrvices (included with WebLicensing upon Cotinty request).
CONTRACTOR will accomimodate online donations allowing the public to include a
donation with the WebLicensing transaction or submit a new or additional donation at any
time..
L5.1  Person records will be processed via CONTRACTOR’s Lockbox Plus program
using Scrubber Téchnology, which matches the Donation records-with existing
person records in the database.
1.5.2 Receipt will be-created.
1.6 WebChameleon Software Annual Support and Maintenance.
1.6.1 Requirements for WebChameleon:
1.6.1.1 Chameleon v44 or ‘higher.
1.6.1.2 A Web server that supports SSL encryption and has access to the
Chameleon database,

1.6.1.3 A website and unigue domain name for the application with a valid
SSL certificate (NOTE: this is necessary before CONTRACTOR
begins installation).

1.6.1.4  NET Framework 4.5

1.6.1.5  Web Server will need SAP-Crystal Reports runtime to be installed in
order to run reports.

1.6.1.6  SQL Server 2008 or newer.
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1.6.1.7  Forall platforms, CONTRACTOR recommends upgrading to the Jatest
Windows Service Pack and critical updates available from the Window
Update website to ensure the best compatibility -and security.
Installation of the latest Windows Service Pack may be required on
some operating systems.
1.7 IMAGE ENTRY/VETIMPORT.

1.7.1  Setup IMAGE ENTRY application that allows COUNTY to batch scan rabies
certificates received from local vetetinary clinics and send to CONTRACTOR for
data entry professionals to do the keypunching for COUNTY.

1.7.2 Upload electronic file received via email from local veterinary clinics in a Text
(Tab delimited) (*.txt) format to CONTRACTOR website.

1.7.3  Services will terminate if annual fee or transaction.fees are not paidand COUNTY
will be required to cease use. of all CONTRACTOR products. associated with
IMAGE ENTRY and VETIMPORT services.

1.8 VIOLATION INSERT.

1.8.1 CONTRACTOR shall setup application that will insett records.into the Violation
and Violation Offense Tables accorditig 1o ¢lient specifications based on dafa in
the Animal database.

1.8.2  Services will terminate if annual fee is not paid and COUNTY will be required to
cease use of all CONTRACT ORpro.ducts associated with VIOLATION INSERT
services

1.9 CHAMMAPPING (GPS Insight API Interface). Develop ability to integrate autornatic
vehicle location data into Chameleon/CMS database.

1.9.1 CONTRACTOR shall develop an interface to retrieve- vehicle. location data via
GPS Insight’s GPSI API V2.

1.9.2 CONTRACTOR shall update the appropriate tables in Chameleon/CMS.
Integration will use data tetiumed for all vehiclés using provided login credentials

within a given time period.
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1.9.3 CONTRACTOR shall also modify Chameleon MapExplorer to retain-appropriate
mapping functionality within Chameleon/CMS.

1.9.4 CONTRACTOR does not warrant the success of the application against: failure of

the network.

1.9.5  This interface is external to the Chameleon/CMS software product, No changes
will bé made to Chameleon/CMS itself.

1.9.6.  The interface will requite the COUNTY purchdise and maintain an annual Certified
Data Connection License at.a rate 0f$L920.00. This will be invoiced separately
when interface is put into production and annually thereafter.

1.9.7  The COUNTY will install Chameleon MapExplorer (ME).on one workstation with
a network path to a shared directory. The thought being that this woikstation will

run the map creating the file in a directory that all users can have access to:

1.9.8 The COUNTY will instalil GOOGLE EARTH on workstations. of chaice to- view'

the map, creating a link to the file generated by the workstation running ME.

2. Additional Provisions.

2.1

2.2

Professional Services Warranty. The Services provided by CONTRACTOR shall be
performed in a professional manner-and shall be in accordance with generally accepted
industry standards for-the.software services and consulting industry. CONTRACTOR
represents and warrants that.the‘Services shall be provided by persoris with knowledge and
skills and shall be performed in .a professional manner and shall be in accordance with
generally accepted industry standards for the software services and consulting industry.

System Performance Warranty. CONTRACTOR represerits and warrants that
following Software integration and implementation, the Software and all othér deliverables
furnished hereunder by CONTRACTOR will: (i) meet the functionality requiréments as
stated herein and'(ii) be free. from all material defects, CONTRACTOR further represents
and warrants that all CONTRACTOR provided software configurations, modifications,
customizations, data conversions, calculations and interfaces will function properly,
separately and as a fully integrated system, and when operated together will not cause any

material delays, defects, or problems with the Software. Nothing in this section is a
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‘warranty by CONTRACTOR of the accuracy of COUNTY's data and to the extent an error
in COUNTY's data, hardware or other software causes a-system performance problem, that
problem is not a breach of this warranty.

2.3 Warranty Remedy. With respect 10 a violation of the system performance warranty
described in Section 3, above, the COUNTY's remedy shall be as follows:

2.3.1  COUNTY shall provide CONTRACTOR with written notification of the error
and a detailed explanation of why the error constitutes a warranty violation as
measured against the warranties herein, An "error" or "warranty violation” docs,
not include network, hardware or other software issues on the COUNTY's
systems that cause disruptions, errors, or slow-downs. CONTRACTOR. shall
provide COUNTY ‘with. a problem identification and tresolution plan for the.
warranty violation within five (5) calendar days of receiving notification.
CONTRACTOR shall work with the COUNTY to promptly resolve the warranty
issue within the agreed resolution plan timeframe after submitting the problem
identification and resolution plan. CONTRACTOR shall use commercially
reasonable éfforts to satisfactorily resolve the warranty issue within thirty (30)
‘calendar days, or as otherwise.agreed to by the parties after being notified of a
‘warranty violation.

232  If said warranty violation is preventing the COUNTY from ‘using the Software
and Services for Productive Use (a "Critical Violation"), CONTRACTOR shall
respond to the notification within twenty-four (24) hours with a proposed
resolution plan. CONTRACTOR will dedicate sufficient resources to
satisfactorily resolve the Critical Violation as soon as. practicable according to
the resolution plan. CONTRACTOR will use commercially reasonable efforts
to satisfactory resolve the resolution within (7) calendar days after being notified
of a Critical Violation.

2.3.3  For purposes of this Section, "Resolution of an error" shall include but not be

limited to the following:
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2331

2-3302
2333
2334

Provide a workaround for the error that allows the Software and/ot
System to support the COUNTY's: business operations; or

Provide manual processing; or

Provide a system fix or update; or

Provide a correction to the: Software and/or System setup.

234 Ifafter thirty (30) calendar days from notification CONTRACTOR is unable to.

correct the warranty violation, then CONTRACTOR shall refund amounts paid

for the initial Chameleon/CMS license for day 31 and following until such time

as problemis resolved or all amounts paid for the initial Chameleon/CMS license

are refunded. The remedies specified in this section are not exclusive of any
others COUNTY may have.
2.4  Software License Agreements. COUNTY's use of the software provided by HLP; Inc. is

subject to the terms of the Chameleon/CMS Sofiware License Agreement,

Chameléeon/Public Access Software License, or the Certified Data' Connection License

Agreement as applicable.

24,1  Queryirig, inserting or updating any tables or objects in the Chameleon/CMS

database is-a violation of the Chameleoi/CMS Software License Agreement.

2.42 All HLP products listed are copyrighted inder the Chameleon/CMS ‘Sofiware

License, Certified Data. Corinection Software License and/or the Public Access

Software License and the Client use of all HLP products is subject to all terms and

conditions of those licenses.
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 EXHIBIT “B”
PAYMENT PROVISIONS

The CONTRACTOR ‘shall provide Chameleon Management System (CMS) Software Support and
Maintenance. The COUNTY shall not bé entitled fo any tangible personal property as part of the annual
support and maintenance.

; e Unit of Service
QTY Description Desciintion Total

Chameleon/CMS Unlimited Support & Maintenance

1 licensed for 1 single Server, Unlimited Workstations & Per Server $24,000.00
Unlimited Field Service Units
Annual Certified Data Connection support & P

1 maintenance - Violation Table ki Annual $960.00

I Annual WebLicensing/WebDonation Service Fee Annual $3,840.00
Annual Service Fee Chameleon Image Entry
Data entry transaction fees will be invoiced separately Annual $1,920.00
as accrued
WebChameleon Software Annual -Support &: : s

b i e ppe Annual $2,880.00
Annual Certified Data Connection Support & ;

: Maintenance - GPS Insight API'InterfI‘;Ee Anmual §1,920.00
WebChameleon Software Annual Support &

- Maintenance - Concurrent User (10 LI + 2 Chief/TT i, iy B

a7 increase of users under F ield Sef'vices — (42 field ) Annual $33,520.00
officers + 6 RVTs + Mobile SN Bus)
Net inclusive of applicable sales tax’ SUBTOTAL $71,040.00
Entry Transaction Fees: '
‘Total cost of fees fluctuates based on the no. of actual entries

Image Transactions Fee Per Entry $0.79
Vet Import Transaction Fee Per Entry $0.79
‘WebLicesing Transaction Fee. Per Entry $0.35
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ATTACHMENTS

Attachment 1 — Chameleon /' CMS Software License Agreement (Two Pages)
Attachment:2 — Certified Data Collection License Agreement (Two Pages)
Aftachment 3 — Chameleon / Public Access Software License Agreement (Two Pages)
Attachment 4 — Escrow Agreement (Fifteen Pages)

B P
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ATTACHMENT 1

CHAMELEON / CMS SOFTWARE
LICENSE AGREEMENT

This is-a legal and binding agreement betwaen the County of Riverside (“Purchaser”) and HLP, INC.
("HLP"). The request of the Purchaser for the Chameleon / CMS Software Package ("CMS") and Llcense,
and the acceptance. of payment for such by HLP, is an acceptance of the terms and conditions set-forth
unger the agreement befween the County -and. HLP Inc., Professional Services Agreement No. PSA-
0001748.

I GRANT OF LICENSE and USE :

HLPshall grant Purchaser this License for use of CMS at the time of payment. HLP grants rio software
licenses whatsoever, either eXpIICitiy or implicitly, except by. full payment for the CMS Software, This
license entities the Purchaser the right to-install CMS on a single Server unit to be used by any number of
Client-Workstations. Additional Servers require additional Licenses, except as stated under Terms and
Restrictions. This License Agreément is with the designated Purchaser only. This Purchaser may not
rent, lease, give, sell or in any way transmit any part of the CMS Software Package to an unauthorized,
unllcensed entity. This is a non-exclusive, non-transferable license 1o the use of CMS.

I .PAYMENT :

* Payment for. CMS is defined as two parts: 1) Cost of initial License and 2) Support and Maintenance.

* The “Cost of initial License” is. currently fixed ata publtshed price and is a one time fee.

*The “Support and Maintenance” cost is figured by the size of the Purchaser’s network, and this fee is
billed monthly, quarterly, or annually. The formula is a fixed amount for the Server plus a fixed amount for
each client workstation that uses CMS for daily operations. “The amounit’ changes as the numbers of
‘workstations change unless the Purchaser is paying for “unlimited” users. Annual increases shall not
exceed the Consumer Price Index as set forth-under the agresment betiveen the County and HLP, Inc.,
Professional Services'Agreement, Page 3.2, 'Compensatlon

* All of the above payment conditions must be met in accordance with terms and conditions set forth
underthe agreement between the County and HLP Inc. Page 3, Section 3, “Compensation.” in order for
the Purchaser to hold a current, valid CMS License.

HI. OWNERSHIP :

* Title to. CMS shall remain with HLP. The CMS product name, soffware, docurnentahon -and other
material parts of the CMS package are owned by HLP and may nut be- Teproduced.in any form except as
stated under Terms and Restrictions, CMS Software contains the proprietary technology of HLP, INC.

*All modifications; additions, upgrades; and new versions provided for under Support and Malmenance
are considered part of this fitle and subject to the conditions of this License.

* Purchaser hereby acknowledges HLP's copyright of CMS regardless of whether the copyright notice:
appears on CMS or whether it has been filed with the United States Copyright Office,

V. TERMS and RESTRICTIONS :

* The Purchasgr shall receive an executable.copy of CMS Software. The Purchaser may load, copy, or
transmit CMS, in whole or in part, only as is necessary for. execution, backup, and hot standby.

* Purchaser may modify or merge CMS solely for execution by itself. Any-part of this Software included in
.such adaptations will continue to be subject to this License..

* HLP shall bill the Purchaser a Support & Maintenance. FEE periodically using the formula under
“Payment”. This bill is due and payable within thirty days of receipt.

*'HLP reserves the right 1o revoke this License if the Suppoit & Maintenance FEE becomes delinquent.
and'is not remedled in accordance with terms and conditions set forth under the agreement between the-
County and HLP Inc. Page 3, Section 3, “Compensation.”. The Purchaser shall then cease use of CMS.

* Purchaser agrees not to reverse engineer, deconipile, or disassemble CMS.

V. MAINTENANCE :

HLP .agrees to provide the following maintenance services:
* NEW VERSIONS: New Versions are major changes to the look or feel of CMS. All new versions arg:
inéluded and guaranteed to all Purchasers,
* UPGRADES:  As requests for improvements are accumulated from more than one Purchaser, they will
be incorporated into periodic Upgrades. These upgrades are included and’ guaranteed o all Purchasers.



* DIAGNOSIS: Technical personnel will diagnose the cause of system problems &nd refer the Purchaser
to the appropriate avenue of correction. HLP shall correct the problem only if the cause is'a bug in CMS.

* CORRECTIONS: Corrections in CMS code will be available to-all Purchasers through the technical
support office. Coriections will be made as soon as possible. after reported-and. prioritized as.io urgency
to CMS' operations.

Vi, SUPPORT:

HLPagrees to provide the following support services;
* TECHNICAL SUPPORT LINE: This shall erititle the Purchaser faster access to a technical support
person for questions.of high priority. Calls are.answered during business days and hours and referred to
the: appropriate staff person. Requests may be faxed or left on the message service when lines are busy
or efter hours. Evenings, weekénds, and holidays are-available by pre-arrangemerit.
* SYSTEM to SYSTEM: When requested, HLP can. provide the:Purchaser direct support via moden and
communication software in real time..
* SYSTEM ON-LINE HELP: CMS contains comprehensive, -context-sensitive, and hypertexted HELP
files that are installed with the software and upgraded as needed.
* INTERNET WEB SITE: An internet site is available 24 hours and 7 days to registered Users.
Questions, suggestions, and commenis may be posted to other Users orthe HLP staff, Data can be
uploaded and down loaded, all through a local aceess call.
* PERSONNEL ON-SITE: If, for any reasan; HLP cannot resolve the Purchaser's request by the means
of support listed above, and HLP deeims the request critical, then HLP staff may visit the-Purchaser's site
to resolve the problem.

Vil SOURCE CODE ESCROW::

* This License does not include or-cover access in- any way to the CMS Source Code.

* HLP has placed in escrow all.current Source Code for CMS with an authorized escrow Agent.

* The Purchaser shall be entitled to claim a copy of the CMS Source Code under the terms and
conditions:set forth in the Chiameleon/CMS Source Code Escrow Agreement,

VIl LIMITED. WARRANTY
* HLP is the owner of CMS and has the right to-grant the Purchaser this license. to- use the samie without
violating any rights of any third party, and there is currently no actual or threatened suit by any such third
party based on the alleged violation 6f stich righit by HLP,
* HLP warrants that CMS will perform substantially in accordance with it's intended use.

* If CMS does not perform as represented and can not be remedied. within a reasonable time, HLP will
refund the initial cost of this License: only..
* HLP does not warrant performance -of CMS if it is modified by persons other than the staff of HLP.
* HLP does not warrant that the execution of CMS will be uninterrupted or error free.
* HLP does not warrant that other software programs or ‘computer hardware will not interfere with it's
execution.
* HLP disclaims all other warranties, either expressed or implied.

IX. LIABILITY:

Under this agreement, HLP's liability. for damages to the Purchaser resulting from the use of CMS shall
not éxceed the amount of the Purchaser's initial License. Under this agreement, HLP shall not be liable
for any damages resulting from loss of data or use, lost profits or revenue, or any mcrdental or
consequential damages.

X, TERMINATION:

HLP may terminate any License granted if Purchaser fails: to observe this agreement, and such condition
is not remedied within: thirty days after written notice has been gwen Purchaser, Purchaser will then
destroy all copies ard adaptations of all versions of CMS and ceify in writing that such has been. done.

COPYRIGHTED AND NON NEGOTIABLE
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ATTACHMENT 2

CERTIFIED DATA CONNECTION
LICENSE AGREEMENT

This is a legal and binding agreement between the County of Riverside (“Purchaser”) and HLP, INC..
("HLP"). The' request of the Purchaser for the custom interface to. Chameleon/cms Software and- the
Certified Data Connection (CDC) License, and the -acceptance ‘of payment for such by HLP, is an
-acceptance of of the terms arid conditions set forth under the agreement between the County and HLP
Inc., Professional Services Agreement No. PSA-0001746.

.  GRANT OF LICENSE and USE :

HLP shall grant Purchaser this License for the use of the CDC interface at the time- of payment. HLP
grants no licenses whatsoever, either explicitly-or implicitfy, except by full payment. This. License entitles
the Purchaser the right to install the custom interface and qualify for a cerified data connection.. This
License Agreement is with the designated Purchaser only. This Purchaser may not rent, lease, give, séll
or in any way transmit any part of the CDC License to an uriauthorized, unlicensed entity. This.is a non-
exclusive, non-transferable license to the use of the CDC.

IL. PAYMENT : _ _ o

All payment conditions must be met in order for the Purchaser to hold a valid CDC Licenae. Payment for
CDC License is defined as two parts: .

* The one-time fee for the custom interface with Chameleon/cms Software.

* The annual fee for Support and Maihtenance.

. OWNERSHIP ; ' _

*Title to the custom interface and the CDC License shall remain with HLP. The CDC. product name,
software, documentation, and other material parts of the CDC package are owned by 'HLP and may not
be reproduced in any form, except as stated under Térms and Restrictions. CDC Software contains the
proprietary-technology of HLP, INC,

™ All modifications, additions, upgrades, and new versions provided for under Maintenance arid Support
are considered part of this title and subject to the conditions of this License.

*Purchaser hereby acknowledges HLP's copyright of the CDC-regardless of whether the copyright notice
appears-on'the CDC or whether it has been filed with the United States Copyright Office.

V. TERMS and RESTRICTIONS : _

™ The Purchaser mus! hold and maintain a valid Chameleon/cms License for the term of this Agreement.

" The Purchaser shall received and install the tables, triggers, and SQL of the CDC interface. The
Purchaser may load, copy, or transmit CDC, in whole or in part, only as is necessary for execution,
backup, and hot standby.

*-HLP shall bill the Purchaser a Maintenance and Support fee annuaily. This-bill is due and' payable
within thirty days of the annual due date.

* HLP reserves the right to revoke this License if the Maintenance and Support fee becomes delinquent
and:is not remedied in-accardance with terms and conditions set forth under the agreement between the
County and HLP Inc. Page 3, Section 3, “Compensation.” The Purchaser shall then cease use of the
CDC interface. _

" Purchaser agrees not to reverse engineer, decompile, disassemble or modify in any manner any part of
“the CDC interface. )

™ Purchaser agrees to take all necessary steps ta protect knowledge of the CDG progtam processes,
schema, and technology that are proprietary and confidential to HLP from any and all non-licensed
entities.



V. MAINTENANCE and SUPPORT

HLP agrees to provide the following services under this License: ‘

* UPGRADES: improvements in the'CDC software code areincluded and subject to this License.

* DIAGNOSIS: Technical personriel will diagnose the cause of system problems.and refer the Purchaser
to the appropriate avenue of correction. HLP shall correct the problem only if the cause is a bug in CDC..
* CORRECTIONS: Corrections:in CDC code will be available to all Purchasers through, the technical
support office. -Corrections will be made as soon as possible after reported and prioritized as.to.urgency.
* TECHNICAL SUPPORT LINE: This entitles ihe Purchaser access fo a technical support person for
questions' of high priority. Calls are answered during business days and ‘hours and referred to the
appropriate staff person. Requests may be faxed or left ori the message sérvice when lines are busy or
after hours. Evenings, weekends, and holidays are available by pre-arrangement..

* SYSTEM to. SYSTEM: When requested, HLP can provide the Purchaser direct support via
communication software in real time. '

* INTERNET WEB SITE: An internet site is. available 24 hours and 7 days to registered Users.
Questions, -suggestions, and. comments may be posted to ‘other Users. or the HLP staff. Data can be
uploaded and'down leaded, all through a local access call.

VL.  SOURCE CODE ESCROW: , _

* This License does not include or cover access in any way to the CDC Source Code.

* HLP has placed in escrow all curent Source Code for CDC with an authorized escrow Agent.

* The Purchaser shall be entitled to claim a copy of the CDC Source Codé urider the terms and conditions

set forth.in the Chameleon/CDC ‘Source Code Escrow Agreement..

Vil. LIMITED WARRANTY: .

* HLP is the sole owner of CDG and has-the right to grant the Purchaser this license to use-the same
without Violating any rights of any third party, and there is currently ho actual or threatened suit by any
such third party based on the alleged violation of suchright by HLP.

* HLP warranis that CDC will perform:substantially in accordance with it's intended use.

* HLP does not warrant performance of CDC if it is modified by persons other than the staff of HLP:

* HLP does not warrant that the execution of CDC will be uninterrupted or error free. , ‘
* HLP does not warrant that other scftware programs of computer hardware will not interfere with it's
‘execufion.

*HLP disclaims all other warrantles, elther expressed or implied.

V.  LIABILITY:

Under this agreement, HLP's liability. for damages to the Purchaser resulting from the use of CDC shall
not exceed the amount of the Purchaser'sinitial License. Under this agreement, HLP shall not be liable
for any damages resulting from loss of data or use, lost profits or revenue, or any incidental or
consequential damages. ’

X, TERMINATION:
HLP may terminate any License granted if Purchaser fails to observe this agreement, and such condition
is not remedied within thirty days after written notice’ has been given Purchasér, Purchaser ‘will ther
destroy all-copies and adaptations of all versions of CDC and the' custom interface and certify in writing
that such has been done.
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ATTACHMENT 3

Chameleon / Public Access Software License Agreement

This is a legal and binding agreement between fhe Purchaser-and HLP, INC.("HLP"). The request of the
Purchaser for the Chameléon / PUBLIC ACCESS Software Package ("PUBLIC ACCESS") and License, and the.
acceptance of payment for:such by HLP, is an acceptance of of the terms and conditions set forth under the
agreement between the County and HLP Inc., Professional Services Agreément No. PSA-0001746.. The
PUBLIC ACCESS package is composed -of ChamCam, Knowledge Rocket, Image Engine, WebChameleon,
PaWWW, PetLink, the integrated hardware; and their media products.

I. GRANT OF LICENSE and USE ; L

HLP shail grant Purchaser this License for use of PUBLIC ACCESS at the time of payment. HLP grants no
software licenses whatsoever, either explicitly .or implicitly, except by full payment for the PUBLIC ACCESS
Software. This license entitles the Purchaser the rightto install PUBLIC ACCESS on a.single Server unit to be.
used by any number of Client Workstations. Additional Clients require additional Licenses, except as stated
under Terms and Restrictions.. This License Agréement-is with the designated Purchaser-only. This Purchaser
may not rent, lease, give, sell or:in any way transmit any part of the PUBLIC ACCESS. Software Package, or
media products of this software, to an unauthorized. unlicensed entity: This Is'a limited, non-exclusive, non-
transferable license to the use of PUBLIC ACCESS.

II.: PAYMENT :

* Payment for PUBLIC ACCESS s defined as two parts:

1) Cost of initial License and 2) Support-and Maintenancs.

*The "Cost.of initial License” is currently fixed ata published price and is a one time fee.

* The “Support and Maintenarice” cost is figured by the size of the Purchaser's network, and this fee is billed
monthly, quarterly, or annually. Each client workstation that uses PUBLIC ACCESS for daily operations pays
the fixed fee. The total amount changes as the numbers of workstations change unless the Purchaser is paying
for- “unlimited” users. Annual increases shall not exceed the Consumer Price Index as set forth under the
-agreement between the County and HLP, Inc., Professional Services Agresment, Page 3.2, “Compénsation.”

* All of the above payment conditions must be met within 30 days of Invoice date in order for the Purchaser to
hold a current, valid PUBLIC ACCESS License.-

11, OWNERSHIP : ‘

* Title to PUBLIC. ACCESS, :and the media: products from it; shall remain with HLP.. The PUBLIC ACCESS
product name, software, documentation, media products, and other material parts of the PUBLIC ACCESS
package are- owned by HLP and may not be reproduced in any form, except as stated under Terms and
Restricticns. PUBLIC ACCESS Software, and its media products, contains the proprietary technology of HLP,
INC.

* All modifications, additions, upgrades, ‘and new versions provided for under Support and Maintenance are
considered part of this title and subject to the conditions of this License. ' '

* Purchaser hereby acknowledges HLP's copyright of PUBLIC ACCESS regardless of whether the copyright
notice appears on PUBLIC ACCESS or whether it has been filed with the United States Copyright Office.

V. TERMS.and RESTRICTIONS : .

* The Purchaser shall receive a executable copy of PUBLIC ACCESS Software and integrated ‘hardware, The
Purchaser may load, copy,. or transmit PUBLIC. ACCESS, or its media products, i whole or in pait, only as is
necessary for execution, backup, and hot standby. _

" Purchaser may madify or merge PUBLIC ACCESS solely for execution by itself: Any part of this Software
included in such adaptations will continue'to be subject to this License,

* Purchaser agrees to maintain necessary internet linksto allow for a corisolidated search of shelter data.

* HLP agrees o maintain a neutral, commercial free internet site for the sole purpose of achieving g
consolidated search. All 'hits" are immediafely linked to the local Shelter home page.

* Images and dala extracts created by PUBLIC AGCESS are intended for use by the Purchaser only. Transfer
or gale of PUBLIC ACCESS images by the PURCHASER to: other non-licenses entities for commercial
purposes is-forbidden.

* HLP shall bill the Purchaser a Support & Maintenance FEE periodically using ‘the-formula under “Payment”,
This bill is due and payable within thirty days of receipt. _ ‘

* HLP reserves the right to revoke this License. if the Support & Maintenance FEE becomes delinquent and is
not remedied in accordance with terms and conditions set forth underthe agreement between the County and
HLP Inc. Page 3, Section 3, “Caimpensation.” The Purchaser shall then cease use of PUBLIC ACCESS,

* Purchaser agrees not to reverse engineer, decomplle, or disassemble PUBLIC.ACCESS,



* Purchaser agrees to protect HLP praprietary information. Information, including, but not. limited o, atl
database schema, procedures, techniques, sounds, and images, may only be used by authorized, licensed
entity.-

V. MAINTENANCE : ,

' HLP agrees to provide the following maintenance services: o _
“NEW VERSIONS: New Versions are major-changes to the look or feel of PUBLIC ACCESS. All new versions
are'included and guaranteed to all Purchasers.

* UPGRADES: As requests-for improvements are accumulated from mare than one Purchaser, they will be
incorporated into periodic upgrades. These upgradés are included.and guaranteed to all Purchasers.

* DIAGNOSIS: Technical personnef wilt diagnose the cause of system problems and refer tha Purchaser to the
appropriate-avenue of correction. HLP:shall correct the problem only if the cause is a bug in PUBLIC ACCESS,
* CORRECTIONS: Corrections in .PUBLIC ACCESS code will be available to all Purchasers through the
technical support office. Corrections will be made as soon as possible after reported and prioritized as to
urgency to PUBLIC ACCESS operations. ‘

V. SUPPORT :

HLP agrees to provide the following stipport services: ‘
* TECHNICAL SUPPORT LINE: This shall‘entitie the Purchaser faster access to a technicat support person for
questions of high priority. Calls-are answered during business days-and hours and referred to the appropriate
staff person. Reqguests may be faxed or left on the message service when lines are busy or after hours.
Evenings, weekends, and-holidays are available by pre-arrangement.
* SYSTEM to SYSTEM: Wnen requested, HLP .can provide the Purchaser direct support via modem and
comrmunication software in real time.
* INTERNET WEB SITE: An internet -sité. is avatlable 24 hours and 7 days per weekK to registered Users.
Questions, suggestions, -and comments may be posted to other Users or thé HLP staff. Data can be uploaded
and down loaded, -all through a local access call.’ _ _
* PERSONNEL ON-SITE: If, for any reason, HLP cannot resolve the Purchaser's request by the means of
support listed above, and HLP deems the request critical, then HLP: staff may visit the Purchaser's site to
resolve the problem, ' '

VI LIMITED WARRANTY: , _ _
* HLP is.the owner of PUBLIC ACCESS and has the right to grant the Purchaser this licenss to use the samie.

without violating any rights of any.third party, and there is currently no actual or threatened suit by any such third
party based on-the alleged violation of such right by HLP: ‘

* HLP warrants that PLIBLIC ACCESS will perfoim substantially in accordance with it's intended use.

* If PUBLIC ACCESS does not perform as represented and can riot be remedied within a reasonable time, HLP
will refund the initial cost of this License only. o ‘ ,

*HLP does not warrant performance of PUBLIC ACCESS if it is modified by persons other than the staff of HLP.
* HLP does not warrant that the execution of PUBLIC ACGESS will be uninterrupted or error free.

* HLP does not warrant that other software programs or computer hardware will not interfere with it's execution.

* HLP disclaims all other warranties, either expressed or implied.

VHL.  LIABILITY: ‘ ;

Under this agreemerit, HLP's liability for damages to the Purchaser resulting from the use of PUBLIC ACCESS
shall not-exceed the amount of the Purchaser's initial License. Under this agreement, HLP shall not be liable for
any damages resulting from 10ss of data-or use, lost profits ar revenug, or any incidental or consequential
damages.

IX.  TERMINATION:

HLP may terminate any License granted if Purchaser falls to-observe this agreement, and such condition is not
remedied within thirty days after written notice has been given Purchaser. Purchaser will then destroy all copies
and adaptations of all versions of PUBLIC ACCESS and certify in writing that such has been done.
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-ATTACHMENT 4

.ESCROW AGREEMENT

This ESCROW AGREEMENT ("Agreement“) Ismade as of this 16th day.of May,.2018 by and between
"HLP; Inc., having its prlnl:ipal place of business at 9888 W. Belleview Ave, #1120 Littleton, CO 80123
("Licenser"); and Accruit, LLC: ("Escrow Agent"),

RECITALS

WHEREAS, Licensor from time to time. grants licenses ta Licensee(s) (defined below) for the use of
Licensor software packages ¢ comprising of computer programs {Including but not limited to Software
{defined below)} and other Intellectual Property Rights (defined below);

WHEREAS, certain information and/or documentation relating to such Software or other Intellectual
Property Rights'are the Confidential Information {defined below) and intelléctual property of Licensor or a.

third party;

WHEREAS, Licensor acknowledges that, in certain clrcumstances, such information and/or
documentation would be required by a Licensee to permitsuch Licensee to continue tc exercise its rights
under its License Agreement (defined below) with Licensor; and

WHEREAS, the parties-hereto therefore agree that such Information arid/or documentation should be
placed with a trusted third party, Escrow Agent, so that such information and/or documentation can be
released to the applicable Licensee should certain circumstances arise as further set forth in this

Agree ment.

NOW, THEREFORE, in consideration of the mutual covenants; con_di'tl'on's‘, and;@agreements hereinafter
set forth, the sufficiency:of ail such cansideration being acknowledged, the parties hereto do hereby
mutually agree as follows:

Recitals.The foregoing Recitals are heteby incorporated and made @ part of this Agreement as iffully
set forth herein.

1
11

Definitions and interpretatian.
In addition to terms defined elséwhere in this Agreement, the following terms used in this
Agreement shall have the following meanings:

“Agreement" means the terms. and conditions of this Escrow Agreement, including the
Schedule(s) and Appendix{ces) attached hereto and incorporated herein by this reference.

"Confidential Information" means any information which is designated in writing as
canfidential by the dlsclosmg party. Confidential information does not include information that
demonstrably (a) was'in the- pubilc domain, or that subsequently becomes part of the public
domain, except by the wrongful disclosure ‘hereunder, (b) was. in the receiving party's
possession prior-to receipt of the same hereunder and was not acquired from a third party
under any obligation of confldentlahty known to the receivinig: party ‘with respect tg. such
information, {c} was received from a third party who had a right to make such disclosure, or (d)
is independently developed by the receiving party.

"Deposit Account" means an account set-up by Escrow Agent upon the execution of a'
Registration Agreement (deﬁned below), under which specific Escrow Materlal (defined
below) is deposited by Licensor with Escrow Agent for the benefit of an applicable Licensee.

“Deposit Form” means the form within the System: {defined below] of the same name,
containing the detailed description of the Escrow Materials (defined below).

"Effective Date" means the date the Escrow Agreement was electronically executed by the.
Licensar:



"Escrow Material" means the Source Code (defined below) of the Software and/or other
information or-documentation relating to the applicable Intellectual Property Rights llcensed
under-a License Agreement (deﬁned below}, if any, including but not limited to updates and
upgrades thereto and new versions:thereof, as are necessary to be delivered or deposited in
arder to comply with Section 3 of this Agreement.

"Electronic Execution” mians to. electronically execute this Agreement, the Reglstration
Agreement, and other agreements of mstructlons as may be reasonably necessary for
purposes of effectuating this- Agreement. Electronic Execution may be inserted directly in to
the System or may he accessibie to Licensor via an electronic link provided by Escrow Agent.
Licensor hereby grants to any person using the System on its behalf the authority to execute
escrow-related dotuments via electronic means. Licensor is solely responsible for granting the
legal authority to execute agreements on its behalf to such persans. Electronic execution of
this Agreement shall only be effective, enforceable and bmdlng upon Escrow Agent and
Licensor upon the date that. Licensor applles its electronic signature. to’ this Agreement
constituting the Effective Date, To apply its electronic signature to this Agreement, Licensor or
an authorized representative of Licensor must tyge his or her name-in the box following this
Agreement and submit the signature through the established online process: This Agreement
shall be deemed accepted. by Escrow Agent upon Licensor applying the. electronic signature
and submitting the Agreement as provided herein.

"Intellectual’ Property Rights" mean any copyright, patents, design patents, registered
designs, design rights, utility models, trademarks, service marks, trade secrets, know how,
database rights, moral rights, confidential information, trade of business names, domain
names; and any-other rights of a similar nature including industrial and proprietary rights and
other-similar protected rigfits in any country or jurisdiction together with all registrations and:
applications to register as well as all rights to apply for registration of any of the
aforemeritioned rights-and any licerises of or i in respect of such rights.

"License Agreement” means the agreement under which an applicable Licensee is- granted a
license to use the Software (or other applicable Intetlectual Property Rights, if any).

"Licensee" means any person, firm, .company or other entity that: (i) licénses Software (or
other applicable Intellectual Property Rights, if any) from Licensor; and (i} has-agreed to be
bound by the terms-and conditions of this Agreement and a Registration. Agreement by
executing a completed Registration. Agreement {defined below), submitted electronically. via
the System. References in this Agreement to Licensee shall be to the relevant Licensee or
Licensees given the contextin which such reference is made.

"Licensor" means the. above-referenced person, firm, company or other entity that has
.granted to Licensee(s) a licensé to use the Software (or other applicable Intellectual Property
Rights, afanv}

"Reglstratnon Agreement" means an agreement in the form attached and mcorporated
hereto'as’ Appendix 1 to bé signed via-the System: by Licensor, Escrow Agent and the person,
firm, company or other ‘efitity wishing to be'a party to this Agreement as a Licensee and,

-accordingly, to take the benefit of ‘and be bound by the terms and conditions of this-
Agreement, including. but not I:mrted to the payment obllgatrons set forth in the-Registration

Agreement.

"Release Purposes” means the purposes of using, understanding; maintaining, modifying or
correcting the Software (or other applicable Intellectual Property-Rights, if any) as applicable,
exclusively for and on behalf of Licensee and solely as permitted under the License Agreement.



1.2

2.2

2.3

"Software" means the scﬁware, together with any updates and upgrades thereto and new
versions. thereof, licensed to: Licensee under the License Agreement; the details of which are
set out in the Registration Agreement,

/
"Source Code™ miedns the computer programming code of the Software in human readabie
form.-

“System" means the online-Accruit Digital Vault, associated applications, servers and related
hosting platforms.

"Verification" ‘mieans the System shall- acknowledge updates and changes when Escrow
Material has been deposited in the Depasit Accourit.

This Agreement shall be tnterpreted in accordanice with the following:

1.2.1 headings are for ease of reference:only and shall not be takén into consideration i in the
interpretationof this Agreemenit;

1.2.2 7al} references to Sections and Schedules are references to Sections and Schedules of
this Agreement; and

1.2.3 all references to a party or parties are references to a party or parttes to this
Agreement,

Deposit Accounts. ‘
Each time Licensor adds or updates Escrow Material deposited under the terms of this
Agreement, Licensor, the applicable Licensee'and Escrow Agent shall receive electronic
notification- from the System containing the details of the Escrow Material deposited in

‘accordance with the obligations cantained in Section 3.

Each signed Registration Agreefnent shall be supplerriental to, and be governed by, the terms

‘of this Agreement.

For the avoidance of doubt, if the Escrow Material. to be deposlted is an update. to, or
development of, Escrow Material already deposited under an existing Deposit Account, the

deposit of such Escrow Material shall not require a new. Deposlt :Account .and shall be

deposited under the relevant existing Deposit Account.

Licensor's Duties and Watranties,

Licensor shall;

3.1.1 Log in to the System within fourteen {14) days following the datée Escrow Agent setup
the Deposit Account and eiectromcally sign the Escrow Agreement;

3.1.2 Deposit Escrow Material following a iiatérial update, error cofrection, enhancement,
maintenance release or functional modification to the Software (or other appllcable
Intellectual Property Rights, if any) whlch results in an-updated delivery of the object
code version of the Software {or other apphcable Intéllectual Property Rights, if any} to
Licensee; _

3.1.3 Ensure that each copy of the Escrow Material deposited with Escrow Agent comprises
the Source Code of the latest version of the Software, or comprises the latest version of
the relevant information/documentation relating. to any other applicable Inteitectual
Property Rights, if any, used by the applicable Licensee under the License Agreement;

3.1.4 Deliver with each deposit of Escrow Material a Deposit Form which ircludes the
following information (where applicable):
3.1.4.1 details of such déposit-including the full name -of the Software, version detalls,

backup commands/Softwaré used, compression used, archive hardware and
operating system detajls; and
3.1.4.2 password/encryption details required to access the Escrow Material.
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3.1.5 Deliver with each deposit of Escrow Material the following technical information (where
applicable): i
3.1.5.1 documentation describing the procedures for building, compiling and installing
the Software, including names and versions of the development tools:

3.1.5.2 software {ur other applicable Intellectual Property Rights, if any) design
information (e.g. module names and functionality); and

3.1.5.3 name and .contact information of employees with knowledge of how to
maintain and support the Escrow’ Material, _

3.1.6. Deposit a detailed list.-of the supp_l:egs of any third-party software or tools required to
access, install, build or compile or otherwise use the Escrow Material, where applicable.

Licensor represents and warrants to both Escrow Agent and Licensee at the time of each

deposit-of the Escrow Material with Escrow Agent that:

3.2,1 Licensor has the full right, ability and authotity to.déposit the Escrow Material;

3.2.2 In entering. into this. Agreement and any Reglstratmn Agreement and perfarmlng
Licensor's abligations thereunder, Licensor is-not in breach of any of its ongaing express
orimplied obligations to any third party{ies):

3.2.3 The Escrow Material deposited under Section 3.1 contains all information In human-
readable form, and is on suitable média, to enable a reasonably. skilled programmer or
analyst'to (as applicable) use, uhderstand, maintain, medify and correct the Software:
(or other applicable intellectual Property Righits, if any); and

3.24 The Escrow Material shall consist of lawful content only as defined under all applicable:
federal state and local laws. Escrow Agent shall be under no duty to' verify the
foregolng

Escrow Agent via System will acknowledge receipt of all Escrow Material deposits by-sending

electronic acknowledgment thereof to Licensor:and Licensee.

Vin the event that. Escrow Material is released under Section 7, Licensee shall;

4.1.1 Keep the Escrow Material confidéntial at all times in accordance with Section 9 hereof
and the applicable terms of the License Agreement;

4.1.2 Use the Escrow Material only for the Release Purposes; _

4.1:3 Not disclose the Escrow Material to any person other than such of Liceénsee's émployeés
or contractors who need to know the same for the Release Purposes. in thé évent that
Escrow Material is disclosed to Licensee's. employees or contractors, Licensee shall
ensure that they are bound by the same confidentiality obligations as are contained in
this Section 4.1;

4.1.4 Holdthe Escrow Material in a safe and secure environment when not in use; and

4.1.5 Forthwith destroy the Escrow Material shouild Licensee cease to be entitled to use the
Software (or other applicable Intellectual Property Rights, if any) under the.terms of the
-applicable License Agreement.

Escrow Agent's Dities.

Escrow Agent Shall:

5.4.1 At all times during the term of this Agreement, use commercially redsonable efforts
{consistent with reasonable industry staridards) to maintain the Escrow Material in a
safe and securé envirohment;

5.1.2 Notify the relevant Licensee and Licensor of the acceptance of -any Registration
Agreement; and

5.1.3 Inform Licensor and the relevant Licensee of Escrow Agent's receipt of any deposit of
Escrow. Material by sending electronic notice via the System to each of Licensor aid
Licensee to access and view the Escrow Material.
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6.5

6.6

in the event of failure by Licensor to deposit any applicable [Escrow Material with Escrow
Agent, Escrow Agent shall not be responsible for procuring such. depos:t -and may, at its-sole
discretion, notify Licensor and Licensee of Licensor's failure to deposit any Escrow Material.

Escrow Agent shall not have any obligation to determine whether the materials made with
each deposit of the Escrow Material by Licerisor are in compllance with Licensor's obligations
hereunder or pursuant“to the applicable License Agreement. Esérow Agent may appomt-
agents, contractors or :sub-contractors as it deems fit to store and secure the: applicable:
Escrow Material deposit. Esciow Agent shall ensure that any such agents, contractors-and sub-
contractors are bound by the.same conf‘dentlatity obligations as‘are contained. in Section 9.

Escrow Agent has the right to make such copies of the Escrow Material as may he necessary

solely for the purposes of this Agreement.

ESCROW AGENT SHALL PROVIDE THE ESCROW MATERIAL IN' ACCORDANCE WITH THE TERMS
AND- CONDITIONS HEREUNDER WITHOUT ANY REPRESENTATIONS OR WARRANTIES OF ANY
KIND, EXPRESS ‘OR IMPLIED, AT LAW OR IN EQUITY {INCLUDING BUT NOT UMITED TO
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE),-AS TO ITS
ACCURACY OR COMPLETENESS. THE PARTIES AGREE THAT NEITHER ESCROW AGENT, NOR ITS
RESPECTIVE REPRESENTATIVES, SHALL HAVE ANY LIABILITY WITH RESPECT TO THE ACCURACY
OR COMPLETENESS OF ANY ESCROW MATERIAL PRODUCED HEREUNDER,

Bayment. ,
Licensor shall promptly pay Escrow.-Agent's fees and charges, unless otherwise provided for

'hereunder that are.in effect from time to time arid/or as otherwise agreed,

If Escrow Agent is required to perform any additional services as.a result of being an Escrow
Agent hereunder for purposes of efféctuating” the intent of the parties under this Agreement,
including, without limitation, intervention in any litigation or proceeding, Escrow Agent shall
be entitled to recejve reasonable compensation for such services; and be reimbursed for all

costs incurred in connection therewith, mcludmg but not limited to reasonable attorneys’ fees.

Escrow Agent shall be entitled -to review and adjust its.standard fées and charges for its
services.under this Agreement from time to time, but énly upon thirty (30) days prior written

notice by Escrow Agent to Licensor.

All Escrow Agent invoices issued hereunder are payable by the- applicable party within thirty
{30) days from the. date of i invoice, If invoices are not-paid within thirty (30) days from the date
of invoice; then interest shall accrue at-the-lesser-of 1.5% per morith or the maximum amount
permitted by appllcah!e law. for any fees that are dutstanding and remain unpaid for more

than thirty (30) days past the due date of the applicable invoice. The paying party agrees to

reimburse Escrow Agent for all fees and costs incurred in-connection with any collection
efforts; including but not limited to reasonable attorneys' fees. Access to upload or modify the
deposit in the System will be locked until payment in addition to any applicable interest
thereon is received.

In the event of a dispute made in good faith as to the amount of fees or other charges due and
owing, the party responsible for payment agrees to remit payment on any undisputed
amount(s) in accordance with theterms of this Section 6.

Escrow Agent shall have no obl:gatlons under this Agreement unless and until the applicable
initial invoice has been paid in full.

Release Events and Procedures.

Subject to: (i} the remaining provisions-of this Section 7; and {ii} the receipt by Escrow Agent of
the fees chargeable upon a release of Escrow Material and any other fees-and interest (if any)
outstanding under this Agreement, Escrow Agent shall release the relevant Escrow Material ta
a duly authorized representative of the appllcable Licensee upon written:notice as set forth in
Section 7.2 if any of the events listed in Section S of the'relevant Registration Agreement ("
Release Event(s)") occur..
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Licensee ‘must notify Escrow Agent in writing of the occurrence of the relevant’ Release

Event(s) specified in the applicable Registration Agreement by dellvering to Escrow Agent.a

riotice in writing or via the System ("Notice") declaring that such Release Event(s) has

occurred, specifying the Deposit Account{s) so affected, setting out the facts and
circumstances of the Release Event, indicating that the relevant License Agreement and any
maintenance agreement, if- applicable, for the. Software {or other applicablé. Intellectual

Property Rights, if any) was still valid and effective up to the accurrence of such Release Event,

and otherwise providing such information or other documentary avidence In support of the

Natice as Escrow Agent may reasonably require.

Upon receipt of a Notice from an applicable: Licensee claiming that.a Release Event has

occurred:

7.3.1 Escrow Agent shall submit a copy of the Notice to Licensor (with-a-copy to.such Licensee
in order to acknowledge receipt of the Notice) by courier, electronic means, or the
System, and the deposit account will be. locked and not available to upload or modify
the Escrow Material deposited in the Deposit-Account.

7.3.2 Unless, within fourteen {14) days after the date of submission of the Notice from
Escrow:Agent, Escrow Agent receives a counter-notice in writing or-via.System from
Licensor stating that no-such-Release Event has occurred o, if appropriate, that the
event(s) or circumstance(s) giving rise to such Release Event has been rectified as
shown by documentatmn in support thereof, Escrow ‘Agent may release the Escrow
Material to.such Licensee for fts use for the Release Purposes.

Upon receipt of @ counter-notice from Licénsor ' as contemplated by Section 7.3.2,. Escrow

Agent: shall send a copy of such counter-notice and any. supporting evidence to the applicable

Licensee (with a copy to Licensor in order to-acknowledge receipt of the counter-notice} by

‘caurier, electronic means, or the System.

Within ninety {90} days of submission of any such counter-notice by Escrow Agent, ‘the
applicable Licensee may give notice to Escrow Agent that such Licensee elééts to invoke the

dispute resolution procedure under Section 8.

If,-within ninety (90) days of submission of any-such counter-notice by Escrow Agent to the
applicable Licensee, Escrow Agent has not been informed by such Licensee that it elects to

invoke'the dispute resolution’ procedure under Sectton 8, the. ongmal Notice submitted by

such Licensee shall be deemed to be no longer valid and such Licensee shall be deemed to
have waived its right to release of the Escrow Material for the particular Reledse Event(s)
specified in such Notice. In such circumstances, this Agreement shall continue in full force and
effect.

_—
Upon receipt of an applicable Licensee's Notice requestlng dispute resolution pursuant to
Sectmn 75 above Escrow Agent shall notify Licerisor of such Licensee's request for dispute
resolutuon Licensor and such’ Licensee -shail submit thai dispute to expedited binding
arbitration in Denver County, Colorado under Commercial Arbitration Rules of the American
Arbitration Association {"AAA") by one arbitrator appointed by such: rules. The decision of the
arbitrator shall be final. and binding upon the parties and enforceable in any court of
competent Junsdlction, and a copy of such decision shall be delivered:immediately to Licerisor,
such Licensee and Escrow Agent. The parties shall use their commercially reasonable best
efforts to commence the arbitration proceedings within fourteen (14) days following delivery
of the catintér-rotice. The parties hereby agree that the sole issue to.be: determined by the
arbitrator shall be whether a Release Event. exlsted at the time such Licensee delivered the
applicable Notice to Escrow Agent.
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if the arbitrator finds that:a Release Event existed-at the time of delivery of such Notice to
Escrow Agent, Escrow Agent is hereby authorized to release and deliver the Escrow Material to
such-Licensée within five (5} business days of delivery of the ruling by the arbitrator or the AAA.
case manager to the parties. If the arbitrator finds.to the contrary, then‘Escraw Agent shall not
refease the Escrow Material and shall continue to hold the same.in accordarice with the terms
of this Agreemient.

The parties: hereby agree that all costs and expenses of thie arbitrator, the reasonable

-attorneys' fées-and costs. incurred by the prévailing party in the arbitration, and any fees and

costs incurfed by Escrow Agent in the arbitration, shall be paid by either Licensor or Licensee,
whichever is the nonapr,euaalingparty y

Confidentiality.

The receiving party ‘shall {a) keep the Confidential Information of the disclosing party in
confidence exercising the degree of care used to protect its own.confidential information, but.
in‘@ny event using réasanable efforts, including by only dlsc[osmg Confidential Information of
the disclosing party:to employees and consultants who have a "need. to know" and who are.
bound by contractual, legal or fiduciary confidentiality obligations at least as stringent as thase-

set forth herein, {b) other than in accordance with the terms of this Agreement (or as

reasonably required to enforce its rights under this Agreement), not use {except for the
‘purpose of performance undeér this Agreement or as requested or directed by.the disclosing’
party), publish or disclose-to third -parties the disclosing party's Confidential Information
without the disclosing party's prior written consent, and (c) subject to Escrow Agerit's
obligation to maintain the deposited Escrow Materials' in accordance with the terms hereof,

upon the request of the disclosing party, promptly return to the disclosing party or déstroy all
written copies. of the disclosing party's Confidential information.

Except as otherwisé set forth herein, if a receiving party is compelled to-produce Confidentiaf
Information of the disclosing party under applicable law; the receiving party shall give the
disclosing party prompt notice of such legal process and shall reasonably cooperate with the
disclosing party in:seeking a protective ordér or other appropriate protection. If & protective
order or other appropriate’ protection. is not oblained, or if the- dlScIosmg party waives its right
to seek a protective order or-other appropriate protection, the receiving party:shall (a) furnish
only that portion of the Confidential, Information that, upon the advice of legal coufisel, it is
legally required to disclose, and (b) exercise reasonable efforts to obtain assurarice-that
confidential treatment shall be afforded such Confidential Information.

Notwithstanding anything herein to the. contrary, (a) Escrow  Agent may, without Jiability
hereunder or under other applicable law, release the Escrow Material {and/or any-Confidential
Information related thereto) to the extent is required by applicable. federal, state or local law,

regulation, court order, judgment, decree or other legal process, provided that Escrow Agent
has notified Licensor and the relevant Licensee prior to such required release, has given
Ucenscr and/or such Licensee an oppoftunity to. contest-{at its own expense) such required
release, ‘within the time parameters mandated by such applicable regulation, court order,
judgmenit, decree or other legal pracess; (b) Escrow Agent is hereby expressly authorized in its
sole discretion to obey and comply with all orders, judgments, decrees sa entered or issued by.
any court or tribunal, without the necessity of inquiring as to the validity of such order,

Judgment or decree, or the court's underlying jurisdiction; and (c) where Escrow Agent obeys
or complies:with-any such order, judgment-or decree, Escrow Agent shall not be liable. tostch
Licensee, Licensor or any third party. by reason. of such compliance, notwithstanding that such'
order, judgment or decree may subsequently be reversed, modlf‘ ed or vacated.

U' ..E. 2 . n

It shall be solely Licensor's obligation and. responsibility to ensure:the existence, relevance,
completeness, accuracy, operation, efféctiveness, functionality or any other aspect of Escrow
Material received by Escrow Agent under this/Agreement.



10:2

10.3-

13
111

11.2:

11.3

114

11,5

12
12.1

At such time as‘Escrow Material has been deposited, the System will provide notification and
access tothe files and instructions to Licensor and the applicable Licensee.

Any party to this Agreement shail be entitled to access the System -and review a list of the
relevant Escrow Material deposited subject to-the:terms and conditions- set forth-herein.

imitation of Liability.

NOTHING IN THIS SECTION 11 EXCLUDES OR LIMITS THE LIABILITY OF ESCROW AGENT FOR

GROSS NEGLIGENCE OR WILFUL MISCONDUCT.

ESCROW AGENT SHALL NOT BE LIABLE FOR

11.2.1 ANY LOSS OR DAMAGE CAUSED TO EITHER LICENSOR OR A LICENSEE EXCEPT TQ THE
EXTENT THAT SUCH LOSS OR DAMAGE 1S PROXIMATELY :CAUSED BY THE NEGLIGENT
ACTS OR OMISSIONS OF, OR A BREACH OF ANY MATERIAL TERM OR OBLIGATION'
UNDER. THIS AGREEMENT BY, ESCROW AGENT IN CONNECTION WITH THIS
AGREEMENT, AND IN SUCH EVENT ESCROW AGENT'S TOTAL LIABILITY WITH REGARD TO
'ALL CLAIMS ARISING UNDER OR BY VIRTUE OF THIS AGREEMENT OR IN CONNECTION
WITH THE PERFORMANCE OR CONTEMPLATED, PERFORMANCE OF THIS AGREEMENT,
SHALL. NOT EXCEED THE AMOUNT OF FEES' PAID TO ESCROW AGENT FOR THE
PRECEDING 12 MONTHS; OR

(11,22 ANY PUNITIVE, SPECIAL, INDIRECT, INCIDENTAL OR CO_NSEQ!JENTIAL DAMAGES

'WHATSOEVER {INCLUDING, WITHOUT LIMITATION, LOST PROFITS).
ESCROW AGENT SHALL NOT BE RESPONSIBLE IN ANY MANNER WHATSOEVER FOR ANY
FAILURE OR INABILITY OF LICENSGR.OR A LICENSEE TO. PERFORM OR COMPLY WITH. ANY
PROVISION OF THIS AGREEMENT,
ESCROW AGENT SHALL NOT BE LIABLE IN ANY WAY TO LICENSOR OR ANY. LICENSEE FOR
ACTING IN ‘ACCORDANCE  WITH THE TERMS OF THIS AGREEMENT AND SPECIFICALLY
(WITHOUT LIMITATION) FOR ACTING IN GOOD.FAITH UPON ANY NOTICE; WRITTEN REQUEST,
WAIVER, CONSENT, RECEIPT, STATUTORY DECLARATION OR ANY OTHER DOCUMENT
FURNISHED TO IT PURSUANT TO AND IN ACCORDANCE WITH THIS AGREEMENT.
ESCROW AGENT SHALL NOT BE REQUIRED TO MAKE-ANY INVESTIGATION INTO, AND SHALL BE
ENTITLED IN GOOD FAITH WITHOUT INCURRING ANY LIABILITY TO LICENSOR OR LICENSEE TO
ASSUME {WITHOUT REQUESTING EVIDENCE THEREOF), THE VALIDITY, AUTHENTICITY,
VERACITY AND DUE AND AUTHORIZED EXECUTION OF ANY DOCUMENTS, WRITTEN-REQUESTS,
WAIVERS, CONSENTS, RECEIPTS, STATUTORY DECLARATIONS OR NOTICES RECEIVED B8Y
ESCROW. AGENT WITH RESPECT TO THIS AGREEMENT.

Licensor agrees to-defend, indemnify and hold harmless Escrow Agent, its affiliates, members,
managers, employees, representatives, contractors, agents, attorneys, acéolintants,
successors and assigns, from and against any claims, demands, suits of other proceedings,
actions, losses, costs, liabilities or expenses {including but not limited to reasonable attorneys'
fees) which may be imposed on; or incurred by or asserted against the same, in any way
arising out of or relating to this Agreement, including, without [imitation:

12.:1.1 Any written or electroni¢ direction, including but not limited to submissions through the.
System, from Licensor to Escrow Agent which Escrow-Agent. subsequentl',r acts. upon in
connection with this Agreement;

12,1.2 Any negligence or willful misconduct of Licensor, or its employees, agents, contractors
or subcontractors'in connection with this Agreement;

12.1.3 Any breach, violation or non-performance by Licensor, or its. employees, agents,
contractors or subcontractors, of any term, covena nt or provision of this Agreement, or
any laws, rules and regulations of any kind :governing Licensor with respect-to its’
performance under this Agreement; or
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12.1.4 Any claim for alleged or actual infringement of intellectual Property Rights arising out of
or in coringction with the Escrow Materlal, prow:ied that Licensor shall not he liable for
that portion. of -any such indemnification amount to the extent resulting from' Escrow
Agent s gross negligence or wilful miscanduct in connection with this Agreement.

Licensee agrees to defend, indemnify and hold hariless Escrow Agent, its affiliates, members,
managers, -employées, Tepresentatives, contraciors, agents, attorneys, accountants,
successors and assigns, from and against any. claims, demands, sults or other proceedings,
actions, losses, costs, liabilities or expenses (including but.not limited to reasonable attorneys’
fees) which  may be rmposed on, or incurred by or asserted against the same, in any way
arising-out of or.relating to this-Agreement, including, without limitatian:

12.2.1 Any written or electronic direction, including submissions through the System,. from
such ticensee- to Escrow Agent which Escrow” Agent subseguently acts upon in
cannection Wwith this Agreement;.

12.2.2- Any negligence or willful misconduct of such Licensee, or its employees, agents
coritractors or subcontractors in connection with this Agreement:

12.2.3.Any breach, violation or non-performance by such Licensee, or its employees; agents,
contractors or subcontractors, of any term, covenant or provision of this Agreement, or
any.laws, rules.and regulations of any kind governing. stich Licensee with respect to its
performance-under this Agreement, provided that such Licensee shall not. be liable for
that portion of any such indemnification amount to the extent resulting from Escrow
Agent's gross negligence or intentional misconduct in connection with this Agreement:
or

12.2.4 Any claim foralleged or actual infringement of Intellectual Property Rights arising out of
or in connection with the such Licensee's use of the Escrow Material, provided that
Licerisee shall not be liable for that portion of any such indemnification. amourit to the
extent resulting from Escrow Agent's gross negligence or Intentional misconduct in
connection with this Agreement.

‘Term and Termination.

This:Agreement shall continue in fuii force and effect until terminated fn accordance with this
Section 13.or failure to pay in accordance with Section 6.

If Licensor, fails to pay an invoice addressed to it for Escrow Agent’s services under this
Agreement within thirty (30) days of its issue, Escrow Agent shall provide Licensor, with a copy
to Licensee, written notice/demand to-pay the outstanding invoice within thirty {30) days and
prevent the: Licensor from updating the deposit account until such payment is received. If
Licensor has not paid its invoice by the expiration of the thirty {30) day notice period, Escrow
Agenit shall have. the rightto terminate this Agreement or the registration of Licensee (as
appropriate) without further notice, In'any such event, Licensee shall have the-right to pay a

‘Release. Fee pursuant to Section 6 of ‘the Registration Agreement In order to receive

immediate distribution of the Escrow Material.
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Notwithstanding any other provision of this Section 13, Escrow. Agent may-resign as Escrow
Agent hereunder and terminate this Agreement by giving sixty (60) day prior written notice to
Licensor and the applicable Licensee(s). In the event that this Agreement is terminated in its
entirety, Licensor and such Licensee(s) shall appoint a mutually acceptable successor.escrow
agent on similar terms and conditions to those.contained herein. If a succeéssor escrow agent'is
not appointed within fourteen {14) days of delivery of such notice, Licensor or such Licensee(s)
shall be entitled to request that the AAA appoint @ suitable SUCCESSOr escrow agent upon
terms and conditions consistent-with those set forth In this Agreement. Such appaintment
shall be final and binding on Licensor and such Licensee(s). If Escrow Agent is notified of the
successar escrow agent within such notice period, Escrow Agent agrees to provide access to
the System solely for purposes of retrieving the Escrow Materlal, If Escrow Agent is not
notified of the successor escrow agent within such notice period and this Agreement has been
terminated in its entirety, Escrow Agent, may delete the electronically deposited Escrow
Material,

Licensee may terminate their Registration Agreement after thirty (30)- days prior written notice
to the Licensor and Escrow.Agent via the System. After thirty-(30) days has elapsed as set forth
in this Section 13.4, the Licensee access to the. System and deposit will be removed by the
Licensor.

Subject to the terms. of this Agreement, Licensor may terminate its interests under this.
Agreement only upon thirty (30} day prior written notice via System notification to Licensee.

Upon expiration of aforesaid thirty (30) day period set forthin this Section 13.5, Escrow Agent
shall have no further duties or responsibilities to Licensor or Licerisee. Nothing’ hereunder shall
be deemed to affect other termination provisions between Licensor and Licensee, if any,
pursuant to other agreements between the Licensor and Licensee.

If the License Agreement with an applicable Licensee has expired or has been lawfuily
terminated, then Licensor shall provide notice to Escrow Agent thereof to terminate such
Licensee's interest under this Agreement, failing which, such Licensee shall be entitied to give:
written notice to Escrow Agent to terminate. such Licensee’s interests under this Agreement.
Upon receipt of :such written notice from ‘either Licensor or Licensee, Escrow Agent: shall
provide System notification ‘to notify thé bther party of the notice to terminate. Unless within
thirty (30) days of Escrow Agent giving such notice-to Licensor and such Licensee, Escrow
Agerit receives a counter-notice from elther party dtspuﬂng the termination of the License
Agreement, then both parties shall be deemed to have consented. to suth termination: and
such Licensee's rights under this Agreement: shall immediately- ‘automatically termlnate Any

disputes arising under this Section adjudicated with in accordance with the dispute resolution

procedures set forth in Section 8. Upon termination of the applicable License Agreement
under this Section, Escrow Agent shall destroy any and all Escrow Material,

This Agreement shall lmmedlately terminate in respect of an applicable Licensee ‘upon release
of the relevant Escrow Material to such Licenseg in accordance with Section 7.

The: termmatmn of this Agreement ini- respect of a Licensee shall be without prejudice to the
continuation of this Agreement in respect of any othér Licensees.

If ahy termination of a Licensee's interests under this Agreement result in there being no
Licensees registéred under this Agreement, unless otherwise instructed by Licehsor; this
Agreement will continue and the Escrow Material shall he retained b\r Escrow Agent pending
reg:stratlon of other Licensees.

13.10 The folléwing Sectiohs shall survive the expiration or termiriation. of this Agreement, including

without limitation, Sections 6 (Payment), 9{Confi dentiality), 11 {Limitation of Liabiiity) and 12
{Indemnity}.

13711 On and aftér termination of this Agreement, Licensor and/or the applicable Licensee(s) (as

appropriate) shall remain liable to Escrow Agent for payment.in full of any fees, costs, and
interest which are due and owing under this Agreement but which have: not been paid as of
the date of términation.
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accrued to the parties-prior to termination.

General.
Each of Licensor and Licensee represent, warrant, and covenant to. Escrow Agent that: (a)it.is
an ‘entity duly incorporated or organized, validly existing, ‘and in good stariding in the
jurisdiction ofits: ‘organization/incorporation; (b) it has all réquisite power and authority to
eéxecute, deliver, and perform its abligations: under this Agreement; {c) the execution and
performance of this Agreement will not violate or constitute a breach of any agréement
binding upon such party, (d) it shall corply with all applicable federal state and local laws in
connection with this Agreement; and {e) it has not made, and-shall not-make, any assignments,
grants, licenses, encumbrances, obligations, or agréements, whether written, oral, or implied,
inconsistent with its obligations under this Agreement.
Licensor and the applicable Licensee(s) are’ raspansihle for notifying Escrow Agent and each
other in writing, within thirty (30) days of its occurrence, of any of the foliowmg
14.2.1 a change of its name, principal.office, contact address or-other contact details: and
14.2.2 any material change in its circumstarices that may affect the validity, operation or
performance undér this Agreement.
This Agreement shall be governed by and construed actording to the internal laws of the State
of Colorado, other than such laws, rules, regulations.and case law that would result In the:
application of the laws of a Jurisdlctmn other than the State of Colorado. Subject to"Section 8
{Disputes), any dispute arising under this Agreement will be resolved in the state or federal
courts in Denver County, Colorado as the sole and exclusive fortim and venué for. any and all
actions relating to the enforcement of either party's rights under this. Agreement. The partles
hereby expressly consent to the personal jurisdiction thereof and waive any. objections. which
they may have to ‘the conduct of any proceedings in. any such court whether based upon
improper venue, forum r non conveniens or otherwise. THE PARTIES HEREBY WAIVE THE RIGHT
TO TRIAL BY JURY' IN ANY LITIGATION ARISING OUT OF OR RELATING TO THIS.AGREEMENT.
This Agreement together with, in respect of each Licensee, the applicable Reglstratlon
Agreement(s), represents the whole agreement relating to its subject matter and shall
supersede all prior ‘agreements,. discussiaris, arrangements, representations, negotiations .and
undertakings.
All notices, consents and other communications that are- required or permitted to be given to
the parties under this Agreement shall be sufficient in all respects if given: by System or in
writing, delivered in person, by overnight courier, or by certified mail, , postage prepaid, return
receipt requested, facsimile transmission, or electronic mail to the receiving ‘party at the
addresses set forth herein (or the applicable Registration Agreement), or to such otheraddress
as.such party may have. given to the other by natice pursuant to this Section. Notice shall be
deemed given on the date of delivery, in the case of personal delivery, or on the delivéry or
refusal date, as spemf ed on the return receipt in the case of certified mail or on the tracking
report in the case of overnight courier, or when 'sent, with proof of transmission in the case of
facsimile transmission, or on thé date notification is sént via the System. If either party
changes its address, it must provide' notice to the other party within ten {10) days of such
move. If a party fails to give the other party such notice, notice provided to the address above
shall be deemed proper.
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Neither Licensor nor Licensee may assign this Agreement or delégate its performance under
this Agreement to any third party withaut obtaining the Escrow Agent's prior consent (such
consent not to be unreasonably withheld). Subject to the prior written consent of Escrow
Agent which may not be unreasonably withheld, elther Licensor or Licensee may assign this
Agreement inits entirety to any successor entity in the event of such party’s transfer of all or
substantially-all of its assets or stpck merger, spin-off, consolidation, reorganization or other
business combination or change of control ‘provided that the assigning party provides written
notice thereofto Escrow Agent and the assignee shali agree to-assume all terms, conditions
and obligations of this Agreement In writing in form and substance reasonably: satisfactorv 1o
Escrow Agent. Any purported assignment of rights in violation of this Section shall be void.
Escrow Agent shall be entitled to freely transfer or-assign this Agreement. This Agreement
shall be binding upon and survive for the benefit of the successors in title and permittéd
assigns of the parties.
if any provision of this. Agreement is declared too broad in any respect to permit enforcement
to its full extent, the parties agree that such prowsmn shall be.enforced to.the maximum
extent permitted by faw and that such provision shail be deemed to be varied accordingly. If
any provision of this Agreement is found by any court, tribunal or administrative body of
competent jurisdiction to be wholly or. partly illegal, invalid, void, or unenforceable, it shall, to
the ‘extent ‘of stich illegality, invalidity or unenforceability, be déermed severable and the.
remairiing part of the provision and the rest of the provisions of this Agreement shall continue
in full force and effect. This Agreement shall not be deemed to have been drafted by either
party and shall not be canstrued, lnterpreted or enforced mare strictly against any one party
and in favor of anather party.
No'amendmient or-variation of this Agreemént shall be effective unless.in writing and signed
by-a duly authorized representative of each of the parties to it. This. Agreement .shall be
considered an -agreement supplementary {together with any modification, supplement, or
replacement thereof agreed to by Escrow Agent, the applicable Licensee and. Licensor) to the
License Agreement pursuant to Title 11 United States Bankruptcy Code Section 365(n).
The parties shall not be liable to each other or be deemed to be in breach of this Agreement
by reason.of any delay in performing, or failure to perform, any of their ob‘luga’tluns under this
Agreement if the delay or failure was for a reason beyond that' partys reasonable control

‘(incloding, without limitation, fire, flood, expfosmn, epidemic, riot, civil commotion, any strlke,

lockout or other industrial action, act of God, war or warlike hostilities or threat of war,

terrorist activities, accidental or malicious damage, or any prohibition or restriction by dny

governments or other legal authority which affects this Agreement and - which is not in force on
the date of this Agreement). A. party c!almlng to be unable to perform its-obligations under this
Agreemient (either on time or at all) in any of the- circumstances set out above must notify the
other parties of the nature and extent of the circumstances in guestion as 50on-as practicable.
If such circumstances continue for mare than six (6) months, any of the other patties shall be
entitled to terminate this Agreement by giving thirty {30) day prior written notice of same.

14.10 All rights and remedies provided in this Agreement are-cumulative and not exclusive, and the

exercise by a party of any right or remedy does not preclude the exercise of any other rlghts or
reémedies that may- now ‘or later be available -at law, in equity, by statute, in any other
agreement between the parties or otherwise: No waiver by any party of any breach of any
provisions of this Agreernent shall be deemed to be a waiver of any subsequent or other
breach and ng failure to exércise or delay in exercising any right or remedv under this.
Agreement shall.constitute a waiver thereof.

14:11 Nothing expressed orreferred to in this Agreement will bé construed to give any person or

entity other than the parties to this Agreement any legal or eguitable right, remedy or claim
under or-with respect to this Agreement or-any. provision hereof, except such rights as shall
inure to.an indemnified party hereunder or to a successor inintefest of permitted assignee
pursuant te the.terms hereof.



14.12

14,13

If Eserow Agent shail commence any action or proceedirig against another party in order to

enforce the provisions of this Agreement or to recover damages.as a result of the alleged

breach-of any-of the provisions of this Agreement, Escrow Agent shall be entitfed to recover all
reasonzble costs in connection therewith, including but not limited to reasonable attorneys'
fees.

This Agreement may be executed via electronic means in-any humber of counterparts and by
different parties in separate counterparts. Each counterpart when so executed. shall be
deemed to be an original and all of which together shall constitute one and the same
agreement.

14.14 The parties. are independent contractors and nothing -contained in this Agreement shall be

14,15

construed to create or constitute.a partnership, joint. venture, or employment relationship
between the parties.

Uriless a clear contrary intention appears, as used hérein {a). the singular includes. the plural
and vice verss, (b) reference to any docisment or laws means such document: and laws .as
amended from time to fime, (c) “include” or “including” means mduding without.limiting the
generality -of any description preceding such term, {d) the word "or" Is not_exclusive, unless
otherwise. expressly stated, (e) the terms “hereof,” "heréin;" “herebv, and derivative or
similar words refer to. this entire. Agreement including the Exhibits attached hereto and
incarporated herein by this reference, as the same may be amended from time to time, (.
headings are for convenience only and do not constltute @ part of this Agreement, and (g) all
references to money shall be in United States dollars.

(N WITNESS WHEREOF, the undersigned Licensor and Escrow Agent named below have caused this
Agreement to b effectuated as of the day and year first above written.

LICENSOR:

Name: Keith Brakey, electronically- signed.on Wednesday; May 16, 2018 12:08: 35PM
Title: Directar of Finance
Company; HLP, [nc.

9888 W. Belleview Ave. #110

Littleton, €O 80123

Phone: (800) 459-8376.

Email: accounting@chameleonbeach.com

ESCROW AGENT:
Without actual written signature, this Agreement shall be deemed signed by the Escrow Agent upon
Licensor's signature hereon

Accruit, LLC

1331 17th Street, Suite 1250
Denver, CO 80202

Phone: {866) 397-1031

Email: DigitalVault@accruit.com



APPENDIX 1
REGI! \ EMENT

THIS REGISTRATION AGREEMENT MUST BE DULY: SIGNEB BY AUTHORIZED SIGNATORIES ON BEHALF OF
EACH PARTY BEFORE DEPOSIT ACCOUNT SHALL BE IN FORCE AND EFFECT.

Registration Agreement between:

1

(2)
(3)

HLP, Inc. whose principal office is at 9888 W. Belleview.Ave. #110 Littleton, CO 80123
{"Licensor");

Accruit, LLC ("Escrow Agent"); and .

Parties to be assigned by Licensor ("Licensee")

The aforementionad parties hereby agree:

1.

This Registration Agreement ("Registration Agreement”} is supplemental to the terms and
conditions of the Escrow Agreement number 000001015 dated May 16th, 2018 ("Escrow
Agreement”) between Licensor and Escrow-Agent, as may be amended from time to time.

This Registration Agreement, the Escrow Agreement and any custom terms: provided for in
Appendix 2 to the Escrow Agreement together shall form a binding agreement hetween
Licensee, Escrow Agent'and Licensor in accordance with the terms of the Escrow Agreement.
licensee hereby agrees to. take the benefit of, agrees and undertakes to perform its
obligations undér and be bound-by the terms and conditions of the Escrow Agreement as
though they were a.party to the Escrow Agreement and hamed therein as'a Licensee. The
Escrow Agreement is hereby incorporated herein by reference..

Licensor agrees to' deposit- Escrow Material relating to the Software or other applicable
Intellectual Property Rights (if any) per the termis of the EscroW-Agre,emen‘t_and any applicahble
License Agreement between the parties.

Escrow Agent will set up a Deposit Account far the Software {or other applicable Intellectuat
Property Rights, if any) and any Escrow Material deposited. Updates to the Escrow Material
already deposited under an existing Deposit Account shall not require a new Deposit Accaunt
and shall be-deposited under the relevant existing Déposit Account.

The Release Events for the subject agreement between Licensor and Licensee are as follows:

6.1 A receiver, trustee, or similar officer is appointed for the business or property of

Licensor;

6.2 Licenser files :a petition in- bankruptcy, files a petition seeking "any reorganization

(without confirming immediately in writing'to Licensee that it will continue to maintain
‘the Software {or other applicable Intellectual Property Rights, if any) In accordance with
the terms of the License Agreement or any applicable maintenance agreement), makes
an arrangement, composition, or similar relief under any law regarding insolvency or
relief-for debtors, or makes an assignment for the benefit of creditors;

63  Any mvoluntary petition or proceeding under bankruptcy or insclvency laws Is instituted

against Licensor and hot stayed, ehjoined, or discharged within 60 days;

6.4  Licensortakes any corporate action auth’c}rizing any of the foregoing;

6.5  Any similar or analogous proceedings or event to those in Sections. 5.1 through 5.3
-above occurs in respect of Licensor within any jurisdiction outside the Usa;

6.6  Licensor ceases to carry on its business or the part of its-business which refates to the
‘Software {or other applicable Intellectual Property Rights, if any);

6.7  Licensor or, where relevant, its agent; parent, subsidiary or associated company is in
material breach of its obligations as to maintenance or maodification of the Software (or
other applicable intellectual Property Rights; if any) under the License Agreement or
any maintenance agreement entered into in connection with the Software {or other
appllcable Intellectual Property Rights, if any any) and has failed to remedy such default
natified by Licenseeta Licensor within a reasonable: period; or

6.8  Anyother matter that may constitute a Release Eveiit as may be agreed to in writing by
the Licensor and Licensee.



7 Licensor shali be solely responsible for all Escrow related fees, per Escrow Agent's fee
schedule, whfch fees are subject to changé with thirty (30) day prior writtén natice in
accordance with Section 6.3 of the Escrow Agreement; provided however, that shoyld any
Licensee declare a Release Event pursuant to Section 13.2 of the Exchange Agreement and
Section 6 of the Registration Agreement, Licensee shall be required to pay to Escrow- -Agent.a
one-time release fee of $150.00 to.receive distribution of Escrow Material.

IN WITNESS WHEREOF, the undérsigned Licensor and Licensee; and Escrow Agent named below have
caused this Registration Agreemient to be effectuated as of the day and year-fi first above written..

LICENSCR:

Name: Keith Brakey, electmnlcallv signed on Wednesday, May 16, 2018 12:08:35 PM
Title: Director of Finance

Company: HLP, Inc.

‘9888 W. Belleview Ave; #110

Littleton, CO 80123

Phone: (800) 459-8376

Email: accounting@chameleonbeach.com

'ESCROW AGENT; .
Without actual written signature, this Agréement shall be'deemed signed by the Escrow Agent upon
Licensor's signature hereon_

Accruit, LLC

1331 17th Street, Suite 1250
Denver, €O 80202

Pheone: (866}:397-1031

Email: DigitalVault@accruit.com.
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SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA LQ’L\

FROM: Department of Animal Services SUBMITTAL DATE:
October 6 2015

SUBJECT: Approve the increase to the dollar amount for Chameleon support & maintenance,
components, licenses and Web Chameleon Services from HLP, Inc., for four years. District All;
[$260,000- Department budget].

RECOMMENDED MOTION: That the Board of Supervisors:

1. Approve the increase to the annual dollar amount for HLP, Inc. for Chameleon support &
maintenance, components, licenses and new Web Chameleon Services from $45,000 to
$110,000, for a total cost increase of $65,000/annually;

2. Authorize the Purchasing Agent to complete the annual renewal of the following components:
Chameleon/CMS Unlimited, Certified Data Connection Violation Table, Web Licensing/Web
Donation Service Fee, Chameleon Image Entry, Web Chameleon Software, data entry
transaction under chameleon image entry; and

3. Approve and autharize the Purchasing Agent to increase, as needed, the amount up to 20% for
future upgrades, replacements and complete the above mentloned support & maintenances
through June 30, 2019.

BACKGROUND:

Summary

(Continued on Page 2) M
RGbert P. Miller, Director,/

Department of Animal Serwces

FINANClAL DATA Current Fiscal YE_AIT:- Next Fiscal Year: - Total Cost: ' | Ongoing Cost: _. ! m‘fg&gﬁ;’:{
COST $ 65,000/ $ 65,000/ $ 260,000($ 55 00N :
NET COUNTY COST | $ 65,000 $ 65,000| $ 260,000[$ Consent 0 Polcy 3
SOURCE OF FUNDS: Department budget Budget Adjustment: No
For Fiscal Year: 15/16-18/19

C.E.O. RECOMMENDATION: APPROVF \ /

BQ @éé /0 ) A
County Executive Office Signature  Jennifer L/ Sar\geﬁt

MINUTES OF THE E!OARD&)F SUPERVISORS

On motion of Supervisor Jeffries, seconded by Supervisor Tavaglione and duly
carried, IT WAS ORDERED that the above matter is approved as recommended.

Ayes: Jeffries, Tavaglione, Washington and Benoit

Nays: None Kecia Harper-lhem
Absent: Ashley Cle oar
Date: October 20, 2015 By;

X Animal Servi}zés, Purchasing Deputy

Prev. Agn. Ref.: 10/28/14 3-8 | District: All | Agenda Number: 3 _— 5



SUBMITTAL TO THE BOARD OF SUPERVISORS, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA
Department of Animal Services

FORM 11: Approve the increase to the dollar amount for Chameleon support & maintenance,
components, licenses and Web Chameleon Services from HLP, Inc., for Four years. District All;
[$260,000 Total] 100% General Fund]

DATE: October 6 2015

PAGE: 2 of 2

BACKGROUND:

SUMMARY

HLP, Inc. was approved as the sole source by the Board of Supervisors on October 28, 2014, Agenda 3-8
as the proprietary company selling Chameleon software; which is an integrated shelter software case
management system for the entire animal care facility needs. It was developed to help manage and track
all data on animals coming into the shelters. The initial database was purchased on April 16, 2002 for the
Department of Animal Services (DAS). Chameleon software allows DAS to control, document and audit
animal impounds and field activities. Chameleon is the standard by which DAS has been using the basic
software and its components to store all of the departmental animal records as well as the pet licenses;
both new and renewals, that the public can access on-line and process credit card payments. The cost
increases are due to monthly photo uploads and the licensing of Web Chameleon required for the mobile
devices, and Automotive Vehicle Locators (AVL) that DAS is equipping in the County Animal Control
trucks.

Impact on Citizens and Businesses

This new technology provides staff the ability to enter and retrieve data on a mobile device making the
process more efficient than relying on the traditional stationary computer that is not always readily
available to staff working in the field or at offsite events.

SUPPLEMENTAL.:

Additional Fiscal Information

On October 28, 2014 item 3-8 the amount for this agreement was approved for $45,000/annually and a
total cost of $225,000 for the period of July 1, 2014 through June 30, 2019. This approval will increase
the amount by $65,000/annually for a total of $110,000/annually or $440,000 through June 30, 2019. No
budget adjustment is needed at this time.

The following chart summarizes the total amounts before and after approval:

FY14/15 FY 15/16 FY 16/17 FY 17118 FY 18/19 TOTAL
10/28/14 3-8 $45,000 $45,000 $45,000 $45,000 $45,000 $225,000
approval
Cumrent: © | seess $110,000 $110,000 $110,000 $110,000 $440,000
approval




\/HDIT) RIVERSIDE COUNTY INFORMATION TECHNOLOGY PROCUREMENT FORM

H11 Number: PR2019-08764

Requested Purchase: Chameleon Support & Maintenace Software annual renewal

Department/Agency: Animal Control

Primary Contact/Phone: |ELLIE UBINA Alternate Contact/Phone:

Purchase Request Type:

Describe Requested Renewal of Chameleon Case Management System Support & Maintenance,

Purchase!
Is this a Multi Year Conltract?; False
Length of Contract: 10

Terms: Start Date: 7/1/2019
End Date: 6/30/2029 12:00:00 AM
Special Tems and Conditions: HLP Inc. is the proprietary vendor for Chameleon Software.
Previously approved as a Sole Source under BOS Agenda 3.6 10/28/14 for a period of five
years. A new Form 11 is in process to renew the Sole Source and extend the period for ten (10)
years. $125,000 annual expense

Business Needs

Addressed:

Are there other county systems that provide the same functionality?

No

Business Criticality:

Run the Business, Grow the Business

Business Impact:

Suppaort Current Operations, Improve Customer Service, Improve Operational Efficiencies

Current Cost itemization (Include all the year 1 cost)

Item Description Purchase Vendor Quantity | Unit Cost Sub_Total Item Tax Total Cost
Type
Software License: Chameleon Case |Software - HLP Inc. 1 $125,000.00 | $125,000.00 0.0000 $125,000.00
Manangement Software (CMS) annual |Renewal
renewal
Annual Costs

Item Description Payment Type Terms (in Years) Payment amount Total Annual Payments
Software Rnewal Chameleon Case 778340000 10.00 $125,000.00 $1,250,000.00
Management System (CMS)

Subtotal Annual Costs: $1,250,000.00

Accounting String
To be completed for pass-thru purchases that will be processed by RCIT Only
%oBilled Accounts Dept.ID Program Class Grant Customer
(6 digits) (6 -10 digits) (5 digits) {5 digits) (9 digits) Project Code
(10 digits)

Department Head or Authorized Designee Signature: Dr. Alan Drusys

Date: 5/29/2019 9:30 AM

RCIT Review (Standard purchases and renewals < $25000) - Administrative Review Status

Recommended:

By: Date:

Denial Explanation:




ACIT

/ ) RIVERSIDE COUNTY INFORMATION TECHNOLOGY PROCUREMENT FORM

ACIO Review - ACIO Review Status

Recommended: Y es

» fM— Foc EAB

Date: '_r/g_,7/ /9

Denial Explanation;

CIO Review (Purchases and renewals >$1(qu CIO Rev‘ew Status

Recommended: Yes

e,

Denial Explanation;

Date: S’/ .zq / /7

4
TSOC Review (Purchases and renewals >$100K_)’I_S_g'§ Ryny Status

Recommended: LJ@

bs(0](0/19

Denial Explanation:

v
/

P
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