SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH [JliRiverside
SYSTEM MEDICAL CENTER GOVERNING BOARD = University

HEALTH SYSTEM
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA Medical Conter

ITEM: 18.1
(ID # 27907)

MEETING DATE:
Tuesday, June 10, 2025

FROM : RUHS-MEDICAL CENTER

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM-MEDICAL CENTER: Ratify and
Approve the Reseller Agreement with Sidepath, Inc., for VMware Live Recovery without seeking
competitive bids for three years, All Districts. [Total Aggregate Cost not to exceed $625,288, up
to $62,529 additional compensation, 100% Hospital Enterprise Fund]

RECOMMENDED MOTION: That the Board of Supervisors:

1. Ratify and Approve the Reseller Agreement No. MCARC-001308 with Sidepath, Inc. for
VMware Live Recovery without seeking competitive bids for a total aggregate amount of
$625,288, for three years through April 30, 2028, and authorize the Chair of the Board to
sign the Agreement on behalf of the County; and

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the
availability of fiscal funding and as approved to form by County Counsel to: (a) sign
amendments that exercise the options of the agreement including modifications of the
statement of work that stay within the intent of the agreement, (b) sign amendments to
the compensation provisions that do not exceed the sum total of ten percent (10%) of
the total aggregate cost of the Agreement, and (c) issue Purchase Orders for any goods
and/or services rendered within the approved contract amount.

ACTION:Policy

r Cruiks| A X ive Officer - Health System /

MINUTES OF THE GOVERNING BOARD

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

Ayes: Medina, Spiegel, Washington, Perez and Gutierrez

Nays: None Kimberly ector
Absent: None Clerk of ard
Date: June 10, 2025 By:

XC: RUHS-MC Y Deputy
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SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD OF DIRECTORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

FINANCIAL DATA | currentFiscal Year: Next Fiscal Year: Total Cost: Ongoing Cost
COST $249,496 $187,896 $625,288 $0
NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDS: 100% Hospital Enterprise Fund Budge: Adjustment: Ne

For Fiscal Year: 24/25-27/28

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

Summary

The requested Board action will approve the Reseller Agreement with Sidepath, Inc. (Sidepath)
for the VMware Live Recovery services. This includes ongoing support and access to VMware’s
disaster recovery and business continuity solution, which supplements the existing VMware
infrastructure utilized by RUHS for managing its servers and datacenters.

VMware Live Site Recovery is an enterprise-grade disaster recovery solution that offers several
advanced features tailored for VMware environments. Its unique capabilities include continuous
data protection, real-time replication of workloads, and automated failover and failback
processes. These features enable minimal disruption in the event of a system failure or disaster.
Additionally, Sidepath is a VMware-authorized partner, ensuring expert delivery, support, and
integration specific to RUHS’s existing VMware infrastructure.

Implementing VMware Live Site Recovery enhances the resilience and continuity of RUHS’s
critical systems. Key operational benefits include: (1) Minimized Downtime: Automated failover
ensures swift recovery and reduced service interruptions, (2) Improved Resilience: Real-time
replication safeguards data integrity across systems, (3) Operational Efficiency: The solution
integrates seamlessly with RUHS’s current VMware ecosystem, reducing complexity for IT staff,
(4) Scalability: The solution is designed to adapt to the department’s growing infrastructure and
business needs over time. These benefits collectively support uninterrupted healthcare services,
patient care, and compliance with data protection standards.

Impact on Residents and Businesses
These services collectively support uninterrupted healthcare services, patient care, and
compliance with data protection standards.

Additional Fiscal Information
There are sufficient appropriations in the Department’s FY24/25 budget. No additional County
funds are required.
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SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD OF DIRECTORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

Contract History and Price Reasonableness

Sidepath was previously awarded through a competitive solicitation process to provide the core
VMware infrastructure currently in use by RUHS (RFQ #ITARC-531). To maintain consistency,
ensure compatibility, and streamline support, it is operationally necessary to have the same
vendor implement and support the Live Recovery solution. Sidepath is a VMware-certified
partner with detailed knowledge of RUHS’s existing virtual environment, making them uniquely
positioned to deliver and support the VMware Live Site Recovery solution without disruption to
existing systems. Utilizing a different vendor would introduce avoidable integration risks,
increase implementation timelines, and potentially lead to higher long-term support costs due to
lack of familiarity with our infrastructure.

The total annual cost for the VMware Live Recovery Software is $187,896. Additionally, there is
a one-time cost of $61,600 in the first year for a Quick Start Package, which includes
implementation, onboarding, and initial configuration services. By entering into a three-year
agreement, RUHS benefits from price protection and ensures continuity of service without the
administrative burden of annual renewals. Sidepath’s bundled Quick Start offering may also
reduce long-term support costs by streamlining deployment and minimizing the need for future
remediation.

This Agreement requires Board approval as the compensation provision exceeds the
Purchasing Agent’s authority and $50,000 threshold for contracting with a single source vendor
for professional services per Purchasing Policy Manual, County Ordinance 459 and California
Government Code § 25502.5.

ATTACHMENTS:
ATTACHMENT A: Reseller Agreement No. MCARC-001308
ATTACHMENT B: SSJ #25-165 MCARC Sidepath

m.g.,,.i%um,g.% @ .r.tazo,-or:u.éc ,,;n!.nﬁ?,?ﬁ 571572025 Sﬁéueline'ﬁuiz, Principal Analyst g 6/412025

(/4

Gri u, Chi uty C Counsel 5/20/2025
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AGREEMENT # MCARC-001308

RESELLER AGREEMENT No. MCARC-001308
For
VMWARE LIVE RECOVERY AND
SUPPORT SERVICES
BETWEEN
COUNTY OF RIVERSIDE
And
SIDEPATH INC.

This Agreement is entered between the COUNTY OF RIVERSIDE, a political subdivision of the
State of California, (herein referred to as "COUNTY™"), and Sidepath Inc., a California corporation (herein
referred to as “RESELLER”) of VMware Live Recovery, effective May 01, 2025, through April 30, 2028.
The parties agree as follows:

1. All Terms and Conditions of this Agreement No. MCARC-001308 shall govern the purchase of
VMware Live Recovery.

2. Period of Performance:

This Agreement shall be effective on May 20, 2025, and continues in effect through May 19, 2028
unless terminated earlier.

3. Compensation
The COUNTY shall pay the reseller for products as stated in Exhibit A, incurred in accordance with
the terms of this Agreement. 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.

Non-Appropriations: The COUNTY obligation for payment of this Agreement beyond the current
fiscal year end is contingent upon and limited by the availability of COUNTY funding from which
payment can be made, and invoices shall be rendered “monthly” in arrears. 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 liability on the part of the COUNTY shall arise for payment beyond June
30 of each calendar year unless funds are made available for such payment. In the 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 further force, and effect.

4. Hold Harmless/Indemnification:

4.1 Reseller 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
collectively hereinafter referred to as Indemnitees) from any liability, action, claim or damage
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AGREEMENT # MCARC-001308

whatsoever, based or asserted upon any services, or acts or omissions, of reseller, its officers,
employees, subcontractor, agents or representatives arising out of or in any way relating to this
Agreement, including but not limited to property damage, bodily injury, or death or any other
element of any kind or nature. reseller shall defend the Indemnitees at its sole expense including
all costs and fees (including, but not limited, to attorney fees, cost of investigation, defense and
settlements or awards) in any claim or action based upon such acts, omissions or services.

4.2 With respect to any action or claim subject to indemnification herein by reseller. reseller
shall, at their sole cost, have the right 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 reseller indemnification to Indemnitees as set forth herein.

4.3 Reseller obligation hereunder shall be satisfied when reseller has provided to County the
appropriate form of dismissal relieving county from any liability for the action or claim involved.

S Termination:

5.1 County may terminate this Agreement without cause upon thirty (30) days written notice
served upon the RESELLER stating the extent and effective date of termination.

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

5.3  Reseller 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 reseller;
or in the event of reseller unwillingness or inability for any reason whatsoever to perform the
terms of this Agreement.

6. Alteration or Changes to the Agreement

The Board 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.

7. 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 RESELLER
Riverside University Health System Sidepath Inc.
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AGREEMENT # MCARC-001308

Attn: Procurement Contract Specialist Attn: President

26520 Cactus Ave 22892 Mill Creek Dr.,

Moreno Valley, CA 92555 Laguna Hills, CA 92653
Insurance

Without limiting or diminishing the RESELLER’S obligation to indemnify or hold the COUNTY
harmless, RESELLER 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 COUNTY 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
Insureds.

A. Workers’ Compensation:

If the RESELLER has employees as defined by the State of California, the RESELLER shall
maintain statutory Workers® Compensation Insurance (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 County of Riverside. Policy shall name the
COUNTY as Additional Insureds.

B. 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
RESELLER’S performance of its obligations hereunder. Policy shall name the COUNTY as
Additional Insured. Policy’s limit of liability shall not be less than $2,000,000 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 occurrence limit. Policy shall name the
COUNTY as Additional Insureds.

C. Insurance Requirements for IT Contractor Services:

RESELLER shall procure and maintain for the duration of the contract insurance against claims for
injuries to person or damages to property which may arise from or in connection with the
performance of the work hereunder by the RESELLER, its agents, representatives, or employees.
RESELLER shall procure and maintain for the duration of the contract insurance claims arising out
of their services and including, but not limited to loss, damage, theft or other misuse of data,
infringement of intellectual property, invasion of privacy and breach of data.

Cyber Liability Insurance, 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
3
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AGREEMENT # MCARC-001308

undertaken by RESELLER 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,
extortion and network security. The policy shall provide coverage for breach response costs as well
as regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to
respond to these obligations.

[f the RESELLER maintains broader coverage and/or higher limits than the minimums shown
above, the County requires and shall be entitled to the broader coverage and/or higher limits
maintained by the RESELLER. Any available insurance proceeds in excess of the specified
minimum limits of insurance and coverage shall be available to the County. 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 less 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 RESELLER must declare its insurance self-insured retention for each coverage
required herein. If 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 COUNTY, and at the election of the Country’s Risk Manager,
RESELLER’S carriers shall either; 1) reduce 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) RESELLER shall cause RESELLER’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 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 a minimum of 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. If RESELLER insurance carrier(s)
policies does not meet the minimum notice requirement found herein, RESELLER shall
cause RESELLER’s insurance carrier(s) to furnish a 30 day Notice of Cancellation
Endorsement.

4) In 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

4
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AGREEMENT # MCARC-001308

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 insurance required herein
is in full force and effect. RESELLER shall not commence operations until the COUNTY
has been furnished original Certificate (s) of Insurance and certified 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 to do so on its behalf shall sign the original endorsements
for each policy and the Certificate of Insurance.

5) Itis understood and agreed to by the parties hereto that the RESELLER’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.

6) If, during the term of this Agreement or any extension thereof, there is a material change
in the scope of services; or, there is a material change in the equipment to be used in the
performance of the scope of work; 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 Management’s reasonable judgment, the amount or type of insurance carried
by the RESELLER has become inadequate.

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

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

9) RESELLER agrees to notify COUNTY 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.

9. General:

9.1 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 contemporaneous
representations, proposals, discussions and communications, whether oral or in writing. This
Agreement may be changed or modified only by a written amendment signed by authorized
representatives of both parties.

9.2 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.
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AGREEMENT # MCARC-001308

9.3 The following documents are attached to and incorporated into this Agreement:
Exhibit A: Scope and pricing

9.4 In the event of any conflict or inconsistency between the terms and conditions of this
Agreement and any terms or conditions set forth in any of the attachments, purchase order(s), or
other document relating to the transactions contemplated by this Agreement, the terms and
conditions set forth in this Agreement shall prevail.

9.5  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 §§ 1633.1to 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, 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 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
digital signature is a type of “electronic signature” as defined in subdivision (i) of Section 1633.2 of
the Civil Code.

[Signature page to follow]
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AGREEMENT # MCARC-001308

IN WITNESS WHEREQF, the Parties hereto have caused their duly authorized representatives
to execute this Agreement.

COUNTY OF RIVERSIDE, a political Sidepath Inc., a California corporation
subdivision of the State of California

.y AT . Annie Chow

V. Manuel Perez o Name: Annie Chow
Chair of the Board of Supervisors Title! pirastor of Operations
Dated: _ JUN 1 02025 Dated: 05/06/2025

ATTEST:

APPROVED AS TO FORM:

Minh C. Tran

County Counsel
Esen Saunz

By:

Esen Sainz

Deputy County Counsel

Dated: 05/06/2025
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AGREEMENT # MCARC-001308

EXHIBIT A
SCOPE AND PRICING

ATTACHMENTS:

1. QUOTATION # SIDQ49847-04
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sidepath®

22892 Mill Creek Drive

Laguna Hills, CA 92653

Phone (949)748-8700; Fax (949)748-8706
www.sidepath.com

Bill To:

Riverside University Health Systems
Attn: Matt Mason

26520 Cactus Avenue

Moreno Valley, CA 92555

Phone: (951) 358-5000
Email: m.mason@ruhealth.org

Quotation

Date:
Quotation #:

Valid Until:
Prepared By:
Project ID:

Ship To:

04/22/25
SIDQ49847-04
05/20/25

Elly Arend
SIDPROJECT46739

Riverside University Health Systems

Attn: Matt Mason
26520 Cactus Avenue
Moreno Valley, CA 92555

Phone: (951) 358-5000
Email: m.mason@ruhealth.org

Qty Item Code [ Description Unit Price Ext. Price
VMware LiveRecovery = Commencement Date 5-20-2025 48729929
Year 1
800 | VCF-VLR-PVM VMware Live Recovery Protected VM $234.87 $187,896.00
1 SID-PS-SVC-FF-CUS-BAS LiveRecovery QuickStart Package $61,600.00 $61,600.00
SubTotal $249,496.00
Year 2
800 | VCF-VLR-PVM VMware Live Recovery Protected VM $234.87 $187,896.00
SubTotal $187,896.00
Year 3
800 | VCF-VLR-PVM VMware Live Recovery Protected VM $234.87 $187,896.00
SubTotal $187,896.00
VMware 3-year Commitment Contract with Annualized Payments:
Year 1 payment at $249,496 will be invoiced on contract start
date (1 Year Live Recovery and Quickstart)
Year 2 payment at $187,896 will be invoiced 30 days prior to
end of Year 1
Year 3 payment at $187,896 will be invoiced 30 days prior to
end of Year 2
Pricing does not include Sales Tax or Shipping/Handling unless specifically stated in quote. Note: Sidepath will collect sales Total $625,288.00
tax for orders shipped to these six states: AZ, CA, MA, NV, TX and WA. For orders shipped outside of these six states, it i ;.

will be the customer's responsibility to report the tax as Sales & Use Tax.

Unless you have a separate_wrillen agreement that specifically applies to this order, your order will be subject to and governed by Sidepath's Purchasing Terms and Conditions,

which are located at:

CA Shipments: CA Electronic Waste Recycling (eWaste) Fee will apply to monitors, laptops or tablets.

Payment Terms from Ship Date: Net 30

Please contact me if | can be of further assistance.

If you have any questions regarding this quotation, please contact:

THANK YOU FOR YOUR BUSINESS!

Michael Back | (310) 200-2261 | michael@sidepath.com

This document is proprietary and confidential and is intended solely for the recipient.
No part of this document may be disclosed in any manner to a third party who is not affiliated with the recipient.

Sidepath - VMware Live Recovery + Quickstart

The Purchasing Terms and Conditions are incorporated herein by reference and available in hard copy upon your request.
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Final Audit Report 2025-05-07
Created: 2025-05-06
By: Joel Ruvalcaba (J.Ruvalcaba@ruhealth.org)
Status: Signed
Transaction ID: CBJCHBCAABAAFA61uDrorjQ9lkmGnYwbPLJvL7a3-CXL
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