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

ITEM:3.3
(tD # 21977)

MEETING DATE:
Tuesday, July 1 1,2023

FROM : EXECUTIVE OFFICE:

SUBJECT: EXECUTIVE OFFICE: Approve and Execute the eCivis Grants Network Grantee
software, implementation, and sign on services without seeking competitive bids effective July
11 , 2023 through June 30, 2026, 'for the total aggregate amount of $245,134; All Districts. [Total
Cost $245,134, additional compensation not to exceed $24,513 - Executive Office Budget -

100%l

RECOMMENDED MOTION: That the Board of Supervisors

ACTION:Policy

MINUTES OF THE BOARD OF SUPERVISORS

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

Ayes:
Nays:
Absent:
Date:
xc:

Jeffries, Spiegel, Perez and Gutierrez
None
Washington
July '1 1,2023
E.O.

Cle
By:
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1. Approve the eCivis software license and support agreement with eCivis, lnc., to provide

Grants Network software, implementation and sign on services without seeking
competitive bids effective July 11,2023, through June 30, 2026, for the aggregate
amount o't $245,134, and to authorize the Chairperson of the Board to sign three (3)

copies of the same;
2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the

availability of fiscal funding and as approved by County Counsel, a) to sign amendments
that stay within the intent of the agreement, and b) to increase the compensation not to
exceed $24,513 through the term of the agreement; and

3. Direct the Clerk of the Board to retain one (1) copy of the Agreement and return two (2)
copies of the Agreement to the Executive Office for distribution.

Rector



FINANCIAL DATA Current Fiscal Year: Next Fiscal Year: Total Cost: Ongoing Cost

COST $0 $ 94,459 $ 245,134 $0

NET COUNTY COST $0 $ 94,459 $ 245,134 $0

SOURCE OF FUNDS: 100% Executive Office Budget
Budget Adjustment: No

For Fiscal Year: 23124 -25126

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

C.E.O. RECOMMENDATION: Approve.

BACKGROUND:
Summary
Upon direction from the Board of Supervisors (Board), the Executive Office has begun to
determine how departments seek, apply, and track grant funding received from revenue sources
outside the General Fund. Pursuit of grant funding allows the County to maximize external
funding opportunities and reduce the fiscal impact to the General Fund for County operations
and projects.

Pursuit of grant funding can be a complex process that frequently takes several weeks, and
many staff hours, to complete, depending on the grant requirements. lt is not unusual for the
complete life cycle of a grant (from application to close-out reporting) to take multiple years.
Since significant resources are required in the pursuit of grant funding, departments with sizable
budgets are capable of dedicating staff time to grants, while smaller departments may struggle
with the administrative resources to pursue grants.

ln November 2022, the Executive Office formed a Grants Management Team to determine what
processes to update and resources to be made available so that the County can efficiently
pursue and report on grant funding. This Grant Management Teams includes membership from
several Departments (District Attorney, DPSS, Economic Development, Housing & Workforce
Solutions, RUHS, Sheriff, and TLMA) that have the resources and expertise to pursue grants
and can serve as a core team to share best practices in obtaining grants, while also being a

technical resource for smaller Departments interested in pursuing grants. The Grants
Management Team can also serve as a coordinating body in the pursuit of grants that may
involve multiple County Departments.

One of the early recommendations of the Grants Management Team was to purchase grant
searching software. Departments already conducting searches will be able to reallocate
resources to grant writing and smaller departments will be able to conduct on-going grant
searches with minimal investment of staff time. The Grants Management Team contacted
nearby public entities which pursue grants through search platforms, and during the course of
that research has identified eCivis as a grants platform that is often used and provides the
desired functionality to expand the search for grant opportunities. This agreement will make the
software accessible county-wide and will not require departments to purchase a separate
license.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

lmpact on Residents and Businesses
The goal for this grant searching software is to maximize our ability to pursue grant funding
throughout the County. The Executive Office is gathering data from departments to establish a

baseline for grants received in calendar year 2022.

Additional Fiscal lnformation
Fiscal Year 2023-24 will cost $94,459 (which includes implementation costs); Fiscal Year 2024-
25 will cost $73,500; and Fiscal Year 2025-26 will cost $77,175. Costs have been included in

the Fiscal Year 2023-24 Executive Office budget and will continue to be for the next two fiscal
years.

Gontract Historv and Price Reasonableness
The Riverside County Purchasing Department was able to secure favorable pricing for the
eCivis Grants Network software by locating a federal General Services Administration
agreement that included a Participation Clause allowing the County to get the same terms
negotiated by the federal government.

ATTAGHMENT:
A. eCivis Service Agreement
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SVEC
ECIVIS SOFTWARE SUBSCRIPTION AGREEMENT

This SOFTWARE SUBSCRIPTION AGREEMENT (the "Agreement") is made July 11, 2023 ( the "Effective Date")
by and between ECIVIS lNC., a corporation incorporated under the laws of the State of Delaware ("eCivis") and
County of Riverside, a political subdivision of the state of California, on behalf of its Executive Office
Department, ("Subscriber").

RECITALS

WHEREAS, the Subscriber wishes to purchase a certain Grants Management System, Software as a Service (SaaS)
from eCivis in a cost-effective manner;

WHEREAS, eCivis is a partner provider to Carahsoft, and Carahsoft was awarded a cooperative purchasing Agreement
through the General Services Administration (GSA), Contract Number GS-35F-0119Y for Cloud and Cloud-Related lT
Professional Services;

WHEREAS, the Subscriber, pursuant to Section '16304.3 of the California Government Code, desires to utilize the
cooperative vendor Agreement;

NOW, THEREFORE, for and in consideration of the mutual promises and covenants herein, and for other good and
valuable consideration, the Parties have agreed and do agree as follows:

1., DEFINITIONS

"Affiliate" means any entity which directly or indirectly controls, is controlled by, or is under common control
with the subject entity. "Control," for the purposes of this definition, means direct or indirect ownership or
control of more than 50% of the voting interests of the subject entity.

"County of Riverside" means the County of Riverside to include its Agencies, Districts, Special Districts and
Departments, their respective directors, officers, Board of Supervisors, elected and appointed officials,
employees, agents and representatives.

"Malicious Gode" means viruses, worms, time bombs, Trojan horses, and other harmful or malicious code,
files, scripts, agents or programs.

"Order Form" means the documents for placing orders hereunder, including addenda thereto, that are
entered into between You and Us from time to time, including addenda and supplements thereto.

"Seryices" means the products and services that are ordered by You or Your Affiliates under an Order Form
and made available by Us online.

"User Guide" means the on-line users guide for the Services, made available onJine.

"Users" means individuals who are authorized by You to use the Services, for whom subscriptions to a
Service have been ordered, and who have been supplied user identifications and passwords by You, (or by
Us at your request). Users may include but are not limited to Your employees, consultants, contractors and
agents, and third parties with which You transact business.

"We," "Us", "Our", "eCivis !nc.", or "eCivis" means the company or entity providing the Services in the
Agreement

"You", "Your", "Subscriber" means the company or other legal entity for which you are accepting the
Agreement and Affiliates of that company or entity.

"Your Data" means all electronic data or information submitted by You to the Services, including but not
limited to any data, content (including user content), information and files.

2. PROV]SION OF SERVICES

eCivis Software Subscription Agreement
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2.L

2.2

Terms of Service. Terms, provisions, or conditions on any purchase order, acknowledgement, or other
business form or writing that Customer may use in connection with the provision of Services (or software) by
eCivis will have no effect on the rights, duties, or obligations of the parties hereunder, regardless of any failure
of eCivis to object to such terms, provisions, or conditions.

Provision of Services. We shall make the Services available to You pursuant to this Agreement and the
relevant Order Forms during a subscription term. By entering into an Order Form hereunder, an Affiliate agrees
to be bound by the terms of this Agreement as if it were an original party hereto. Order Forms shall be deemed
incorporated herein by reference. You agree that Your purchases hereunder are neither contingent on the
delivery of any future functionality or features nor dependent on any oral or written public comments made by
Us regarding future functionality or features.

2.3 User Subscriptions. Unless otherwise specified in the applicable Order Form, (i) Services are purchased as
User subscriptions and may be accessed by no more than the specified number of Users, (ii) additional User
subscriptions may be added during the applicable subscription term at the same price as that for the pre-
existing subscriptions thereunder, prorated for the remainder of the subscription term in effect at the time the
additional User subscriptions are added and (iii) the added User subscriptions shall terminate on the same
day as the pre-existing subscriptions. User subscriptions are for designated Users only and cannot be shared
or used by more than one user but may be reassigned to new Users replacing former Users who no longer
require ongoing use of the Services.

2.4 Hosting, Product Maintenance and Support. For the first year of this Agreement, upon paying the
Subscription Fee and for each year thereafter, provided that Subscriber continues to pay the Subscription
Fees in accordance with the fees set out in Appendix A, eCivis shall provide Hosting, Maintenance and
Technical Support Services for the software as outlined in Appendix B, if the Subscriber is not otherwise in
breach of the provisions of this Agreement.

2.5 !mplementation Services. eCivis shall provide the professional service as defined in the Scope of Work
("SOW'), Appendix C, in a professional manner, consistent with industry standards. Unless otheruise agreed
upon by both parties, or as the result of a delay on the part of eCivis, the obligation to provide professional
services to the Subscriber expires the earlier of:

1)completion of the services described in the SOW

2.6

2) 12 months from the effective date of the relevant Order Form.

Acceptance of Custom Work. Wthin fifteen (15) business days from the delivery of each individual Custom
Work, the Customer/Subscriber shall, in its sole discretion, review the Product Customization and notify eCivis
whether it finds the Customizations satisfactory or unsatisfactory. lf its determined that the Customizations are
unsatisfactory, then it shall state in writing the reasons for its determination, including identifying any
nonconformance with the Subscriber's specifications or expectations. eCivis will promptly correct the
deficiencies and reinstall the Customizations, and the approval procedure shall be reapplied until Subscriber
finally declares the Customizations satisfactory. ln the absence of a written response within 15 Business Days
after the delivery of the Customizations or once the Subscriber has declared the Customizations satisfactory,
the Customizations shall be considered 'Accepted'.

3. USE OF THE SERVICES

3.1 Our Responsibilities. We shall: (i) provide Our basic support for the Services to You at no additional charge,
and/or upgraded support if purchased separately, (ii) use commercially reasonable efforts to make the
Services available 24 hours a day, 7 days a week, except for: (a) planned downtime (of which We shall give
at least 8 hours' notice via the Services and which We shall schedule to the extent practicable during the
weekend hours from 9:00 pm Friday to 6:00 am Monday Eastern Time), or (b) any unavailability caused by
circumstances beyond Our reasonable control, including without limitation, acts of God, acts of government,
floods, fires, earthquakes, civil unrest, acts of terror, strikes or other labor problems (other than those involving
Our employees), lnternet services provider failure or delays, or denial of service attacks, and (iii) provide the
Services only in accordance with applicable laws and government regulations.

3.2 Our Protection of Your Data. We shall maintain reasonable administrative, physical and technical
safeguards for protection of the security, confidentiality and integrity of Your Data. We shall not (a) modify
Your Data, (b) disclose Your Data except as compelled by law in accordance with Section 6.3 (Compelled
Disclosure) or as expressly permitted in writing by You, or (c) access Your Data except to provide the Services
and prevent or address service or technical problems, or at Your request in connection with customer support
matters.

3.3 Your Responsibilities. You shall (i) be responsible for Users' compliance with this Agreement, (ii) be
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4.t

responsible for the accuracy, quality and legality of Your Data and of the means by which You acquired Your
Data, (iii) use commercially reasonable efforts to prevent unauthorized access to or use of the Services, and
notify Us promptly of any such unauthorized access or use, and (iv) use the Services only in accordance with
the User Guide and applicable laws and government regulations. You shall not (a) make the Services available
to anyone other than Users, (b) sell, resell, rent or lease the Services, (c) use the Services to store or transmit
material in violation of third-party privacy rights, (d) use the Services to store or transmit Malicious Code, (e)
interfere with or disrupt the integrity or performance of the Service or third-party data contained therein, or (f)
attempt to gain unauthorized access to the Services or their related systems or networks.

4. FEES AND PAYMENTS FOR SERVICES

Fees. You shall pay all fees specified in all Order Forms as set out in Appendix A. Except as otherwise
specified herein or in an Order Form, (i) fees are based on services purchased and actual usage, (ii) payment
obligations are non-cancelable and fees paid are non-refundable, and (iii) the number of User subscriptions
purchased cannot be decreased during the relevant subscription term stated on the Order Form. User
subscription fees are based on monthly periods that begin on the subscription start date and each monthly
anniversary thereof; therefore, fees for User subscriptions added in the middle of a monthly period will be
charged for the full monthly period and the monthly periods remaining in the subscription term.

4.2 lnvoicing and Payment. You will provide Us with a valid purchase order or alternative document reasonably
acceptable to Us. We will invoice You in advance and otherwise in accordance with the relevant Order Form.
Unless otherwise stated in the Order Form, invoiced charges are due net 30 days from the invoice date. You
are responsible for providing complete and accurate billing and contact information to Us and notifying Us of
any changes to such information.

4.3 Overdue Charges. lf any charges are not received from You by the due date, then at Our discretion, (a) such
charges may accrue late interest at a rate of 1.5% of the outstanding balance per month, or the maximum rate
permitted by law, whichever is lower, from the date such payment was due until the date paid, and/or (b) We
may condition future subscription renewals and Order Forms on payment terms shorter than those specified
in Section 4.2 (lnvoicing and Payment)

4.4 Suspension of Service and Acceleration. lf any amount owing by You under this or any other agreement
for Our services is 30 or more days overdue, We may, without limiting Our other rights and remedies,
accelerate Your unpaid fee obligations under such agreements so that all such obligations become
immediately due and payable, and suspend Our services to You until such amounts are paid in full. We will
give You at least 7 days prior notice that Your account is overdue, in accordance with Section 11.1 (Manner
of Giving Notice), before suspending services to You.

Payments and Disputes. We shall not exercise Our rights under Section 4.3 (Overdue Charges) or 4.4
(Suspension of Service and Acceleration) if You are disputing the applicable charges reasonably and in good
faith and are cooperating diligently to resolve the dispute.

Taxes. Unless otherwise stated, Our fees do not include any taxes, levies, duties or similar governmental
assessments of any nature, including but not limited to value-added, sales, use or withholding taxes,
assessable by any local, state, provincial, federal, or foreign jurisdiction (collectively, "Taxes"). You are
responsible for paying all Taxes associated with Your purchases hereunder. lf We have the legal obligation to
pay or collect Taxes for which You are responsible under this paragraph, the appropriate amount shall be
invoiced to and paid by You, unless You provide Us with a valid tax exemption certificate authorized by the
appropriate taxing authority. For clarity, We are solely responsible for taxes assessable against it based on
Our income, properg and employees.

4.7 Travet Costs. Unless noted otherwise, this quotation does not include any travel, lodging, or on-site
expenses. lf such travel is required and subsequently authorized, eCivis'standard travel and perdiem rates
shall apply. eCivis must receive pre-approval from Subscriber prior to incurring travel costs. Air Travel, Rental
Car (with associated fuel and parking costs), and Lodging costs shall be reimbursed at cost. eCivis is not
responsible for unpredictable (including Commercial Airline Travel) delays which may increase travel cost.

5. PROPRIETARY RIGHTS

Reservation of Rights in Services. Subject to the limited rights expressly granted hereunder, We reserve all
rights, title and interest in and to the Services, including all related intellectual property rights. No rights are
granted to You hereunder other than as expressly set forth herein.

Restrictions. You shall not (i) permit any third-party to access the Services except as permitted herein or in
an Order Form (ii) create derivative works based on the Services except as contained herein, (iii) copy, frame
or mirror any part or content of the Services, other than copvinq or framinq on Your own intranets or otherwise

4.5

4.6

5.1

5.2
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5.4

5.5

6.

6.1

5.3

6.2

6.3

for Your own internal business purposes, (iv) reverse engineer the Services, or (v) access the Services in

order to (a) build a competitive product or service, or (b) copy any features, functions or graphics of the
Services.

Your Applications and Code. lf You, a third party acting on Your behalf, or a User creates applications or
program code using the Services, You authorize Us to host, copy, transmit, display and adapt such
applications and program code, solely as necessary for Us to provide the Services in accordance with this
Agreement. Subject to the above, We acquire no right, title or interest from You or Your licensors under this
Agreement in or to such applications or program code, including any intellectual property rights therein.

Your Data. Subject to the limited rights granted to You hereunder, We acquire no right, title or interest from
You or Your licensors under this Agreement in or to Your Data, including any intellectual property rights
therein.

Suggestions. We shall have a royalty-free, worldwide, irrevocable, perpetual license to use and incorporate
into the Services any suggestions, enhancement requests, recommendations or other feedback provided by
You, including Users, relating to the operation of the Services. We may additionally develop, modify, improve,
support, and operate Our Services based on Your use, as applicable, of any Services.

CONFIDENTIALITY

Definition of Confidentia! Information. As used herein, "Confidential Information" means all confidential
information disclosed by a party ("Disclosing Party"), whether orally or in writing, that is designated as
confidential or that reasonably should be understood to be confidential given the nature of the information and
the circumstances of disclosure. Your Confidential lnformation shall include Your Data; Our Confidential
lnformation shall include the Services; and Confidential lnformation of each party shall include the terms and
conditions of this Agreement and all Order Forms, as well as business and marketing plans, technology and
technical information, product plans and designs, and business processes disclosed by such party. However,
Confidential lnformation (other than Your Data) shall not include any information that (i) is or becomes
generally known to the public without breach of any obligation owed to the Disclosing Party, (ii) was known to
the Receiving Party prior to its disclosure by the Disclosing Party without breach of any obligation owed to the
Disclosing Party (iii) is received from a third party without breach of any obligation owed to the Disclosing
Pa(y, or (iv) was independently developed by the Receiving Party.

Protection of Confidential lnformation. The Receiving party shall use the same degree of care that uses to
protect the confidentiality of its own confidential information of like kind (but in no event less than reasonable
care) (i) not to use any Confidential lnformation of the Disclosing Party for any purpose outside the scope of
this Agreement, and (ii) except as otherwise authorized by the Disclosing Party in writing, to limit access to
Confidential lnformation of the Disclosing Party to those of its and its Affiliates' employees, contractors and
agents who need such access for purposes consistent with this Agreement and who have signed
confidentiality agreements with the Receiving Party containing protections no less stringent than those herein.
Neither party shall disclose the terms of this Agreement or any Order Form to any third party other than its
Affiliates and their legal counsel and accountants without the other party's prior written consent.

Compelled Disclosure. The Receiving Party may disclose Confidential lnformation of the Disclosing Party if
it is compelled by law to do so, provided the Receiving Party gives the Disclosing Party prior notice of such
compelled disclosure (to the extent legally permitted) and reasonable assistance, at the Disclosing Party's
cost, if the Disclosing Party wishes to contest such disclosure. lf the Receiving Party is compelled by law to
disclose the Disclosing Party's Confidential lnformation as part of a civil proceeding or otherwise to which the
Disclosing Party is a party, and the Disclosing Party is not contesting the disclosure, the Disclosing Party will
reimburse the Receiving Party for its reasonable costs of compiling and providing secure access to such
Confidential I nformation.

7 REPRESENTATIONS, WARRANTIES AND DISCLA!MERS

7.L Our Warranties. We represent and warrant that (i) We have validly entered into this Agreement and have the
legal authority to do so, (ii) the Services shall perform materially in accordance with the User Guide, (iii) the
functionality of the Services will not be materially decreased during a subscription term, and (iv) We will not
transmit Malicious Code to You, provided you are not in breach of this subsection (iv) if You or a User uploads
a file containing Malicious Code into the Services and later downloads that file containing Malicious Code. For
any breach of a warranty above, Your exclusive remedy shall be as provided in Section 10.3 (Termination for
Cause) and Section 10.4 (Refund or Payment upon Termination) below.

7.2 Your Warranties. You represent and warrant that (i) You have validly entered into this Agreement and have
the legal authorig to do so; (ii) You will use the Services in accordance with applicable laws; and (ii) You have
all necessary riqhts to use and upload any Data

eCivis Software Subscription Agreement
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7.3 Disclaimer. EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARry MAKES ANY
REPRESENTATIONS, WARRANTIES OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR
OTHERWSE AND EACH PARry SPECIFICALLY DISCLAIMS ALL IMPLIED REPRESENTATIONS AND
WARRANTIES, INCLUDING ANY REPRESENTATIONS AND WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW.

8. MUTUAL INDEMNIFICATION

8.1 eCivis shall indemnify and hold harmless the County of Riverside (lndemnitee) from any claims pertaining to
property damage, bodily injury, or death arising from the performance of eCivis, its officers, employees,
subcontractors, agents or representatives (lndemnitors of this Agreement). eCivis shall defend, at its sole
expense, all costs and fees including, but not limited, to attorney fees, cost of investigation, defense and
settlements or awards, the lndemnitees in any claim or action based upon such alleged acts or omissions.

With respect to any action or claim subject to indemnification herein by eCivis, eCivis shall, at their sole cost,
havethe rightto use counsel of theirown choice and shall have the rightto adjust, settle, orcompromise any
such action or claim without the prior consent of Subscriber; provided, however, that any such adjustment,
settlement or compromise in no manner whatsoever limits or circumscribes eCivis' indemnification to
lndemnitees as set forth herein.

eCivis' obligation hereunder shall be satisfied when eCivis has provided to Subscribe the appropriate form of
dismissal relieving Subscriber from any liability for the action or claim involved.

8.2 The specified insurance limits required in this Agreement shall in no way limit or circumscribe eCivis
obligations to indemnify and hold harmless the lndemnitees herein from third party claims. lndemnification
by Us. We shall defend You against any claim, demand, suit, or proceeding made or brought against You by
a third party alleging that the use of the Services as permitted hereunder infringes or misappropriates any
Canadian or United States' registered patents, copyrights or trade-mark rights of a third party (a "Claim
Against You"), and shall indemnify You for any damages, legal fees and costs finally awarded against You
as a result of, and for amounts paid by You under a court-approved settlement of, a Claim Against You;
provided that You (a) promptly give Us written notice of the Claim Against You; (b) Give Us sole control of the
defense and settlement of the Claim Against You (provided that We may not settle any Claim Against You
unless the settlement unconditionally releases You of all liability); and (c) provide to Us all reasonable
assistance, at Our expense. ln the event of a Claim against You, or if we reasonably believe the Services may
infringe or misappropriate, We may in Our discretion and at no cost to you (i) modify the Services so that they
no longer infringe or misappropriate , without breaching Our warranties under "Our Warranties" above, (ll)
obtain a license for Your continued use of the Services in accordance with this Agreement, or (iii) terminate
Your User subscriptions for such services upon 30 days' written notice and refund to You any prepaid fees
covering the remainder of the term of such User subscriptions after the effective date of termination.
lndemnification by You. You shall defend Us against any claim, demand, suit or proceeding made or brought
against Us by a third party alleging that Your Data, or Your use of the Services in breach of this Agreement,
infringes or misappropriates the intellectual property rights of a third party or violates applicable law (a "Claim
Against Us"), and shall indemnify Us for any damages, legal fees and costs finally awarded against us as a
result of, or for any amounts paid by Us under a court-approved settlement of, a Claim Against Us; provided
that We (a) promptly give You written notice of the Claim Against Us; (b) give You sole control of the defense
and settlement of the Claim Against Us (provided that You not settle any Claim Against Us unless the
settlement unconditionally releases Us of all liability); and (c) provide to You all reasonable assistance, at Your
expense.

Exclusive Remedy. This Section 8 (Mutual lndemnification) states the indemnifying party's sole liability to,
and the indemnified party's exclusive remedy against, the other party for any type of claim described in this
Section.

9. LIMITATION OF LIABILITY

9.1 Limitation of Liability. NEITHER PARTY'S CUMULATIVE LIABILITY ARISING OUT OF OR RELATED TO
THIS AGREEMENT (WHETHER IN CONTRACT OR TORT OR UNDER ANY OTHER THEORY OF
LIABILITY) SHALL EXCEED THE AMOUNT PAID BY YOU HEREUNDER IN THE 12 MONTHS PRECEDING
THE INCIDENT, PROVIDED THAT IN NO EVENT SHALL EITHER PARry'S AGGREGATE LIABILIry
ARtStNG OUT OF OR RELATED TO TH|S AGREEMENT (WHETHER tN CONTRACT OR TORT OR UNDER
ANY OTHER THEORY OF LIABILITY) EXCEED THE TOTAL AMOUNT PAID BY YOU HEREUNDER. THE
FOREGOING SHALL NOT LIMIT YOUR PAYMENT OBLIGATIONS UNDER SECTION 4 (FEES AND
PAYMENT FOR SERVICES).

8.3
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10.

10.1

to.2

10.3

LO.4

10.5

10.6

to.7

10.8

L]^,

1,7.!

LIABILITY TO THE OTHER PARry FOR ANY LOST PROFITS OR REVENUES OR FOR ANY INDIRECT,
SPECIAL, INCIDENTAL, CONSEQUENTIAL, COVER OR PUNITIVE DAMAGES HOWEVER CAUSED,
WHETHER IN CONTRACT, TORT OR ANY OTHER THEORY OF LIABILIry, AND WHETHER OR NOT THE
PARry HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE FOREGOING
DISCLAIMER SHALL NOT APPLY TO THE EXTENT PROHIBITED BY LAW.

TERM AND TERMINATION

Term of Agreement. This Agreement commences on the date You accept it and continues for thirty-six (36)
months through June 30, 2026 or when all User subscriptions granted in accordance with this Agreement
have expired or been terminated.

Term of Purchased User Subscriptions. User subscriptions purchased by You commence on the effective
date of this Agreement and continue for 3 years. Additional user subscriptions will be prorated from the
applicable order date through the remainder of the 3-year term. All user subscriptions shall automatically
renew for additional one-year at the end of the then current term, unless either party gives the other notice of
non-renewal at least 30 days before the end of the relevant subscription term. The per-unit pricing during any
such renewal term shall be the same as that during the prior term unless We have given You written notice of
a pricing increase at least 60 days before the end of such prior term, in which case the pricing increase shall
be effective upon renewal and thereafter. Any such pricing increase shall not exceed 7% of the pricing for the
relevant Services in the immediately prior subscription term, unless the pricing in such prior term was
designated in the relevant Order Form as promotional or one-time.

Lack of Appropriations. lf You fail to receive sufficient appropriation of funds for continuation of this
Agreement or like services, You may unilaterally terminate this Agreement upon thirty (30) days written notice
to Us. Non-appropriation of funds as used herein means a level of funding that results in less funding than
that which was allocated for the Services in the immediately preceding fiscal year. You will not be entitled to
a refund or offset of previously paid, but unused fees. You agree not to use termination for lack of
appropriations as a substitute for termination for convenience.

Termination for Cause. A party may terminate this Agreement for cause: (i) upon 30 days written notice to
the other party of a material breach if such breach remains uncured at the expiration of such period, or (ii) if
the other party becomes the subject of a petition in bankruptcy or any other proceedings relating to insolvency,
receivership, liquidation or assignment for the benefit of creditors.

Termination for Convenience. Subscriber may terminate this Agreement without cause by giving sixty (60)
days advance written notice to Us of its election to terminate this Agreement pursuant to this provision. ln the
event of such termination, Subscriber agrees to pay a SaaS Recovery Amount equivalent to 50% of the
Subscription fees for the remainder of the initial term of the Agreement

Refund or Payment upon Termination. Upon any termination for cause by You, We shall refund You any
prepaid fees covering the remainder of the term of all subscriptions after the effective date of termination.
Upon any termination for cause by Us, You shall pay any unpaid fees covering the remainder of the term of
all Order Forms after the effective date of termination. ln no event shall any termination relieve You of the
obligation to pay any fees payable to Us for the period prior to the etfective date of termination.

Return of Your Data. Upon request made by You within 30 days after termination of a Services subscription,
We will make available to You for download a file of Your Data in comma separated value (.csv) format along
with attachments in their native format. After such 30-day period, We shall have no obligation to maintain or
provide any of Your Data and shall thereafter, unless legally prohibited, delete all of Your Data in Our systems
or otherwise in Our possession or under Our control.

Surviving Provisions. Section 4 (Fees and Payment for Services), 5 (Proprietary Rights), 6 (Confidentiality),
7.3 (Disclaimer), 8 (Mutual lndemnification), 9 (Limitation of Liability, ''10.6 (Refund or Payment upon
Termination), 10.7 (Return of Your Data), 10.8 (Surviving Provisions), 11 (Notices, Governing Law,
Jurisdiction) and 12 (General Provisions) shall survive any termination or expiration of the Agreement.

NOTICES, GOVERNING LAW AND JURISDICTION

Manner of Giving Notice. Except as otherwise specified in this Agreement, all notices, permissions and
approvals hereunder shall be in writing and shall be deemed to have been given upon: (i) personal delivery,
(ii) the second business day after mailing, (iii)the second business day after sending by confirmed facsimile,
(iv) the first business day after sending by email (provided that email shall not be sufficient for notices of
termination or an indemnifiable claim) Billing- related notices to You shall be addressed to the relevant billing
contact designated by You. All other notices to You shall be addressed to the relevant Services system
administrator designated by You.
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Lt.2

11.3

1-L.4

l-2.

L2.1,

L2.2

Dispute Resolution/Arbitration. ln the event of any dispute arising out of or relating to and/or in connection
with this Agreement, the parties' project managers shall use every reasonable effort to resolve such dispute
in good faith within 1 0 Business Days. lf the project managers have failed to resolve the dispute within such
time frame, then the dispute shall be escalated to the next escalation level. At each escalation level, the
designated executives shall negotiate in good faith in an effort to resolve the dispute. For the purposes of this
Agreement, a "Business Day" means a day other than a Saturday, Sunday, or statutory holiday in California.

Escalation Level eCivis
Management
Level

Subscriber
Management Leve!

Period of
Resolution Efforts

First Level Pro.ject Manager Project Manager '10 Business Days

Second Level Customer Success
Director

Finance Department
Manager

10 Business Days

Third Level VP, Professional
Services

Director of Finance or
Treasurer

'10 Business Days

lf the above escalation periods have elapsed and there continues to be a dispute as to any matter herein, the
matter in dispute shall be referred to arbitration by a single arlcitrator.

(a) Except as provided above, or any other circumstance in which a party seeks an injunction or other
equitable relief from the courts, Any dispute, claim or controversy arising out of or relating to this Agreement
or the breach, termination, enforcement, interpretation or validity thereof, including the determination of the
scope or applicability of this agreement to arbitrate, shall be determined by arbitration in Delaware before one
arbitrator, including lawyers with 10 years of active practice in relevant information technology or intellectual
propefi matters. The arbitration shall be administered by (i) JAMS pursuant to JAMS' Streamlined Arlcitration
Rules and Procedures if You are U.S. based or if You are from outside the United States, in accordance with
the JAMS lnternational Arbitration Rules. Judgment on the Award may be entered in any court having
jurisdiction. This clause shall not preclude parties from seeking provisional remedies in aid of arbitration from
a court of appropriate jurisdiction. The arbitrator shall not award punitive or exemplary damages, except where
permitted by statute, and the parties waive any right to recover any such damages. The parties shall maintain
the confidential nature of the arbitration proceeding and any award, except as may be necessary to prepare
for or conduct the arbitration hearing on the merits, or except as may be necessary in connection with a court
application for a preliminary remedy, a judicial challenge to an award or its enforcement, or unless othenivise
required by law or judicial decision. The parties acknowledge that this Agreement evidences a transaction
involving interstate commerce.

(b) Notwithstanding the provision in Section 11.2(a) with respect to applicable substantive law, any
arbitration conducted pursuant to the terms of this Agreement shall be governed by the Federal Arbitration Act
(9 U.S.C., Secs. 1-16).

(c) ln the event of any action or proceeding (including arbitration) brought in connection with this
Agreement, the prevailing party shall be entitled to recover its costs and reasonable legal fees arising from
such action or proceeding.

Governing Law and Jurisdiction. This Agreement shall be governed by the laws of the State of California
and the federal laws of the United States of America without regard to the conflict of law provisions thereof.
The United Nations Convention on Contracts for the lnternational Sale of Goods will not apply to this
Agreement. Subject to Section 11.2 above, the parties attorn to the exclusive jurisdiction of the courts of
California in respect of this Agreement.

Waiver of Jury Trial. Each party hereby waives any right to jury trial in connection with any action or litigation
in any way arising out of or related to this Agreement.

GENERAL PROVISIONS

Anti-Corruption. You have not received or been offered any illegal or improper bribe, kickback, payment, gift,
or thing of value from any of Our employees or agents in connection with this Agreement. Reasonable gifts
and entertainment provided in the ordinary course of business do not violate the above restriction.

Relationship of the Parties. The parties are independent contractors. This Agreement does not create a
partnership, franchise, joint venture, agency, fiduciary or employment relationship between the parties.
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t2.3

t2.4

L2.L2

L2.13

12.5 Waiver. No failure or delay by either party in exercising any right under this Agreement shall constitute a
waiver of that right.

12.6 Severability. lf any provision of this Agreement is held by a court of competent jurisdiction to be contrary to
law, the provision shall be modified by the court and interpreted so as best to accomplish the objectives of the
original provision to the fullest extent permitted by law, and the remaining provisions of this Agreement shall
remain in effect.

1.2.7

L2.a

Reserved.

Assignment. Neither party may assign any of its rights or obligations hereunder, whether by operation of law
or otherwise, without the prior written consent of the other party (not to be unreasonably withheld).
Notwithstanding the foregoing, either party may assign this Agreement in its entirety (including all Order
Forms), without consent of the other party, to its Affiliate or in connection with a merger, acquisition, corporate
reorganization, or sale of all or substantially all of its assets not involving a direct competitor of the other party.
A party's sole remedy for any purported assignment by the other party in breach of this paragraph shall be, at
the non-assigning party's election, termination of this Agreement upon written notice to the assigning party. ln
the event of such a termination, We shall refund to You any prepaid fees covering the remainder of the term
of all subscriptions after the effective date of termination. Subject to the foregoing, this Agreement shall bind
and inure to the benefit of the parties, their respective successors and permitted assigns.

L2.9 Entire Agreement. This Agreement, including all exhibits and addenda hereto and all Order Forms,
constitutes the entire agreement between the parties and supersedes all prior and contemporaneous
agreements, proposals or representations, written or oral, concerning its subject matter. No modiflcation,
amendment, or waiver of any provision of this Agreement shall be effective unless in writing and either signed
or accepted electronically by the party against whom the modification, amendment or waiver is to be asserted.
However, to the extent of any conflict or inconsistency between the provisions in the body of this Agreement
and any exhibit or addendum hereto or any Order Form, the terms of such exhibit, addendum or Order Form
shall prevail. Notwithstanding any language to the contrary therein, no terms or conditions stated in Your
purchase order or other order documentation (excluding Order Forms) shall be incorporated into or form any
part of this Agreement, and all such terms or conditions shall be null and void.

L2.LO Cooperative Statement. Other government organizations and educational or health care institutions may
elect to participate in this Agreement (piggyback) at their discretion, provided We also agrees to do so.

72.17 Authorized reseller status; Option to purchase affiliate products. eCivis is a subsidiary of GTY
Technology Holdings lnc. ("GTY") and an authorized reseller of products and services produced and provided
by other subsidiaries of GTY (such subsidiaries, "eCivis Affiliates"). These products and services include
software-as-a-service technology for the procurement and vendor supplier sourcing industry, digital services
and payment technology through a software-as-a-service platform, software solutions for grants management
and indirect cost reimbursement and related implementation and consulting services, software tools to
streamline permitting and licensing services, and additional web-based budgeting preparation, performance,
management and data visualization solutions ("Affiliate Products"). eCivis Affiliates include Bonfire lnteractive
Ltd., Bonfire lnteractive US Ltd., Questica Ltd., CityBase, lnc., Open Counter Enterprise lnc. and Sherpa
Government Solutions LLC. ln addition to the products and services that are the subject of this Agreement,
Subscriber has the option to purchase from either eCivis, as an authorized reseller, or eCivis Affiliates, Affiliate
Products on terms and conditions, including pricing, to be agreed upon in writing by Subscriber and eCivis or
Subscriber and the applicable eCivis Affiliate.

No Third-Party Beneficiaries. There are no third-party beneficiaries to this Agreement.

Export Compliance. The Services, other technology We make available, and derivatives thereof may be
subject to export laws and regulations of the United States, Canada and other jurisdictions. Each party
represents that it is not named on any US or Canadian government denied-party list. You shall not permit
Users to access or use Services in a US or Canada embargoed country or in violation of any US or Canadian
export law or regulation.

Media Releases. Neither party shall use the name, trademark or logo of the other party without the prior
written consent of the other party. Notwithstanding the foregoing, We may use the Your name and identify
You as a eCivis client in advertising, marketing materials, press releases and similar materials.

Electronic (Digita!) Signatures. This Agreement may be executed in any number of counterparts, each of
which will be an original, but all of which together will constitute one instrument. Each party of this Agreement
agrees to the use of electronic signatures, such as digital signatures that meet the requirements of the
California Uniform Electronic Transactions Act (("CUETA") Cal. Civ. Code $$ 1633.1 to 1633.17), for executing
this Agreement. The parties further aqreq that the' electronic siqllatureq of the parties included in this
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Agreement are intended to authenticate this writing and to have the same force and effect as manual
signatures. Electronic signature means an electronic sound, symbol, or process attached to or logically
associated with an electronic record and executed or adopted by a person with the intent to sign the electronic
record pursuant to the CUETA as amended from time to time. The CUETA authorizes use of an electronic
signature for transactions and contracts among parties in California, including a government agency. Digital
signature means an electronic identifier, created by computer, intended by the party using itto have the same
force and effect as the use of a manual signature, and shall be reasonably relied upon by the parties. For
purposes of this section, a digital signature is a type of "electronic signature" as defined in subdivision (i) of
Section 1633.2 of the Civil Code.

13.

13.1

lnsurance

Wthout limiting or diminishing the eCivis obligation to indemnify or hold the Subscriber harmless, eCivis shall
procure and maintain or cause to be maintained, at its sole cost and expense, the following insurance
coverage's during the term of this Agreement. As respects to the insurance section only, the Subscriber herein
refers to the County of Riverside, its Agencies, Districts, Special Districts, and Departments, their respective
directors, officers, Board of Supervisors, employees, elected or appointed officials, agents, or representatives
as Additional lnsureds.

L3.2 Workers' Compensation. lf eCivis has employees as defined by the State of California, eCivis shall maintain
statutory Workers' Compensation lnsurance (Coverage A) as prescribed by the laws of the State of California.
Policy shall include Employers' Liability (Coverage B) including Occupational Disease with limits not less than
$1,000,000 per person per accident. The policy shall be endorsed to waive subrogation in favor of the
Subscriber.

13.3 Commercial General Liability. Commercial General Liability insurance coverage, including but not limited
to, premises liability, unmodified contractual liability, products and completed operations liability, personal and
advertising injury, and cross liability coverage, covering claims which may arise from or out of eCivis'
performance of its obligations hereunder. Policy shall name the Subscriber as Additional lnsured. Policy's limit
of liability shall not be less than $1,000,000 per occurrence combined single limit. lf such insurance contains
a general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the
occurrence limit.

13.4 Vehicle Liability. lf vehicles or mobile equipment is used in the performance of the obligations under this
Agreement, then eCivis 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. lf such insurance contains a
general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the
occurrence limit. Policy shall name the Subscriber as Additional lnsureds.

13.5 General lnsurance 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 less than A: Vlll (A:8) unless such requirements are waived, in writing,
by the County Risk Manager. lf 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) eCivis must declare its insurance self-insured retention for each coverage required herein. lf any such self-
insured retention exceeds $500,000 per occurrence each such retention shall have the prior written consent
of the County Risk Manager before the commencement of operations under this Agreement. Upon notification
of self-insured retention unacceptable to the Subscriber, and at the election of the Subscriber's Risk Manager,
eCivis' carriers shall either; 1) reduce or eliminate such self-insured retention as respects this Agreement with
the Subscriber, or 2) procure a bond which guarantees payment of losses and related investigations, claims
administration, and defense costs and expenses.

3) eCivis shall cause eCivis'insurance carrier(s) to furnish the Subscriberwith either'l) a properly executed
original Certificate(s) of lnsurance 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 original
Certified copies of policies including all Endorsements and all attachments thereto, showing such insurance
is in full force and effect. Further, said Certificate(s) and policies of insurance shall contain the covenant of the
insurance carrier(s) that thirty (30) days written notice shall be given to the County of Riverside prior to any
material modification, cancellation, expiration or reduction in coverage of such insurance. ln the event of a
material modification, cancellation, expiration, or reduction in coverage, this Agreement shall terminate
forthwith, unless the County of Riverside receives, prior to such effective date, another properly executed
original Certificate of lnsurance and original copies of endorsements orcertified original policies, including all
endorsements and attachments thereto evidencing coverage's set forth herein and the insurance required
herein is in full force and effect. eCivis shall not commence operations until the Subscriber has been furnished
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13.6

1.4.

original Certificate (s) of lnsurance and certifled original copies of endorsements 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 lnsurance.

4) lt is understood and agreed to by the parties hereto that eCivis' insurance shall be construed as primary
insurance, and the Subscriber's insurance and/or deductibles and/or self-insured retention's or self-insured
programs shall not be construed as contributory.

5) lf, during the term of this Agreement or any extension thereof, there is a material change in the scope of
services; or, there is a material change in the equipmentto be used in the performance of the scope of work;
or, the term of this Agreement, including any extensions thereof, exceeds three (3) years, the Subscriber
reseryes 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 eCivis has become inadequate.

6) eCivis 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 Subscriber.

8) eCivis agrees to notity Subscriber of any claim by a third party or any incident or event that may give rise
to a claim arising from the performance of this Agreement.

Cyber Liability. Cyber Liability lnsurance, with limits not less than $2,000,000 per occurrence or claim,
$2,000,000 aggregate. Coverage shall be sufficiently broad to respond to the duties and obligations as is
undertaken by Contractor in this agreement and shall include, but not limited to, claims involving infringement
of intellectual property, including but not limited to infringement of copyright, trademark, trade dress, invasion
of privacy violations, information theft, damage to or destruction of electronic information, release of private
information, alteration of electronic information, elitortion and network security. The policy shall provide
coverage for breach response costs as well as regulatory fines and penalties as well as credit monitoring
expenses with limits sufficient to respond to these obligations.

This Agreement may be executed in any number of counterparts, each of which will be an original, but
all of which together wi!! constitute one instrument. Each party of this Agreement agrees to the use
of electronic signatures, such as digital signatures that meet the requirements of the California
Uniform Electronic Transactions Act (("CUETA") Cal. Civ. Code SS 1633.1 to 1633.17), for executing
this Agreement. The parties further agree that the electronic signatures of the parties included in this
Agreement are intended to authenticate this writing and to have the same force and effect as manual
signatures. Electronic signature means an electronic sound, symbo!, or process attached to or
logically associated with an electronic record and executed or adopted by a person with the intent to
sign the electronic record pursuant to the CUETA as amended from time to time. The CUETA
authorizes use of an electronic signature for transactions and contracts among parties in California,
including a government agency. Digital signature means an electronic identifier, created by computer,
intended by the party using it to have the same force and effect as the use of a manual signature, and
shall be reasonably relied upon by the parties. For purposes of this section, a digita! signature is a
type of "electronic signature" as defined in subdivision (i) of Section 1633.2 of the Civil Code.
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lN WITNESS WHEREOF, the parties have caused their duly authorized repre3entatives to execute this Agreement.

COUNTY OF RIVERSIDE, a politicalsubdivision of the
State of California

Name: Kevin Jeffries

Tifle: Chair, Board of Supervisors

ECIVIS LTD.

John Rowe
Name:

Title: Director of Sales

Date: 07to5t2023

I haw authority to bind the organization

Per;
Per:

?llr lz3Date:

I have
I

to (ina t" *ganization

Ki Rector

Deputy

APPROVED AS TO FORM:

Minh C. Tran

Cou

By:

County Counsel
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