CONTRACT

The COUNTY OF SAN BENITO ("COUNTY") and Corrections  Software Sclutions. L.P.
("CONTRACTOR") enter ints this contract which shall be effective on the date stated in Paragraph 1.

1.

4.

Duration of Contract.

This contract shall commence on July 01, 2018 and end on June 30, 2018, unless sconer
terminated as specified herein.

Beope of Servigss,

CONTRACTOR, for GOUNTY's benefit shall perform the services specified on Attachmant A to
this cantract. Attachment A is made a part of this contract.

Compensation for Services.

In consideration for CONTRACTOR's performance, COUNTY shall pay compensation to
CONTRACTOR according to the terms specified in Attachment B. Attachment B is made a part
of this contract,

Generzl Yerms and Conditions.

The rights and duties of the parties to this contract are governed by the general terms and
conditions mutually agreed to and listed in Aftachment C. Attachment C is made a part of this
cantract.

Insurance Limits,

CONTRACTOR shall maintain the following insurance policy limits of coverage consistent with the
further insurance requirements specified in Attachment C.

(a) Comprehensive genera! liabifity insurance: _$ 1,000,000
(b) Professional liakility insiirance: %1.000,000
fc) Comprehensive motor vehicle liability insurance: & 300.000

Termination for Cause.

It CONTRACTOR shall default and fail to perform any material obligations agreed to be
performed by CONTRACTOR hereunder, the COUNTY shall notify CONTRACTOR in wrifing of
the facts canstituting such default or failure, CONTRACTOR shall cause such defeult or failyre to
be remedied within (30) days after receipt of such written notice. i CONTRACTOR does not
cause such default or failure within (30) days after receipt of such written notice, the COUNTY
shall have the right, by further written notice to CONTRACTOR to terminate the agreement.

In the event the defaull or failure requires more than thirly (30) days to cure, CONTRACTOR shall
have a reasonable period to effectuate such remedy. The COUNTY shall have the right to
determine if CONTRACTOR has effecied the necessary remedy.
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7. Termination for Convenience,

Either party may terminate this Contract at any time by giving the other party at least 30 calendar
days written notice of termination for convenierice. ({“Nofice af Termination for Convenience”).
Termination for convenience shall be effective at 11:59 p.m., pacific standard time, on the
intended date for termination (the “Termination Date”). The terminating parly shall deliver to the
other party a natice specitying the date upcn which such termination will become effective, which
shall be at least 30 calendar days after the date of the notice.

Termination for convenience shall have no effect upen the rights and obligations of the parties
arising out of any services which were provided prior fo the effective date of such terminaticn.
After receiving Notice of Termination for Canvenignce, coritractor shall, Unfess directed by County,
place no further subcontracts for services or materials, terminate all subcontracts to the extent
they relate ta the work terminated, and settie all outstanding liabilities arising fram the termination
of subcohliracts,

8.  Specific Terms and Conditions (check ons)

[] There are no additional provisions o this contract.

X] The rights and duties of the parties to this confraci are additicnally governed by the
specific, additional terms mutually agreed to and listed in Attachment B,  Attachment D is
made a part of this contract.

[X] The rights and duties of the parties fo this contract are additionally governed by the
specific, additional terms mutually agreed fo and listed in Attachment E.  Attachmenri Eis
made a part of this cantract

8, information about Contract Administrators.

The following names, titlies, addresses, and telephone numbers are the pertinent information for
the respective contrac! administrators for the parties.

Contract Administrator for COUNTY: Contract Administrator for CONTRACTOR:
Name: R Ted Barasn _ Name'JamesRedus

Title: Chief Probation Officer Titke: Presideni, Cotrections Scftwars Soiution:
Address: 400 Maonterey Strest Address: 318 Noith Lamar

Hoifister, California 25023 Austin, Texas 78703

Telephiona No,: 831-836-£070 Telephone No.: 512-347-1365

FaxNo.: 8315i36-6682 FaxNo. _S1L-3%T 1310
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SIGNATURES

APPROVED BY COUNTY: APPROVED BY CONTRACTOR:

Haime: Robert Rives ame: - ") _
Chair, San Benito County Board of Supervisors Title: P&W
Dated: _ Dated: < -\ j = ]b

APPROVED AS TQO LEGAL FORM:

Matthew Granger, San Benito County Counse!
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ATTACHMENT &

SCOPE DF SERVICES

CONTRACTOR agrees to provite the foliowing services:

1. Continue Operating Systen and Application Software on COUNTY wvirtual enviranment or webs
based cloud environmerit if reguested by the County Probation Depariment.

2. Customized changes for COUNTY are included at no charge.

3. Training on-site'as needed at no exira charge.

4. Application support al o extra charge:

5 Software Enhancements and Resoiutions at no extra charge.

8. Access to GONTRACTOR's suppor: website for support ticket entry and rétrieval

7. Provide a Secure wobsite system for coninection to CONTRACTOR ufilizing the COUNTY's
Certification Authority.

8. CONTRACTOR will provide COUNTY with a Non-exclusive License agreement as part of this
Cantract.

9. Any existing or new CONTRACTOR'S personnel assigned to this COUNTY system must sign

COUNTY release waiver for confidentiality purposes, fingerprinted and may be background
chiecked. Any changes in CONTRACTOR's personnel, COUNTY must be notified of same.
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ATTACHMENT A

SCOPE OF SERVICES (Continued)

COUNTY agrees o provide the following services:

1. Continue virtual server on COUNTY's network 1o allow CONTRACTOR's application to be
operated by COUNTY Probation Department's workstations,

2. Allow autgeing connection from COUNTY's network to CONTRACTOR's network in Austin,
Texas:

3. COUNTY will continue to provide all hardware for operations including workstations, printers,
cameras, signafure pads, scanners or other devices.

4. Al COUNTY workstations must have in aperation Intetnet Explorer 10.0 or betier and Microsoft
Ward 2010 or better.

5. COUNTY to continue to provide an Issuing Certification Authority to CONTRACTOR's server,
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ATTACHWMENT B

PAYMENT SCHEDULE

B-i. BILLING _
Charges for services rendered pursuant to the terms and conditions of this contract shail be invoiced on
the following basis: (check ang)

[1] Cne monthiin arrears.

[] Upon the complete performance of the services specified in Attachment A.

[ The basig specified in paragraph B-4.

B-2. PAYMENT _
Payment shall be made by COUNTY to CONTRACTOR at the address specified in paragraph 8 of this
contract, net thirty (30) days from the invoice date.

B-3. COMPENSATION
COUNTY shall pay to CONTRACTOR: (check ane)

[ 1 2 total lump surn payment of § s L Or

IX] atotal sum not to excesd § $60.192 00

for services rendered pursuant to the terms and conditions of this contract and pursuant to any special
compensaticn terms specified in this attachmant, Attachment B,

B4, SPECIAL COMPENSATION TERMS: (check ong)
f 1 There are noadditional terms of compensation.
[ X] The fallowing specific terms of compensation shall apply: (Specify)

COUNTY shall pay CONTRACTOR a monthly service fae is $1,672.00 per month far 36 months, which
totals $60,192.
The monthiy service fee shall thereafter renew for successive periods (‘Renewal Term") unless

terminated by either party Upon written notice to the other party pursuant {o Section 6 of this Contract. Al
terms and conditions shall apply dunng the Renewal Tefm.
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ATTACHMENT C
General Terms and Conditions

C1.  INDEMNIFICATION.

CONTRACTOR and COUNTY each agree t0 indemnify, defend and save harmless the other
party and the other party's officers and employees, from and against any and all claims and
losses whatsoever arising out of; or in any way 1elated to, the indemnifying party’s performance
under this centract, mehading, but not limited to, claims for property damage, personal irgury;
death, and any legal expenses (such as attorneys' fees, court costs, investigation costs, and
experts' fees) incurred by the indemnitee in connection with such rlaims or losses. A party's
“performanee” includes the party's action or inaction end the action or inaction of that party's
officers and employees.

C-2. GENERAL INSURANCE REQUIREMENTS,

Without limiting CONTRACTOR's duty to indermify COUNTY, CONTRACTOR shall comply
with the insurance coverage requirements setfarth ih the contract and in this attachment. Those
insurance policies mandated by Paragraph C-3 shall satisty the following requirements:

(a) Each polity shall be issued by a company authorized by law to transact business
ini the State of Califormia,

(b) Each policy shall provide that COUNTY shall be given notice in writing at least
thirty (30) days in advance of any change, cancellation, or norwenewal thereof.

&) The comprehensive mator vehicla and comprehensive general liability policies
shall each provide an endorsemert naming the County of San Benito and ils
officers, agents and employees as-additional insureds.

(d) The required coverage shall be maintained in effect thronghout the term of this
contract.

CONTRACTOR shall require all subcontractors performing work under this contract to gbtaire
substantially the identical insurance coverage required of CONTRACIOR pursuant to this
agreement.

C-3. INSURANCE COVERAGE REQUIREMENTS.

f required by paragraph 5 of the confract. CONTRACTOR shall maimtain the following
insurance policies in full force and effect during the term of this contract:

(a) Comprehensive general liability insurance. CONTRACTOR shall maintain
comprehensive general liability insurance, covering all of CONTRACTOR's
operations with a combined single limit of not less than the amount set out in
paragraph 5of this contract.

(b)  Professional lLiability insurance. CONTRACTOR shall maintain professional

liability insurance with lability limits of not less than the amount sel out in
paragraph 5 of this contract.
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e} Comprehensive motor vehicle Hability insurance. CONTRACTOR shall
maintain comprehensive motor vehicle insurance coveting all motar vehicles
(including owned, non-owred and hired) used in providing services under this
contracl, with a combined single Limit of not less than the amount set out in
Paragraph 5 of this contract.

() Workers' compensation insurance. CONTRACTOR shall maintain a workers'
compensation plan covering all of its employees as required by California T.2bor
Code Section 3700, either through workers' comapensation insuvance issued by an
insurance company or through a plan of self-insurance ceriified by the State
Director of Industrial Relations. If CONTRACTOR elects 1o be self-insured, the
certificate of insurance otherwise required by this contract shall be replaced with
& consent to self-ingure issued by the State Director of Tndustrial Relations.

C-4. CERTIFICATE OF INSURANCE.

Prior to the commencement of performance of services by CONTRACIOR and prior fo any
obligations of COUNTY, CONTRACTOR shall file certificates of insurance with COUNTY,
showing that CONTRACTOR has in effect the insurance required by this contrack
CONTRACTOR shall file a new or amended certificate promptly after any change is made in ary
insurance policy whick would alter the information on the certificate then on fle. In lisa of
providing proof of insurance, CONTRACTOR may provide proof of self-insurance meeting
requirements equivalent to those imposed herein, CONTRACTOR warrants  that
CONTRACTOR's self-insurance provides substantially the same protectiont to COUNTY as the
insurance required herein. CONTRACTOR further agrees to notity COUNTY in the event any
change in self-insurance occurs that would alter the obligations undertaken in fhis contract
within thirty (30) days of such change.

C-5. RECORDS TO BE MAINTAINED,

CONTRACTOR shall keep and maintain accarate records of all costs incurred and all Hime
expended for work under this contract, CONTRACTOR shall contractually require that all of
CONTRACTOR's snbcontractors performing work called for under this contract also keep and
maintain such revords, Afl such records, whether kept by CONTRACTOR or any subcaniractor,
shall be made available to COUNTY ar jts-authorized representative, or officials of the State of
Celifornia for review or audit during normal business hours, upen reasonable advance notice
given by COUNTY, its authorized representative, or officials of the State of California.

C-6. RETENTION OF RECORDS,

CONTRACTOR shall mainfain and preserve all records related to this contract for a periad of
three years from the close of the fiscal year in which final payment under this contract is made,
CONTRACTOR shall also contractually require the maintenance of such records i the
possession of any third party performing work related to this contract for the same period of
time: Such records shall be retained beyond the three-year period, if any audit invelving such
tecords is then pending, undl the audit findings are resvived. The cbligation to Insure the
maintenance of the records beyond the initial three year period shall arise only if the COUNTY
notifies CONTRACTOR of the commencement of an audit prior ta the expiration of the three
year periad.
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C-7. INDEPENDENT CONTRACTOR.

CONTRACTOR and its officers and employees, in the performance of this contraci, are
independent contractors in relation to COUNTY and riot officers or employees of COUNTY.
Nothing in this contract shall create any of the vights, powers, privileges or immunities of any
officer ar employee of COUNTY. CONTRACTOR shall be solely liable for all applicable taxes or
benefits, including, but not limited to, federal and state income taxes, Social Security taxes, or
ERISA retirement benefits, which taxes ar benefits avise out of the performance of this contract.
CONTRACTOR further represents to COUNTY that CONTRACTOR has no expectation of
receiving any benefits incidental to employment,

C-8. CONFLICT OF INTEREST.

CONTRACTOR covenants that it presently has no interest and shall not acquire any nterest,
direct ot indirect, financial or otherwise, which would conflict in any marmner or degree with the
petformance of the services hereunder. CONTRACIOR further covenants that in the
perfarmance of this contract, no subcontractor or person having such an interest shall be used ar
emplayed,

9. COMFPLIANCE WITH APPLICABLE LAWS.

CONTRACTOR shall comply with all applicable federal, state and local laws niow, or heteafter,
in force, and with any applicable regulations, in performing the work and providing the services
specified in this contract. This obligation includes, without limitation, the acquisition, and
maintenarce of any permits, licenses, or other entitlements necessary to perform the duties
imposed expressly or impliedly under this contract.

C-10. NONDISCRIMINATION.

CONTRACTOR shall net discriminate in the employment of petsors necessary fo perform this
contract on any legally impermissible basis, induding on the basis of the race, color, national
origin, angestry, religion, age, sex, or disability of such petson,

C-11. BANKRUPTCY.

CONTRACTOR shall immediately notify COUNTY in the event that CONTRACTOR ceases
conducting business in the normal manner, becomes insolvent, makes a general assignment for
the benefit of areditors, suffers or permits the appointment of a veceiver for its business or assets,
or avails itself of, or becomes subject to, any proceeding under the Federal Bankruptey Actor any
other statute of any state relating to insolvency or protection of fhe rights of creditors.

C-12. PROHIBITION AGAINST ASSIGNMENT AND DELECATION OF DUTIES.
Except as specifically anthorized herein, no rights under this confract may be assigned and no
duties under this contract may be delegated by CONTRACTOR without the prior written

consent of COUNTY, and any attempted assignment or delegation without such consent shell be
veid.
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C-13. NEGOTIATED CONTRACT.

This contract has been arrived at through negotiation between the parties. Neither party is to be
deemed the party which prepared this contract within the meaning of California Civil Code
Section 1654.

C-14, SEVIRABILITY.

Should any provision hezein be found or deemed to benvahd, this contract shall be construed as
not containing such provision, and all other provisions which are otherwise lawful shall remain
in full force and effect. Tothis end, the provisions of this contractare declared to be severable,

C-15. BNTIRE CONTRACT.

‘This contract is the entire agreement of the parties. Thete are o unﬁerrsiandings Or agreements
pertaining to this contract except as are expressly stated in writing in this contract or in any
document attached hereto or incorporated herein by reference,

C-16. TIME IS OF THE ESSENCE.
Time is of the assence in the performance of this contract
C-17. NOTICES.

Natices fo the parties in connection with the administration of this contract shall be given to the
parties’ contract administrator perscnally, by regular mail, or by facsimile transodssion ag more
particularly specified in this paragraph. Notices will be deemed given on:

(&) The day the notice is personally delivered fo the confract admirmistrator or the
office of the party’s confract administrator; or

(b Five days after the date the notice is deposited in the United States mail,
addressed to a parfy’s contract administrator as indicated in this contract, with
first-class postage Billy prepaid; or

(o] On the day thai the notice is fransmitted by facsimile to a patty's facsimile
nutiber specified in paragraph § of this contract, provided that an original of
‘such notice is deposited in the United States mail, addressed fo a party's contract
administrator as indicated in this contact; on the same day as the facsimile
transmissionis made.

C-18. RESPONSIBILITY OF CONTRACT ADMINISTRATORS.

All matters concerning this contract which are within the resporwibility of the parties shall be
under the direction of, or shall be submitted to, the respective contract adiministrators or o the
party's employee specified, in writing, by the contract administrator, A party may, in its sole
discretion, change its desighation of its contract administrator and shall prompily give written
notice to the other party of any such change.

+19. MATERIALITY.
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The parties consider each and every term, covenant, and provision of this contract to be material
and reasonahle.

C-20. WAIVER.

Waiver by sither party of a breach of any covenant of this contract will not be construed to be |
continuing waiver of any subsequent breach. COUNTY's receipt of comsideration with
knowledge of CONTRACTCR's violation of a covenant does not waive its right to enfoice any
covenant of this contract. The parties shall not waive any provisions of this contract unless the
waliveris inwriling and signed by all partes.

C-21. AUTHORITY AND CAPACITY.

CONTRACTQR and CONTRACTOR's signatory each warrant and represent that each has full
authority and capacity 1o enter into this contract.

C-22, BINDING ON SUCCESSORS.

All of the cenditions, covenants and terms herein coritained shall apply to, and bind, the heirs,
SUCTESSOLS, executors, administrators and asgigns of CONTRACTCR. CONTRACTOR and all of
CONTRACTOR's heirs; successors, execufors, administrators, and assigns shall be jointly and
severally liable under this contract.

C-23. CUMULATION OF REMEDIES.

All of the various rights, options, elections, powers and remedies of the parties shall be construsd
as cumulative, and ro one of them exclusive of any other or of any otheér legal or equitable
remedy which a party might otherwise have in the event of a breach or default of any condition,
covenant or terim I‘:y the ‘other party. Thie exercise of any single right, option, election; power or
remedy shall not, inany way, impait any other right, optian, election, power ar remedy until all
duties and obligations imposed shall have been fully performed.

C-24. INDEPENDENT ADVICE.

Each party hereby represents and warrants that in executing this contract it does so with full
knowledge of the rights and duties it may have with respect to the otfier, Each party also
represents and warrants that it has received independent Tegal advice from its aftormey with
respect to the matters set forth in this contract and the rights and duties arising out of this
contract; of that such party willingly foregoss any such constiltation,

C-25. NO RELIANCE ON REPRESENTATIONS.

Hach party hereby represents and warrants that it is niot velying, and has not relied, upon any
représentation or statement made by the other party with respect to the facts involved or its
rights of dufies. Fach party understands and aprees that the facts relevant, or believed to be
televant to this contract may hereander turn out to be other than, ot different from the facts now
known to such party as true, or believed by such party ta be true. The parties expressly assume
the risk of the facts turning out to be different and agree that this contract shall be effective in all
respects and shall not be subject to rescission by reasom of any such difference in facts.

C-26. REDUCTION OF CONSIDERATION,
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CONTRACTOR agrees that COUNTY shall have the right to deduct from any payments
specified in Attachment B any amount owed to COUNTY by CONTRACTOR as a result of any
obligation arising prior to, or after, the execution of this coritract, For purposes of this paragraph,
obligations arising prior to, of after, the execution of this contract may include, ‘without
limitation. any property tax, secured or unsecured, which tax is in arrears. 1f COUNTY exercises
the right to reduce the consideration specified in Attachment B, COUNTY, at the time of making
a reduced payment, shall give CONTRACTOR notice of the amount of any off-set and the reason
for the reduction.

C-27. COUNTERPARTS.

Thls contract may be executed in dny number of counterparts, sach of which so executed shall be
deemed to be an original. The counterparts shall together constitute one condract,

END OF ATTACHMENT C,
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ATTACHMENT D TO DATA PROCESSING SERVICE AGREEMENT

NONEXCLUSIVE LICENSE AGREEMENT

Corrections Software Solutions, L.P. (“CS8™), with offices located at 316 North Lamar Boulévard, Austin, Texas
78703, for good and valuable consideration, hereby grants a royalty-free, non-exclusive, limited Ecense ("License!")
to:

The COUNTY OF SAN BENITO, with offices at 400 Monterey Strect; Hollister, CA 95023, coilectively
¥Licensee”,

to use certain software programs and related materials ("Programs”) for the designated processing system
identified in the attached CONTRACT, subject to the terms and canditions herecf.

Programs shall inclnde executable modules for each software program identified in any Contract or
Addendum to this Agreement; User Help is contained in the application.

Onsite Instailation

LICENSEE ACKNOWLEDGES THAT LICENSEE HAS READ THIS| |Signed:
CICHNSE AGREEMENT, UNDERSTANDS [T ANL AGREES TO BE
BOUND BY ITS TERMS AND CONDITIONS. LICENSEE FURTHER| |
AGREES THAT THIS AGREEMENT IS THE COMPLETE AND
[EXCLUEIVE STATEMENT OF THE LICENSE AGRELMENT
BETWEEN (88 AND THE LICENSEE A& CONCERNS THE LICENSE R Ted Baraan

OF THE PROGRAME AND NO VARIATIONS IN THE TERMS AND Chief Probation Officer, San Benito COB‘IIH{
CONDITIONS OF THIS AGREEMENT SHALL HAVE ANY EFFECT
UNLESS AGREED TO IN WRITING IN ADVANCE BY CAS. T8
AGREEMENT SUFERSEDES ANY FPROPOSAL OR PRIOR

AGREEMENT, ORAL OR WRITTEN, OR ANY OTHER| (V2% = = mme s e——
COMMUNICATION BETWEEN €SS AND LICENSEE RELATING 1O
THIS LICENSE AGREEMENT. 3

For C88 Use ONLY
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TERMS AND CONDITIONS

j 3 LICENSE

Licensee acknowledges that it shall be a licensee of Lorrections Software Salutions; L.P. (“CS8™) under
the terms and conditions of this License Apgreement, and that Licensee obtains hereby only a non-
exclusive, limited license to use or access the Programs. Licensec has the right to permit access and use
of the Program(s) by authorized Licensee employses, up to the User Number specified in Data
Processing Contract hereto. Licensee shall assign a wmique User Identification Number to each
authorized User, and shall provide to CSS a list of authorized Users and their User Ideniification
Nuntbers upon request by CSS.

As specified in Data Processing Contract hereto, CSS shall provide the Programs or access fo them to
Licensee based either on installation of the Programs by CSS af a CSS Internet Location, Licensee shall
be solely responsibie for providing access to the Tnternet and for the costs of accomplishing such acesss,
including without limitation costs of an Internet Service Provider.

All'rights, title and interests in and fo the Programs licensed under this License Agresment remain with
CSS and de not pass to Licensee in whole or any part except a3 expressly provided hersin. Licenses
acknowledges that the Programs contain valuable proprietary information and trade secrets of CSS, the
urrauthorized disclosure of which would cause competifive and actual harm to CS8S. For the purposes of
this License, the term Programs shall include: any and all sofiware or other intellectual property licensed
for use by Licensee hereunder, as identified in Data Processing Contract hereto, including also any and
all documentation or other materials in whatever form and on whatever media stored, that describe, relate
1o or concern the Programs.

Licensee may not transfer the Programs electranically from one computer to another over a network or by
other means, or access and use the Programs by remote meuans other than as expressly authorized hergin;
the Programs may be installed on only one (1) computer or server at any given time, unless otherwise
provided in Data Processing Contract. Licensee is licensed to uss the Program solely for the internal
purposes of its own business. Licensee agrees that Licensee will not permit the Programe to be used or
accessed either djrecﬂy or indirectly by Licensee’s employees or any other person or entity through a
timesharing service, service bureau arrangement or otherwise, other than s expressly permitted in this
License or in the companion Data Processing Services Agrﬁeme_m (Services Agreement), and that
Licensee shall ensure that only authorized Users may use or access the Programs;

Licensee may not grant sublicenses or other rights in the Programs to others, or assign or transfer this
licgns¢ torany third party, Licensee may not grant, allow or provide access to the Programs to, or use of
the Programs by, unauthorized third partics.

Licensee shall comply strictly with the provisions of any CSS or third party license or other agreement
regarding or applicable to any third party intellectual property, including without limitation applications,
operating systems; or other software of any kind, or documentation thereof, utilized by Licenses in ifs uge
of the Programs, or by CSS in the provision of any services to Licensee related to or depending on the
Programs.

(88 shall have the right immediately to terminate this License if Licensee violates any of its provisions.
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Licensee recognizes and ‘agrees that the Programs and #ll portions, reproductions, modifications and
improvements thereof, whether provided to Licensee by CSS or by any third party, (i) are considered by
CS8 10 be confidential and trade secrets; (ii) are provided to Licenses in strictest confidence; and (iif) are
and remain the exclusive property and proprietary information of CSS, Title and full ownership rights,
including copyrights or patents, in the Programs and any modifications or improvements provided or
developed by CSS or on its behalf are and shall remain the sole property of CSS o, if Ticensed to CSS, of
the relevant licensor as the relevant license may provide; and Licensee acquires no ownership, rights,
title or other interest in or to the Programs hereunder other than as expressly provided. Licensee is not
granied the right to create derivative works 16 the Programis; but any and all derivative works of the
Programs, if and by whomever created, shall be the sole property of CSS or CS8's leensor, as the case
may be.

Licensee agrees not remove or destroy any copyright, trademark, patent. or other proprietary designations
or notices, or other proprietary or confidential legends or markings placed upon or cantained within the
Programs, or from any copies thereof.

2, TERM

This license shall be in effect from the date of execution of the assaciated CSS Data Processing Contract
until termination of that Contract, or watil termination of this License as. specified herein, whichever fs
earlier, unless otherwise expressly agreed in writing by CSS.

Upen termination or expiration of this License on any basis, all rights of Licensee and obligations of CSS
hereunder shall immediately terminate. Licensee shall nenetheless have a continuing obligation to
maintain the confidentiality of CSS’s proprietary information, to return or destroy all copies of the
Programs in Licensee’s possession or wmnder its control or right of control, as required herein, to
indemmify CSS as provided hereunder, and to pay any fees or costs accrued and owing hereunder or
nnder the Services Agreement as of such termination,

3. PAYMENTS

All Ticense fees and any first year suppont fees, mobilization, user, multiple-site or other fees, alang with
any installation and training fees, Whether specified herein or in an associated contract for services hy
CSS, shall be paid to CSS npon mutual execution of this License Agresment or as specified in Data
Processing Contract hereto or in such services agreement, Any other sums due hereunder shall be
payable within ten (10) days of Licensee’s receipt of CS8’s invoice therefore. Any past due amounts
shall bear interest from the date when due until paid at the highest rate allowable by law, All payments
due hereunder shall be made in lawful money of the United States of America, and shall be made to CS8
at its address specified above or at such address as may from time to time be desipnated by CSS in
writing. In addition to the fees, charges, expenses and other amounts due and payable under this License
Agreemem, Licensee shall pay any and all local, state, federal, and other sales, use, excise, privilege or
gross recelpts taxes and duties, tariffs, assessments or levies, however designated, assessed or levied,
resulting from this License or any activities conducted hereunder (exclusive of taxes based on CSS°s net
income); provided, that if Licensee claims legal cxemption from amy tax or taxes, such as sales tax, it
shall promptly provide C88 with a copy of the applicable tax exemption certificate,
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4. SECURITY AND CONFIDENTIALITY; NO REPRODUCTION: RIGHT TO
INJUNCTIVE RELIEF

Licensee shall take all reasonable steps necessary to ensure that the Programs, or any portion thereof, that
are stored, written or recorded on ‘magnetic tape, disk or memery or in any other form or on any other
media, are not made available, and access is not provided or permitted, by the Licenses or by any of its
employees, officers, principals; agents or representatives to any organizations or individoals not licensed
hereunder to make use thereof. Licensee recognizes the proprietary nature of the Programs and agrees as
follows:

2. To use and access the Programs solely at the place of installation specified in Data Processing
Caontract to this License Agreetnent,

b.  Te make no copies or duplicate the Programs or any component thereof by any means for any
purpose whatsoever without prior written consent of €SS, except as may reasonably be required for
archival or security storage purposes.

c.  To instruct its employees having access to the Programs not to copy or duplicate the Programs and
ot to provide same to any third party, and to enforce these requirements.

d. To effect security measures that are reasonably calculated to safeguard the Programs from theft or
unauthorized aceess.

e. Te maintain and reproduce C387s copyright notice and any other notices, legends or designations on
all materials or copies related to or part of the Programs on which CSS displays such copyright or other
notice, legend or designation, including any copies made pirsuant to this License Agreement.

f. Licensee shall not copy, reproduce, reverse assemble, reverse compile, compars, modify, merge,
transfor or distribute the Programs or allow any other person to do so in any way or manner without the
prior written authorization of CS8.

2. CONSENT TO INJUNCTION AND WAIVER OF LEGAL RIGHTS. Any modifications or
enhancements to the Programs, or any other Program-related material provided by CSS to the Licensee,
shall be subject to all conditions and restrictions contained in this Agreement. Licensee acknowiedges
that CSS has gone 1o considerable time, wouble and expense to develop the Programs and that CSS
would suffer great and irreparable harm and damage, including competitive disadvantage, by any
unauthorized copying, reproduction, dissemination, or other unauthorized use of the Programs. Licensee
{urther acknowledges that such action may cause significant conunercial damages to CSS which may be
difficult or impossible to quantify. Therefore, Licensee agrees that, in additien to any other legal or
equitable remedy available to C8S, CSS shall be entifled to equitable relief including but not
limited to temporary restrainiug orders entered without notice to Licensee or a prior opportunity
for Licensee to defend, and preliminary (or temporary) and permanent injunetions, to compel
strict compliance with the terms of this License. Licensee hiereby expressly waives any right it may
have to require CSS to post a bond or ather security as a prerequisite to obtaining equitable or
legal velief, or to request fo a court of competent jurisdiction that a bond be imposed for any such
relief. Licensee also waives any right to proof of actual or impending actual damage as a
prerequisite to CSS obtaining equitable relief.
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5. LIMITATION OF LIABILITY

CS8's Liability for damages to Licensee, its employees, officers, elected officials or principals, agents or
representatives for any cause, claim or action of any kind or character whatsoever related to this License
or arising from or related lo the use of the Programs by or on behalf of Licensee or sccess to the
Programs provided or permitted by Licensce or its employees, officers, elected officials or principals;
agents or tepresentatives, and regardless of the form of action, whether in contract or in tart, inchiding
negligence, shall be strictly limited. This limitation of liability will not apply to claims for patent and
copyright infringement, Notwithstanding anything herein to the contrary, in no event will CSS be liable
for any lost profits, lost savings, or other actual, special, incidental or consequential damages to Licenses,
or for punitive or exemplary damages, even if CSS has been made aware of the possibility of such
damages, or for any claim against Licensee, its employees, officers, elected officials, agents or
representatives by any other party, arising or made in connection with the. delivery, installation;, testing,
use, performanee or nonperformance of the Programs, or access to the Programs, or for any act or failure
to act of CS8, arising out, of, relaied to or in connsction with the delivery, installation, testing, use,
performance or nonperformance of the Programs, or access 1o the Programs, or CSS’s performance or
nonperformance under or related to this License Agreement,

6. TERMINATION

Upon termination of this License for any reason, Licensee shall promptly unmstali, delete or otherwise
permanently remove all copies of the Programs from any and all computers and storage devices or media
of any kind in Licensee’s possession or nnder its control er right of control on which a copy may reside
(heremaﬁer} and deliver to CSS all copies of the Programs including all materials related thereto that
are in Licensee’s possession or under ifs conirol or right of control, whether or not provided by CS8S
hereunder, or copied or ereated by Licensee or its employees, agents or representatives, in whatever form
and on whatever medium made, recorded or stored, together with all porfions, reproductions, and
madifications thereof, pertaining to the Programs; and shall alse warrantin wrmng to CSS8 that all copies
thereof have been deleted from all of Licensee’s equipment (or other squipment in Licenses’s possession
or under its control ar right of comtrol) and either destroyed or returned to CS88 a8 required hereunder.
Within ten (10} days of request by CS8S, Licensee shall certify in writing to CSS that. to the best of
Licensee's knowledge, the original and all copies, in whole or part, of the Programs, in Licensee’s
possession or under its control ar right of control, including all velated materials and copies, have been
deleted, destroyed or returned to CSS. In addition, all documentation, listings, notes or other written
material pertaining to the Programs shall be returned to CSS or deleted or destroyed and so certified in
writing by Licensee.

CSS shall have the right to terminate this License Agreement, by giving written notice of such
termination to Licensee, in the event that the Licensee (i) fails to pay CSS in full ahy swns due and
pavable hereunder within ten (10) days after their due date, (ii) fails to comply fully with any of the
Licensee's obligations hereunder with respect to proprietary information or confidentiality, or (iii) fails to
perform or comply fully with any other material rerm or obligation se1 forth in this License Agresiment.
CS8’s right of termination shall be i addition to any other tight or remedy it may have at law or in
equity.

This License shall immediately and #utomatically terminate upon any offer or atiempt of Licensee to:
assign, sublicense or otherwise transfer it in whole or part, or any rights granted herein, to any third
party, or to assign, condition or aveid any obligations imposed herein, without the express written
consent of C8S; or upon any such assignment or transfer, condition or aveidance, or right or option
thergto, of any kind, actual or constructive, whether by operation of law, lawful order or otherwise,
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mcluding without limitation appeintmsnt of a teceiver of 4 trustee in bankruptcy or an' assignment in
favor of Licensae’s creditors.

CSS reserves the right immediately to terminate this License if any claims for copyright or patent
infringement, or infringement or misappropriation of any intellectual property rights, or for unfair
competition or trade practices or other misuse, relating to the Programs or auy part thereof, are asserted
against CSS, any relevant CSS licgnsor, or Licensee or any of Licensee’s enmiployees, officers, agents or
representatives. Such determination shall be in the sole discretion of CSR. Termination on this basis
shall be effective on notice in writing (o Licensee by CSS, stating the reason for such termination.

7. NO WARRANTY
CS8 PROVIDES THE PROGRAMS TO LICENSEE AS IS. €88 MAKES NO WARRANTIES,
EITHER EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOLVER, INCLUDING,
WITHOUT LIMITATION, THE CONDITION OR FUNCTIONALITY OF THE PROGRAMS,
THEIR MERCHANTABILITY, OR THEIR FITNESS FOR USE FOR ANY PARTICULAR
PURPOSE, CSS DOES NOT WARRANT THAT THE FUNCTIONS CONTAINED OR
PROVIDED IN THE PROGRAMS WILL MEET THE LICENSEE'S REQUIREMENTS OR
THAT THE OPERATION OF THE PROGRAMS WILL BE UNINTERRUPTED OR ERROR
FREE, OR THAT THE PROGRAMS OR THEIR OPERATIONS OR OUTPUT PRODUCTS OR
FILES WILL BE FREE FROM VIRUSES, WORMS, TROJAN HORSES OR OTHER
HARMFUL AGENTS. CSS DOES NOT WARRANT, AND EXPRESSLY DISCLAIMS, ANY
AND ALL RESPONSIBILITY FOR THE ACCURACY OF ANY INFORMATION OR DATA
PROVIDED BY LICENSEE FOR USE WITH OR BY THE PROGRAMS, OR ON WHICH THE
PROGRAMS OPERATE.

8. INDEMNIFICATION

{a) Indemnification by CSS. CSS agrees to mdemntty Licensee and to hold it harmiess from any
damages finally awarded as result of any claim of infringement of a United States patent or copyright
assertod against Licensee by reason of Licensee’s authorized use of the Programs, consistent with the
termis of this License Agreeniem, as delivered by CS8 or access to the Programs as provided by C88;
provided, that C88 is given prompl notice by Licensee in writing of any such claim and the right to
defend or settle, at CS5s expense and in iis sole discretion, any such elaims; and fuither provided, that
Licensee fully cooperates with CSS in connection with the defense or setilement of such claims. €S8
shall not be chligated to dafend such claims but may do so at its sole clection. This indemnification
provision shall not apply with regard to any such claim of infringement based on 2 use of or zecess to the
Prograni(s) by Licensee that is not strictly consistent with the provisions of this License Agreement.

(b) INDEMNIFICATION BY LICENSEE. TO THE EXTENT PERMITTED BY LAW,
LICENSEE AGREES TO INDEMNIFY AND HOLD HARMLESS CS8, ITS OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS AND REPRESENTATIVES, AND TTS THIRD PARTY
LICENSORS, IF ANY, WHICH PROVIDE OR LICENSE TO €SS ANY SOFTWARE OR
OTHER PRODUCTS OR MATERIALS USED BY CSS IN THE PROVISION OF THE
SERVICES CALLED FOR IN THE ASSOCIATED DATA PROCESSING SERVICES
AGREEMENT, OR LICENSED HEREUNDER BY CSS, FOR ANY AND ALI CLAIMS OF
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INTELLECTUAL PROPERTY INFRINGEMENT, INCLUDING BUT NOT LIMITED TO
COPYRIGHT, TRADEMARK, OR PATENT INFRINGEMENT, OR FOR TUNFAIR
COMPETITION, OR FOR MISAPPROPRIATION OR UNAUTHORIZED DISCLOSURE OR
USE OF TRADE SECRETS OR OTHER PROPRIETARY OR CONFIDENTIAL
INFORMATION, WHERE SUCH CLAIM, IN WHOLE OR PART, ARISES FROM OR IS
ASSERTED TO BE A RESULT OF THE ACTS OR OMISSIONS OF LICENSEE, ITS
OFFICERS, ADMINISTRATORS, MANAGERS, ELECTED OFFICIALS, EMPLOYEES,
AGENTS OR OTHER REPRESENTATIVES, AND WHERE SUCH ALLEGED ACTS OR
OMISSTONS ARE NOT IN STRICT COMPLIANCE WITH, OR ARE INCONSISTENT WITH,
THE TERMS AND CONDITIONS OF THIS LICENSE AGREEMENT, OR WITH THE TERMS
AND CONDITIONS OF ANY CSS OR THIRD PARTY LICENSE OR OTHER ACREEMENT
APPLICABLE TO INTELLECTUAL PROPERTY UTILIZED BY LICENSEE IN TS USE OF
OR ACCESS TO THE PROGRAMS, OR UTILIZED BY CSS IN THE PROVISION OF
SERVICES TO LICENSEE RELATED TO OR DEPENDENT ON THE PROGRAMS. FOR THE
PURPOSES OF THIS PROVISION, INTELLECTUAL PROPERTY SHALL INCLUDE ANY
AND ALL INTELLECTUAYI, PROPERTY, INCLUDING WITHOUT LIMITATION DATA
BASES, APPLICATIONS, OPERATING SYSTEMS OR OTHER SOFTWARE OF ANY KIND,
AND ANY DOCUMENTATION THEREOF,

9, REMEDIES

Licensee acknowledges and agrees that because of the vnique nature of the Programs irreparable harn o
C8S will be caused by a breach by Licensee of its obligations under this License Agwament that
monetary damages will be inadequate to compensate CSS for such harm, and that injunctive relief
directed against Licensee and in favor of CSS is an apptopridte remedy to enforee the provisions of this
License. Such injunctive or other equitable relief shall be cumulative of and shall not preclude or watve
any other relief or remedies at law or in equity to which CSS may be entitled.

LICENSEE’S EXCLUSIVE REMEDY HEREUNDER IS TERMINATION OF THIS LICENSE
AGREFEMENT.

10. MISCELLANEQUS

EN Assignment. Licensee's rights to use the Programs granted in this License may not be assigned,
sublicensed, or transferred voluntarily by Licensee, or by operation of law or otherwise, without CSS’s
prior written consent and the execution of a new License Agreement.

b. Notices. Any notice fo be delivered pursuant to this License Agreement shall be deemed
delivered upon service, if served personally, or three (3) days after deposit in the United States mail if
mailed hy first class mail, postage prepaid, registered or certified, and addressed to the person designated
for receipt of notice heteunder, at the address set forth on the first page of this License Agreement or at
such other address as shall be specified from time to time in writing by the receiving party.

& Severability, In the event that any provision of this License Agresment is determined to be

invalid of unenforceable, the remainder of this License Agreement shall be valid and enforceable to the
maximum extent permitred by applicable law.
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. Exclusive Agreement; Modilieation. |lus Lacense Agreement constitutes the complete and
exclusive statement of the agreemsnt of the parties relative to the licensing of use of the Programs, and
supersedes all oral or written proposals or understandings coneetning such subject matter. This Licenss
Agreement may be modified only pursuant to a writing executed by both parries. Should Licensee elect
1o issue @ purchase order or any similar document [or its own internal purposcs, this License Agreement
shall control any conflict between the ferms and conditions of the said order form,

2 Open records requests. Should Licensee receive a request under the federal Freedom of
Information. Act ("FOIA™) or amy local or state open revords act or regulation (collectively, “Open
Records Acts™) for diselosure, access to, or capying of any proprietary information provided by or
belonging to C88 or any of its licensors, including but not limited to disclosure of, access to, ora copy of
the Programs or any part thereof, Licensee shall immediately notify CS8, including notice in writing and
a copy of the said request, so that CSS way determine what steps it may wish 1o 1ake 1o protect such
information. Time i3 of the essence in Licensee providing netice to CSS. If the applicable Open
Records Act requires a governmental entity or other party contesting whether requested records are
required to be disclosed under the Act to do or take any action within somé¢ specified time ' order to
initiate a determination by a judicial or other antherity whether disclosure is required, client is required
o take such actions as may be necessary or appropriate timely to imitiate such process and avoid walver
of its ar of CSS” rights to obtain such a determination, and to avoid by delay in informing CSS or in
initiating such process materially prejudicing the practical ability of CSS to initiate such process and
satisfy applicable requirements to obtain such a determination.

In the eveni thal disclosure is ultimately required, Licensee shall provide fo the recipient, along with
access to or any copies of such disclosed materials, a notice that the materials are owned by or licensed to
CSS, are protected under the federal Copyright Act and other laws, and that recipient is not by virte of
disclosure under the applicable Open Records Act thercby authorized to use, copy, or disseminate the
materials withont ths express written consent of CSS8; and that any unauthorized use, copying or
dissemination may constitute a violation of federal copyright or other laws. and could therefore subject
the recipient or others lo civil ar criminal penalties.

FAILURE OF LICENSEE TO COMPLY FULLY WITH THE OBLIGATIONS OF THIS
SUBSECTION (e) SHALL BE A MATERIAL BREACH OF THIS LICENSE AGREEMENT AND
SHALL CONSTITUTE GROUNDS FOR THE IMMEDIATE TERMINATION OF THIS LICENSE
AGREEMENT BY €SS, WITHOUT PENALTY THEREFOR OR FURTHER OBLIGATION TO
LICENSEE. S8uch terminafion shall net relieve Licensse from the obligation to pay any outstanding fees
orcosts hereunder, or other obligations hereunder that survive termination.
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CONTRACT BETWEEN COUNTY OF SAN BENITO AND CORRECTIONS SOFTWARE SOLUTIONS, L. P, DATED
COMMENCING JULY L, 2015 AND ENDING JUNL 30, 2019

i Casts; Attorneys Fees. In the event any action or ¢laim brought to interpret, apply or enforce this License
Agreement, the prevailing party shall be entitled to recover its costs of such action, including, without limitation,
attorneys fees, expert fees, and court costs,  Neither party may be compelled 1o arbitrate any claim arising under
or related to this License Agreement without its written consent.

g Survivability. The obligations of Licensee, for example, regarding protection and contfidentiality of the
Programs, consent to injunction, limitation of liability, remedies, cooperation, governing law and forum selection,
pa}&neni of acerued fecs and costs, and the parties obligations of indemnification and hold harmless set forth
berein, shall survive any termination of this License Agreement.

h. Governing Law. This License Agreement shall be governed by and enforeed in accordance with the laws
of the State of California, without giving effeet to its choice of law provisions.

i No Waiver of Rights. No term or pravision of this Agreement shall be deemed to be waived and no
cansent 1o any breach or default shall be deemed unless such waiver or ¢onseitt be in writing signed by the party
against which such waiver or consent is asserted; the ferms of this Agreement shall not be deemed to beraman'ded
by any such waiver or consent unless in a writing expressly stating such amendment; and any waiver by either
party, whether express or fmplied, shall not imply a consent or waiver of any term or pravision on any other
oceasion, or any consent to any different breach or default.

k. Construction. Descriptive headings or captions in this License Agreement are for convenience only and
shall ot affect the construction or application of this License Agreement. Words having established technical or
trade meanings in the industry shall be so construed. Lists of items shail not be sxclusive unless expressly s0
stated, but shall include other items, whether similar or dissimilar to those explicitly listed. as the context
reasonably requires. No rule of construction requiring interpretation against the drafting party shall be applied or
given effect. Words of any gender used herein shall be deemed to includs words of any other gender, and use of
the singular or the plural hersin shall include the other, unless context requires otherwise, In the eveni of conflict
between words and niinbers, the words shall eontrol.

L Cooperation. Licensee shall cooperate fully with CSS in the maintenance and protection by €88 of any

intellectual property ownership or other rights or interest of CSS in the Programs or other intelléctual property ar
inferésts therein that are the subject matter of this License.

Iniﬁats:’_S_\L
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CONTRACT BETWEEN COUNTY OF SAN BENITO AND CORRECTIONS SOFTWARE SOLITIONS, 1. P. DATED
COMMENCING JULY 1, 2016 AND ENDING JIINE 30,2019

APPROVALS

IN WITNESS WHEREOF, this Nonexclusive License Agreement is executed to be effective as of the day
of .20

Licensee Corrections Software Solutions
BY: o B BY: Qlﬁ é o E -
NAME: K. Ted Baraan NAME: JamesRedus

TITLE: Chief Probation Officer, San Benito TITLE:  President

County
pazz,_ B 1AL

DATE:

Initials: K
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ATTACHMENT E
SAN BENITO COUNTY
BUSINESS ASSOCIATE ADDENDUM

Contractor shall comply with, and assist the County in complying with, the
‘privacy requirements of the Health Insurance Poriability and Accountability
Act (inchuding but nof limited to 42 U.8.C. 1320d et seq.; “HIPAA™) and its
implementing regulations (including but aot limited to 45 CER Parts 142, 160,
162 and 164), hereinafter collectively referred to as the “Privacy Rule.”
Terms used but not otherwise defined in this Addendum shall have the same
meaning as those terms are used i the Privacy Rule.

Except as otherwise limited in this Addendum, Contrcsor may use or disclose
Protected Health Information to perform functions, activities, or services for
ar on behalf of the County as specified in this Addendum, provided that such
use or disclosnre would not violate the Privacy Rule with which the County
complies.

Contractor shall not use or further disclose Protected Health Information ather
than as permitted or required by this Addendum, or as reguired by law.
Contracter shall use apprepriate safeguards to prevent use or disclosure of the
Pratected Health Information other than as provided for by this Addendum.
Centractor shall report to the County any use or disclosure of the Protected
Health Information not provided for by this Addendimm,

Contractor shall mitigate, to the exteist practicable, any harmfil effect that is
known to Contractor as a result of a use or disclosure of Protected Health
Information by Contractor which is in violation of the requirements of this
Agreerient.

Contractor shall ensire that any agent, inchading a subcontractor, fo whom it
provides Protected Health Information received from, ereated, or received by
Contractor on behalf of the County, agrees to the same restrictions and
conditions that apply through this Agreement to Contractor with respect to

such information.

Contractor shall provide access, at the request of the Coumty, and in the time
and mauner designated by the County, t0 Protected Health Information ina
Designated Record Set; this Protecicd Health Information will be released 1o
the County o, as directed by the County, to an Individual, in order to meet the
requirements under 45 CFR Section 164.524,

Contractor shall make any amendmeni(s) to Protected Health Information ina
Designated Record Set that the County direets, pursuant to 45 CFR. Section
164.526, at the request of the County or an Individual, and in the time and
manner designated by the County.

Contractor shall document such disclosures of Protected Health Information
and information relsted to such disclostres as would be required for the
County, to respond to 2 reguest by an Individual for an accounting of
disclosures of Protected Health Information in accordance with 45 CFR
Section 164.528.
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(1)

Contractor shall provide to the County or an Individual, in the time and
manner designated by the County, information collected in accordance with
subsection (j), to pesmit the County to respond to a request by an Individual
for an accounting of disclosures of Protected Health Information in
accordance with 45 CFR Section 164.528,

Contractor shall make internal practices, books, and records relating fo the use
and disclosure of Protecied Health Information received from, or created or
received by Canitactor on behalf of the County, available to the County; ar at
the request of the County, (o the Secretary of the United States Departmient of

Health and Huroan Services (“Secretary™), in a time and manner designated by

the County or the Secretary, for purposes of the Secretary determining the
County’s compliance with the Privacy Rule. 7

A breach by Contractor of any provision of this Addendum, as determined by
County, shall constitte & material breach of the contract and shall provide
grounds for immediate ternination of the Contract by the County.

(1) Except as provided in subparagraph (2) of this section, upon
termination of this Addendum for any reason, Contractor shall return
or destroy all Protected Health Information received from the
County, or created ar received by Contractor on behalf of the
County. This provision shall apply to Protected Health Information
that is [n the possession of subcontractors or agents of the
Coniractor. Confracor, iis agents and subcontraciors shall retain no
copias of the Protected Health Infonmation,

(2) In the event that Contractor determines that returmning or destroying
ihe Protected Health Information is infeasible, Contractor shall
provide to the County notification of the conditions that make return
or destruction infeasible. Upon mutual agreement of the Parties that
retumm or destruction of Protected Health Information is infeasible,
Contractor shall extend the protections of this Addendum to such
Protected Health Information and limit finther pses and disclosures
of such Protected Health Information to those purpeses that make the
return or destruction infeasible, for so loug as Contractor, or any of
its agents or subcontractors, mairitains such Protected Health
Informiniion

The Parties agree to take action to amend this Agreement from Sme to
time as is necessary for the County to camply with the requirements for
the Privacy Rule or any other requirements of HIPAA and its
implementing regulations,
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