CONTRACT

The COUNTY OF SAN BENITO ("COUNTY") and Reilas, LLC ("CONTRACTOR") enter into this
contract which shall be effective on the date stated in Paragraph 1.

1.

Duration of Contract.

This contract shall commence on October 01, 2020, and end on September 30, 2025, unless
sooner terminated as specified herein.

Scope of Services.

CONTRACTOR, for COUNTY's benefit shall perform the services specified on Attachment A to
this contract. 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.

General Terms 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 Attachment C. Attachment C is made a part of this
contract.

Insurance Limits.

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

(a) Comprehensive general liability insurance: _ $1,000,000
(b) Professional liability insurance: __$1,000,000
() Comprehensive motor vehicle liability insurance: _California State Minimum

Termination.
Contract termination provisions are as stated in Attachment C, section 10.

Specific Terms and Conditions

The rights and duties of the parties to this contract are additionally governed by the specific,
additional terms mutually agreed to and listed in Attachment C. Attachment C is made a
part of this contract.
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8. Information about Contract Administrators.

The following names, titles, addresses, and telephone numbers are the pertinent information for
the respective contract administrators for the parties.

Contract Administrator for COUNTY: Contract Administrator for CONTRACTOR:
Name: Tracey Belton Name: Relias LLC
Title: _Director Title:  Chief Financial officer

Address: 1111 San Felipe Rd. #206 Address; 1010 Sync st ste 100 Morrisville, NC 275

Hollister, Ca. 95023

E-Mail: docusign@relias.com

E-Mail: tbelton@cosb.us
Telephone No.: _(831) 630-5146 Telephone No.; _(877) 200-0020
Fax No.: _(831) 637-2910 Fax No.: N/A
SIGNATURES
APPROVED BY COUNTY: APPROVED BY CONTRACTOR:
DocuSigned by:
P&i(ipp Kuscle
- Neme: P11 tusc
Title: Title: Chief Financial officer
Date: Date: 28-Apr-2020

APPROVED AS TO LEGAL FORM:
Barbara Thompson, San Benito County Counsel

Cy: \Lé \5?"’?? / r:_ t/

-

Date: _fl é 242 (
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Attachment A

Contractor shall provide the flollowing subscription services:

RELIAS|
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Standard Services Included

Database Hosting

Relias Learning hosts your customized training site and database. No local
server time or costly technical infrastructure is required.

Tracking and
Reporting

Comprehensive management reports allow for automated tracking and
documentation of online, classroom-based and off-site training; documentation
and improvement of training effectiveness; and, quick review and collection of
learner feedback. Report viewing can be limited to selected departments,
locations and other user-defined fields.

Relias Learning
Course Library

Course Development

| immediately to member organizations.

Member may select any courses from Relias Leaming's selected Library as
outlined in the contract. Member may customize courses to meet specific
organizational requirements by adding additional sections of content such as
policies or resource material; custom pre- and post-lest guestions; surveys; and,
other custom training material as needed. Customization requests for a selected
course requiring any editing of material within the course or substantial
reformatting of the course will incur a fee based on the scope of work. Many
courses provide nationally accredited continuing education units. Accredited
courses that are substantially altered by Member customization may no longer
be eligible for accreditation or updating under Relias Learning.

New courses are added to our libraries on a reqular basis and become available

Develop and add an unlimited number of your own courses using our integrated
Course Assembler. You can add assessments and surveys to go along with your
courses using Relias Learning's system tools. You can aiso upload palicies and
other reference materials or web links to enhance your courses. If you would like
to have Relias Learning develop custom courses for you, please request a
pricing list for course development services from Relias Learning’s Customer
Support Department. For any course development services provided, Member
will need to supply edited, final version content in an acceptable electronic
version (Waord, PowerPoint, MS Publisher or other approved commercial
authoring tools). Member also needs to include content for interactive features
(i.e. pop-up quizzes, case studies, etc.), test questions and course objectives in
an edited, final version.




ATTACHMENT B
Payment Schedule

B-1. BILLING

Charges for services rendered pursuant to the terms and conditions of this contract
shall be invoiced on the following basis:
Annually.

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:

An annual amount of $23,117.14 (Twenty Three Thousand One Hundred Seventeen
dollars and fourteen cents) with allowance for periodic annual cost increases not to
exceed a total sum of $121,364.99 (One Hundred Twenty One Thousand Three
Hundred Sixty Four dollars and ninety nine cents), for services rendered pursuant to
the terms and conditions of this contract and pursuant to any special compensation
terms specified in this attachment, Attachment B.

B-4. SPECIAL COMPENSATION TERMS:

Other Modified or New Terms:

1. Section 5:1: The following underlined language is added: “...Contractor may after
twelve (12) months of the initial term, and not more than once in a twelve (12) month
period, modify the fees for Subscription Services upon sixty (60) days written notice,
provided that such modification shall not exceed a rate of five percent (5%) per twelve
(12) month period... Unless expressly provided otherwise, prices do not include taxes.
County agrees to pay any federal, state or local sales, use, personal property, excise
taxes or other taxes arising out of this Agreement, applicable to County. Contractor
acknowledges that County is a political subdivision of the State of California and is tax
exempt pursuant to 26 United States Code Section 115.”

2. Section 11:13: “...Governing Law and Venue. The Agreement shall be governed by
and construed in accordance with the laws of the State of California, without giving
effect to its principles of conflict of laws. Any dispute arising from or relating to the
Agreement shall be litigated in the state or federal courts located in San Benito County,
California, to whose exclusive jurisdiction the parties hereby consent. This Agreement
is subject to any additional California and federal restrictions, limitations or conditions
that may affect the provisions, terms of this Agreement. This Agreement shall be read
and enforced as though all legally required provisions are included herein, and if for any
reason any such provision is not included, or is not correctly stated, the parties agree to
amend the pertinent section to make such insertion or correction, where applicable. In
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the event any applicable law referred to in this Agreement is amended during the term
hereof, the parties agree to comply with the applicable amended provision as of the
effective date of such amendment.”

Accounting contact for COUNTY: Accounting contact for CONTRACTOR:
Name: Casey Estorga Name:; Philipp Rusch

Title: Fiscal Officer Title: Chief Financial officer
Address: 1111 San Felipe Rd Ste 103 s e a e BRI

Hollister, California 95023

E-Mail:_cestorga@cosb.us E-Mail; docusign@relias. com

Telephone No.: (831) 630-5179 Telephone No.; <877) 200-0020

Fax No.: NA Fax No.: .

END OF ATTACHMENT B
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Attachment C

MASTER SERVICES AGREEMENT
eLearning Services

1. KEY DEFINITIONS

“Agreement’ or "MSA" means this Master Services Agreement, Purchase
Schedule(s). Statement(s) of Work and such other documents, attachments and
exhibits thal the parties” authorized representatives mutually agree ta in writing.
"Purchase Schedule” means the document(s), regardless of actual name,
executed by the parties from time to lime, which incorporates by reference the
terms of this Agreement and describes order-specific information such as
description of Subscription Services and/or Professional Services ordered,
Subscriptian Metrics, fees, and other business terms.

“Statement of Work" or "SOW" mears the documenl(s) executed by the parties
from time to time, which incorparates by referance the terms of this Agraement
and is usad in lieu of a Purchase Schedule lo describe a set of wark, timeline, and
cost estimate for Professicnal Services.

"Ordering Document' means a Purchase Schedule or SOW, as applicable.
“LMS" mears Company's proprietary Isaming managemen! system and other
software access provided in connection with Subscription Services, including
the Documentation, modifications, enhancements and new versions therecf.
“Content” means materials provided or posted by Company in connection with
the Subscription Services, including training courses, fests, assessments,
surveys, text, images, graphics, audic and sound recordings, and videos and
modifications, enhancements, or new versions thereof.

"Subscription Services” means collectively the LMS Software and any
purchased Content accessad through the Site.

"Site" means the web interface at a URL designated by Company.

“Professional Services" means consulting, implementation, training or other
professional services to be performed by the Company described in the attached
Implementation Level document, or in one or more additional Ordering
Documents mutually agreed to by the parties in writing

"Project Manager” means the implementation consultant assigned by Company
fo manage the creation and implementation of the Subscription Services for
Customer.

“Users” means those persons who (a) have been autharized by Custemer to
access and use the Subscription Services for training and education purposes; (b)
have complied with any registration requiremenls reascnably required by
Company and have been issued a personal and unique User ID and Password to
access and use the Subscriplion Services. Only cumsnt employees and
independent centractors of Customer are eligible to be "Users”,

“Subscription Metrics” means each of the per-unit metiics spacified in the
COrdering Documents to describe the scope of Customer's right to use each of the
Subscription Services, such as the maximum number of Usars, restricled Users,
Content type, and the like.

“Intellectual Property” means any and all intallectual property rights, recognized
in any country or jurisdiction in the world, now or hereafter exisling, and whether
or not perfected, fled or recorded, including without limitation inventions,
technology, patent rights (including palent applicatons and disclosures),
copyights, trade secrels, frademarks, service marks, lrade drass, methodologies,
procedures, processas, know-how, lools, utiliies, techniques, various concepts,
ideas, methods, medels, templales, software, source code, algorithms, the
generalizad featuras of the shuclure, sequence and organizalion of software,
User interfaces and screen designs, general purpose consulting and software
tools, uliliies and 1culines, logic, coherence and methods of operation of systems,
training methodology and malsrials, which Company has crealad, acquired or
olherwise has rights in, and may, in cornaction with the performance of
Subscriptor Services or Professional Services hereunder, creale, employ.
provide. medify, craats, acquire or olherwise obtain rights in

2. USERIGHTS

Lty
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= nght to s and use the LMS and, if purchasad, all Conta

n the Purchase Schedu'e, scisly for ifs intemal business purposes anc
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ant of Use. Sulject o the terms of the Agreament, Company grants to
a

purposes only, and may download or print one (1) copy of each page of Content
only,

2.2 Authorized Users. Customer shall provide Company with the required
demographic data for all Users in the specified electronic format provided by
Company to complete lhe initial registration process. Periodic additions of Users,
within the Subscription Metrics, may be done manually or using the specified
electronic format to bulk upload Users into the LM3. Customer agrees not to
activale and deactivate Users repeatadly as a method of keeping the
number of Users within range of the Subscription Meliics stated in the Purchase
Schedule.  Company will routinely menitor the system for pattems of
aclivalion/deactivation that are outside the range of what would be expected with
normal use.

23 Acceptable Use. Customer and all Users shall use the Subscription
Services exclusively for authorized and legal purposes, consistent with all
applicable laws and requlations. Customer agrees and shall ensure that Users
agree not fo post or upload any content or data which (i) is libelous, defamatary,
obscene, pomographic, abusive, harassing or threatening; (ii) contains computer
viruses, worms, time bombs, Trojan horses and other hamful or malicious code,
files, scripts, agents or programs; (i) violates the fights of others, such as data
which infringes on any inteflectual property rights or viclates any right of privacy cr
publicity, or (iv) othenwise violates any applicable law. Customer further agraes
and shall ensure that Users agree not to interfere or disrupt networks connected
to the Subscription Services, nt to interfere with another entity's use of similar
services and to comply with all regulations, policies and procedures of networks
connected to the Subscriplion Services. Company may remove any violating
content posted on the Subscription Services or fransmitted through  the
Subscription Services without notice. Company may suspend or terminale any
User's access to the Subscription Services in the event that Company reasonably
determines that such User has violated the terms and condifions of this
Agreement,

24 Restrictions. Cuslomer shall not itself, or through any affiliate, emgloyee,
centractor, agenl or other third parly (i) sell, resell, distrbute, hos, ledse, rent,
license or sublicense, in whole or in pari, the Subscription Services, the Site or
access therato; (i) decipher, decompile, disassemble, reverse assemble, madify,
translate, reverse enginesr or ofherwise atfempt to derve source code,
algerithms, tags, specifications, architecture, structurs or other elements of the
LMS, in whcle or in parl, for compelitive purposes or otherwise, (iii) allow access
fo, provide, divulge or make available the Site or the Content to any User other
than those who have authorization fo access, (iv) write or davelop any
dervative works based upen the LMS, or modify, adapt, translate or otherwise
make any changes lo the LMS or any part thereof, (vi) use the Subscription
Services lo provide processing sanvices to third parlies, or otherwise use the
same on a 'service bureau’ basis; (vii) disclose or publish, without Company's
prior writtan consent, performance or capacity stafistics or the results of any
benchmark test performed on the Subscription Services: or {viii) remove from
any Content or other materials ownsd by Company identification, pateni,
copyright, Irademarlk or olher notices. Proprietary notices, including without
limitation patents, copyrights and trademarks nolices, as well as disclaimer
nofices, must be reproduced on any such authorized copies

3. SUBSCRIPTION SERVICES

31 Environment. The Subscription Services will be hos'ed on a sarvar that
is maintained by Company cr its designatad third party. User access to the
Subscription Services is provided through the Site  Customer s solely
rasponshie for obizining and maintaining. at its own expense, al equipment
reacsd o access the Siz including but not limited 1o Intamat access and
telecommunications infrastructure natwark with adsquate bandwidth

32 Avaltability. Company shall use commercially reasonabie efforts to make
the Sutsorplion Services available 24x7, excepi for scheduled downtime events
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where notice is provided to Customer, emergency downtime events, or Intemet
service provider failures or delays. Company will use commercially reascnable
efforts lo perform scheduled downlime events outside of normal business hours.
Customer acknowledges thal the Subscription Services may be subject to
limitations, delays, and cther problems inherent in the use of the Intermet and
electronic communications. Company is not responsible for any delays, delivery
failures, or other damage resulting from such problems.

3.3 Content. Content purchased, if any, shall be provided by Company in the
LMS. Customer is respansible for selecting which Content will be available to
authorized Users. Company continuously reviews and updates Content based
on an ongoing needs analysis. Company reserves the right to add, revise, or
withdraw from its Content any item or part of an item in its sole discrelion.

34 Administrator. Custorner shall designate a primary contact who shall
function as the liaison fo Company and who shall be trained by Company so
lhat the administrator shall be able to train and support Users on the use of
lhe Subscription Services ("Administrator’). The Adminisirator shall be the
primary interface with Company on all issues related to the Subscriplion
Services.

3.5 Passwords. Customer is responsible for maintaining the confidentiality of
all passwords and for ensuring that each password is used only by the authorized
User. Customer is entirely responsible for any and all activities that occur under its
account. Customer shall immediately notify Company of any unauthorized use or
any other breach of security known to Customer. Company shall have no liability
for any loss or damage afising from Customer's failure to comply with these
requirements.

36  Customer Data. Customer shall be solely responsibie for the accuracy,
quality, integrity and legality of data, Modified Content, and Proprietary Content
uploaded in the LMS by Customer. Customer shall own, subject to the
provisions of section 7, or shall obtain all proprietary rights necessary, including
copyrights, patents, and trade secrets, in and to any content or data it develops or
uploads for use in the LMS. Customer authorizes Company and the data center to
serve as the host and reposifory for the data Custemer enters into the LMS.

37 Changes. Company reserves the right to add andfor substitute
functionally equivalent products in the event of product unavailability, end-of-life,
or changes to software requiremenis. Company regulady updates the
Subscription Services, meaning that such Subscription Services are continually
evolving. Some of these changes will occur automalically, while others may
require Customer lo schedule and implement the changes.

4, PROFESSIONAL SERVICES

4.1 Statements of Work; Change Orders. Company will perform
Professional Services according to the Ordering Document as the parties may
agree to in writing from time to time. Either party may propose a change order to
add to, reduce, or change the Professional Services ordered. Each change order
shall specify the change(s) to the Professional Services, the time to perform the
Professional Services, and the fees owed to Company, due to the change. Once
executed by both parlies, & change order shafl become a part of the Ordering
Documents.

4.2 Cooperation. Customer shall provide Company with good-failh
cooperation and access lo such information, facilities, personnel and equipment
as Company may reasonably require in order to provide the Professional
Services. Cuslomer acknowledges that Company's perfonmance is dependent
upon the timely and effective completion of Customer's responsibilities hereunder
and Customer's timely decisions and approvals in conneclion wilh the
Professional Services Company shall be entitled to rely on all such decisions and
approvals.

5. FINANCIAL TERMS,

5.1 Fees and Payment Terms; Taxes. Fess and payment terms are
specified in the applicable Ordering Document. All payments made hereunder
shall be in US Dollars. Company may, after the first twelve (12) months of the
inifial term, and not more than once in a twalve {12)
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menth period. modify the fees for Subscription Services upon sixty (60) days
written notice. Unless otherwise specified in the Ordering Document, payment of
all fees is due thirty (30) days after the invoice date. Inlerest accrues on past due
balances at the lesser of 1!4% per month or the highest rate allowed by law
Failure to make timely payments shall be a material breach of the Agreement and
Company will be entitled to suspend any or all services hereunder upon 10 days
written notice to Customer and/or to modify the payment terms, and to request full
payment before any additional performance is rendered hy Company, Unless
expressly provided otherwise, prices do not include taxes. Customer agrees to
pay any federal, state or local sales, use, personal property, excise taxes or other
taxes arising out of this Agreement.

5.2 Subscription Metrics Customer understands and agrees that (i) all fees
are based on the Subscription Metrics purchased and that (ii) unless expressly
slated otherwise in the Purchase Schedule, the quantity(ies) of Subscription
Metrics provided in the initial Purchase Schedule represent minimum amounts
that Customer has committed to for the Subscription Service Term (as defined in
section 10.2). Additional Subscription Melrics must be purchased in units of ten
(10) in the event actual use exceeds the licensed quantity, at Company's then-
current fees. Additional Subscription Metrics, if any, are prorated for the remainder
of the then-current Subscription Services Term of lhe applicable Purchase
Schedule. There shall be no fee adjustments or refunds for any decreases in
usage during Subscription Services Term.

3.3 Professional Services. Additional Professional Services may be
provided on a time and materials (‘T&M") basis at the Company T&M rates in
effect at the time the Professional Services are performed or on a fixed fee
basis, as indicated in a duly executed Ordering Document On a T&M
engagement, if an estimated total amount is stated in the Ordering Document,
that amount is solely & good-faith estimate for Customer's budgeting and
Company's resource scheduling pumposes and not & guarantee that the work will
be completed for that amount. On a fixed fee engagement, Professional Services
purchased must be used within, and prices quoted are valid for, the time period
specified in the Purchase Schedule. Hours that are not used or have expired are
non-refundable.

5.4 No Contingencies. Customer agress that its purchases hereunder are
neither contingent on the delivery of any future funciionality or features nor
dependent on any oral or written comments made by Company regarding future
functionality or features.

6. CONFIDENTIALITY.

6.1 Confidential Information. Each party hereby agrees that it will nof use
or disclese any Confidential Information received from the other party olher than
as expressly permitted under the ferms of this Agreement or as expressly
authorized in writing by the other party. “Confidential Information” means any
and all information disclosed by either party to the other which is marked
‘confidential” or "proprietary” or which should be reasonably understood by each
party to be confidential or proprietary, including, but not limited to, the terms and
conditions (but not the existence) of this Agreement, all trade secrets, Intellectual
Property as well as results of testing and ‘benchmarking of the Subscription
Services. Each party will protect the other party's Confidential Information from
unauthorized dissemination and use the same degree of care that each such
pary uses to protsct its own confidential information, but in no event less than a
reasonable amount of care. Company may use, for purposes outside of this
Agreement, anonymous, de-identified data; however, Company agrees nol fo uss
or disclose this information to lhe extent prohibited by applicable law. Information
shall not be considered Confidential Information to the extent, but only to the
extent, thal the receiving party can establish that such information (i) is or
becomes generally known or available to the public through no fault of the
receiving party, (i} was lawfully in the receiving party's possession before receipt
from the disclosing party without a duty of confidentiality; (iii} is lawfully obiained
from a third party who has the right to make such disclosure on a non-confidential
basis, or (iv} has been independently devaloped by one party without reference to
any Confidential Information of the other

6.2 Compelled Disclosure. The receiving party may disclose Confidential
Information of the disclosing party if it is compelied by law to do so. provided the
receiving party gives the disclosing party prior nofice of such compallad disclosure
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(to the extent legally permitted) and reasonable assistance, at the disclosing
party's cost, if the disclosing party wishes to contest the disclosure.

6.3 The parties acknowledge that under the terms of this Agreement,
Company does not collect or possess Protected Health Information, as defined in
45 CF.R. § 160.103, and that Company shall not be required lo execute a
Business Associate agreement or similar agreemenl Customer warrants and
represents that it shall not upload in any of the Subscription Servicas or otherwise
provide Cempany or its suppliers access to any such Protected Health
Information.

7. OWNERSHIP.

71 All rights not expressly granted in this Agreement are reserved by
Company and its licensors.

7.2 Subscription Services. Company and its licensors shall retain sole and
exclusive ownership of, and all rights, title, and interest in, Subscription Services
and the Site, including without limitation (a) Intellectual Property embodied or
associated therein, and (b) all derivative works (subject to the provisions of
section 7.5) and copies thereof.

7.3 Professional Services. Company shall retain all rights, title and interest
in and to any and all Intellectual Property used or in any manner employed by
Company in the provision of Profassional Services.

74 Enforcement. Customer shall (i) ensure that all Users of Subscription
Services comply with the terms and conditions of this Agreement, (ii) promptly
notify Company of any actual or suspected violation thereof and (iii) cooperate
with Company with respect to investigation and enforcement of the Agreement.
Customer shall be solely responsible for all acts and omissicns of its Users in
connection with their access and use of the Subscription Services,

7.5 Modified Content; Proprietary Content. Certain Users designated by
Customer may have authority to modify portions of the Content to mee! certain of
Customer's needs or requirements ("Modified Content’) or to create unique
content to meet certain of Customer's needs or requirements ("Proprietary
Content’). In the case of Madified Content, Customer shall own the specific
modifications made by authorized Users (but not the underlying Content). In the
case of Proprielary Content, Customer shall own the Proprietary Conlent crealed
by authorized Users.

8. WARRANTIES, DISCLAIMERS AND LIMITATION OF LIABILITY,

8.1 Each party represents and warrants that it has the legal power and
authority to enter into this Agreement.

8.2 LMS. Ccmpany warrants that the LMS will operate in all material
respects in conformity with fthe functional specifications described in the
Documentation, “Documentation” means the LMS User instructions, release
notes and on-line help files in the form generally made available by Company to
ils customers, as updated from time to time by Company. If the LMS doss not
perform as warranted and there is a material failure of the LMS to conform to
its functional specifications described in the Documentation that is reported by
the Customer to, and replicable by, Company (‘Errors”), Company shall use
commercially reasonable efforfs to correct Erors. As Customer's exclusive
remedy for any claim under this warranty, Customer shall promptly notify
Company in wriling of its claim. Provided that such claim is determined by
Company to be Company's responsioility, Company shall, within thiy (30) days
of its receipt of Customer's written notice, (i) correct such Error; (i) provide
Customer wilh & plan reascnably acceplable to Cuslomer for correcting the Eror,
or (iii) if neither (i} nor (i) can be accomplished with reascnable commercial
efforts from Company, then Company or Customer may terminate the affected
ubscription Services, and Customer will be entitled o a refund of the pre-paid
porton of the fees paid for ihe affected Subscription Services. The preceding
warranty cure shall constitute Company's entire hability and Customer's
exclusive remedy [or cure of the warranty set forth herein. If Customer elacts not
fo lerminaie the Subscription Services, Customer waives all rights for the
applicable warranty cure ssi forth herein. Company is not respansible for any
claimed breach of any warranty sst forth in this section caused
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by (i) modifications made to the LMS hy anyone other than Company,

(i) Company's adherence to Customer's specifications or instructions; (i) Erors
caused by or related to Intemet connections; (iv) Customer devialing from the
LMS operating procedures described in the Documentalion; (v) discrepancies
that do nol significantly impair or affect the operation of the Subscription Service;
or (vi) any systems cr programs not supplied by Company.

8.3  Professional Services. Company wamants thal the Professional
Services will be performed in a workimanlike manner, As Customer’s exclusive
remedy for any clam under this warranty, Customer shall notify Company in
writing of its claim within thity (30) days of Company's completion of the
applicable services and, provided that such claim is determined by Company to
be Company's respansibility, Company shall re-perform the applicable service.
Company's entire liability and Customer's exclusive remedy for any breach of the
warranty set forth in this section shall be the re-performance of the applicable
service.

8.4  EXCEPT AS EXPRESSLY STATED IN THIS SECTION 8, ALL
SUBSCRIPTION SERVICES AND PROFESSIONAL SERVICES ARE
PROVIDED ON AN 'AS IS AS AVAILABLE' BASIS. COMPANY, ITS
LICENSORS, DATA CENTER AND SUPPLIERS EXPRESSLY DISCLAIM TO
THE MAXIMUM EXTENT PERMITTED BY LAW, ALL WARRANTIES,
EXPRESSED OR IMPLIED, ORAL OR WRITTEN, INCLUDING, WITHOUT
LIMITATION, () ANY WARRANTY THAT ANY SOFTWARE, DATABASE,
CONTENT, DELIVERABLES OR PROFESSIONAL SERVICES ARE ERROR-
FREE, ACCURATE OR RELIABLE OR WILL OPERATE WITHOUT
INTERRUPTION OR THAT ALL ERRORS WILL BE CORRECTED OR WILL
COMPLY WITH ANY LAW, RULE OR REGULATION, i) ANY AND ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, TITLE AND NON-INFRINGEMENT AND (jii) ANY AND ALL IMPLIED
WARRANTIES ARISING FROM STATUTE, COURSE OF DEALING, COURSE
OF PERFORMANCE OR USAGE OF TRADE. NO ADVICE, STATEMENT OR
INFORMATION GIVEN BY COMPANY, ITS AFFILIATES, CONTRACTORS OR
EMPLOYEES SHALL CREATE OR CHANGE ANY WARRANTY PROVIDED
HEREIN. CUSTOMER EXPRESSLY ACKNOWLEDGES AND AGREES THAT
THE CONTENT IS NOT DESIGNED OR INTENDED TO MEET ALL OF ITS OR
ITS USERS' TRAINING AND EDUCATIONAL NEEDS OR REQUIREMENTS,
INCLUDING TRAINING AND EDUCATION THAT IS REQUIRED UNDER
APPLICABLE LAWS. CUSTOMER ASSUMES ALL RESPONSIBILITY FOR THE
SELECTION OF THE SERVICES PROVIDED HEREUNDER TO ACHIEVE ITS
INTENDED RESULTS. CUSTCMER SHALL BE SOLELY RESPONSIBLE FOR
ENSURING THE ACCURACY OF ALL MODIFIED CONTENT AND
PROPRIETARY CONTENT AND SHALL BE SOLELY LIABLE FOR ALL USE OF
MODIFIED CONTENT AND PROPRIETARY CONTENT BY ITS USERS.

CUSTOMER ACKNOWLEDGES THAT USE OF OR CONNECTION TO THE
INTERNET PROVIDES THE OPPORTUNITY FOR UNAUTHORIZED THIRD
PARTIES TO CIRCUMVENT SECURITY PRECAUTIONS AND ILLEGALLY
GAIN ACCESS TO THE SERVICES AND ITS DATA  ACCORDINGLY,
COMPANY CANNOT AND DOES NOT GUARANTEE THE PRIVACY,
SECURITY OR AUTHENTICITY OF ANY INFORMATION SO TRANSMITTED
OVER OR STORED IN ANY SYSTEM CONNECTED TO THE INTERNET

CUSTOMER ASSUMES SOLE RESPONSIBILITY AND LIABILITY FOR ANY
USERS' COMPLIANCE WITH THE TERMS AND CONDITIONS OF THIS
AGREEMENT. CUSTOMER FURTHER ASSUMES SOLE RESPONSIBILITY
AND LIABILITY FOR RESULTS OBTAINED FROM THE USE OF THE
SUBSCRIPTION  SERVICES, PROFESSIONAL SERVICES, AND FOR
CONCLUSIONS DRAWN FROM SUCH USE, CUSTOMER ACKNOWLEDGES
AND AGREES THAT THE SUBSCRIPTION SERVICES ARE NOT INTENDED
TO PROVIDE MEDICAL ADVICE, OPINIONS, DIAGNOSIS, OR A SUGGESTED
COURSE OF TREATMENT. CUSTOMER FURTHER AGREES THAT THE SOLE
AND EXCLUSIVE RESPONSIBILITY FOR ANY MEDICAL DECISIONS OR
ACTIONS WITH RESPECT TO A PATIENT'S MEDICAL CARE AND FOR
DETERMINING THE ACCURACY, COMPLETENESS OR APPROPRIATENESS
OF ANY DIAGNOSTIC, CLINICAL OR MEDICAL INFORMATION RESIDES
SOLELY WITH THE HEALTHCARE PROVIDER. CUSTOMER ACCEPTS ALL
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LIABILITY FOR SUCH DIAGNOSIS OR TREATMENT. COMPANY SHALL
HAVE NO LIABILITY FOR ANY CLAIMS, LOSSES OR DAMAGES ARISING
OUT OF OR IN CONNECTION WITH CUSTOMER'S OR ANY OF USERS' USE
OF THE SUBSCRIPTION SERVICES, PROFESSIONAL SERVICES, AND ANY
THIRD-PARTY PRODUCTS, SERVICES, SOFTWARE OR WEB SITES THAT
ARE ACCESSED VIA LINKS FROM WITHIN THE SUBSCRIPTION SERVICES.

TO THE FULLEST EXTENT PERMITTED BY LAW, COMPANY'S TOTAL
LIABILITY (INCLUDING ATTORNEYS' FEES AWARDED UNDER THIS
AGREEMENT) TO CUSTOMER AND USERS FOR ANY CLAIM BY CUSTOMER
OR ANY THIRD PARTIES UNDER THIS AGREEMENT, WILL BE LIMITED TO
THE FEES PAID FOR SUCH ITEMS THAT ARE THE SUBJECT MATTER OF
THE CLAIM FOR THE PRIOR TWELVE (12) MONTHS. IN NO EVENT WILL
COMPANY, ITS LICENSORS AND SUPPLIERS BE LIABLE TO CUSTOMER OR
USERS OR OTHER THIRD PARTIES FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, EXEMPLARY PUNITIVE, TREBLE OR CONSEQUENTIAL
DAMAGES (INCLUDING, WITHOUT LIMITATION, LOSS OF BUSINESS,
REVENUE, PROFITS, STAFF TIME, GOODWILL, USE, DATA, OR OTHER
ECONOMIC ADVANTAGE), WHETHER BASED ON BREACH OF CONTRACT,
BREACH OF WARRANTY, TORT (INCLUDING NEGLIGENCE), PRODUCT
LIABILITY OR OTHERWISE, WHETHER CR NOT PREVICUSLY ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES.

NO CLAIM ARISING OUT OF THE AGREEMENT, REGARDLESS OF FORM,
MAY BE BROUGHT MORE THAN THE SHORTER OF ONE YEAR OR THE
PERIOD ALLOWED BY LAW AFTER THE CAUSE OF ACTION HAS
OCCURRED.

THIS SECTION 8 SHALL SURVIVE FAILURE OF ANY EXCLUSIVE REMEDY.

9. INDEMNIFICATION. Cuslomer shall indemnify and hold Company, its
affiliates, suppliers, data center, employees and officers (an ‘indemnified Party”)
harmless from and against all liabiity, claims, damages, fines, losses, expenses
(including reascnable attorney's fees and court costs, and the cost of enforcing
this indemnity) suffered or incurred by Company or any Indemnified Parly arising
out of, or in connection with (a) any Subscription Services Usar or other third party
claim, (b} any material breach by Customer or any User of any of the terms of this
Agreement; or (c) any use or reliance by Customer or any User of any Content,
Modified Content, or Proprietary Content, including all third-party claims, causes
of action, suits, and legal proceedings asserted against Company or an
Indemnified Party arising out of, or relating to, the use of or reliance by Customer
or any User on any Content, Modified Content or Proprietary Content.

10. TERM AND TERMINATION.

10.1  Agreement Term. The term of this Agreement shall commence on tha
Effective Date and shall continue in full force and effact until the expiralion or
termination of all Ordering Documents and attachments, unless otherwise
lerminated earlier as provided hereunder.

10.2  Subscription Services Term. The inifial term of Subscription Services
commences on the date specified in, and continues for the term set forth in, the
Crdering Documents Following the end of the initial term, Subscription Services
shall automatically renew for the same length as the inilial lerm unless either party
gives writien notice at least sixty (60) days prior to the end of the initial term, or
any renewal term, of its intention to terminate any of the Subscription Services.
The pricing for the first twelve {12) months of any renewal term shall be provided
by Company in wriling no less than sixly (60) days prior lo the end of the initial
term or any renewal term. The initial term and renewal term(s) are collectively
referred o as the "Subscription Services Term"

10.3  Termination. Either party may terminate the Agresment including all
Ordering Documents executed thereunder immediately upon written notics (i) in
the evenl that the other party commits a non-remediable malerial breach of the
Agresment, or if the other party fails to cure any remediable materal breach or
provide a written pian of cure acceplable to the non-breaching party within thirty
{30) days of being notified in wiling of such breach, except for breach of section
5.1 which shall have a ten (10) day cure paricd, or (il) in the event of institution of
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bankruptcy. receivership, insclvency, reorganization, or other similar proceedings
by or against lhe other party under any seclion or chapler of the United Stales
Bankruptcy Code, as amended, or under any similar laws or statufes of the United
States or any state thereof, if such proceedings have not been dismissed or
discharged within thity (30) calendar days after they are insfituted or the
insolvency or making of an assignment for the benefil of creditors or the
admiltance by either parly of any involuntary debts as they mature or the
institution of any reorganization arrangement or olher readjustment of debt plan of
gither party not involving the United States Bankruptey Code.

10.4  Partial Termination. Where a party has rights to terminate, the nan-
breaching party may at its discretion either terminate the entire Agreement or the
applicable Ordering Documents. Ordering Documents that are not terminated
shall continue in full force and effect under the terms of this Agreement.

10.5  Effect of Termination. Following temination of this Agreement (for
whatever reason), Customer shall certify that Customer has retumed or destroyed
all copies of the Conlent Confidential Information and Intellectual Property of
Company and all materials or documents relaiing to the Subscription Servicas in
any format and residing on any media. Customer acknowledges that its rights to
use the same are relinquished. Company has no otligation to retain Customer
data after three months of the expiration or termination of Subscription Services.

Termination for any reason shall not excuse Customer's obligation to pay in ful
any and all amounts due, nor shall termination result in a refund of fees paid,
except as expressly provided otherwise in this Agreement.

Upon termination for any reason of a Professional Services engagement, all work
product, including all drafis and works in progress of deliverables shall be
delivered lo Customer. Upon its receipt of a nofice of termination, Company shall
cease and shall cause any agent or subcontractor to cease all work under the
applicable Ordering Documents and minimize any additional costs or
reimbursable expenses uniess otherwise directed in writing by Customer. Except
as may be expressly set forth in the applicable Ordering Documents, Customer
shall pay Company's fees for services performed to the date of termination on a
T&M basis together with any expenses reasonably incurred in connection
therewith.

106 Survival. The following provisions will survive any termination or
expiration of the Agreement or Ordering Documents: sections 1, 5, 6, 8,9, 10 and
1.

11, GENERAL PROVISIONS.

111 Suspension. Company will be entitled to suspend any or all Subscription
Services and Professional Services upon ten (10) days written notice to Customer
in the event Customer is in breach of this Agreement. Company may impose an
additional charge to reinstale service following such suspension.

11.2  Force Majeure. Meither party shall incur any liability to the other party on
account of any loss, claim, damage or liability to the extent resulting from any
delay or failure to perform all or any part of this Agraement (except for payment
obligations), if and to the extent such delay o failure is caused, in whole or in part,
by events, occurrences, or causes beyond the control and without any negligence
on the part of the party seeking protection under this subsection, such as without
limitation, acts of Gad, strikes, lockouts, riots, acts of war, terorism, earthquake,
fire or explosicns. Dates by which performance obligations are scheduled to be
mel will be extended for a period of time equal to (he time lost due to any delay so
caused.

113 Subcontractors. Company may subconlraci or delegate Subscription
andfar Professional Sewices to any third party without Cuslomer's prior written
consent.

114 Assignment. Company may assign this Agreement and any or all of its
rights and obligations herein without Customer's approval. Customer may not
assign or transfer this Agreement without Company's prior written consent,

115 Mon-solicitation. During the tarm of this Agreement and for a period of
one (1) year following ils termination, neither party will solicit for employment
directly or through other parties, withcut the other parly's writien parmission, any
individual employsd by the other party, provided however that the salicitation or
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hiring of individuals responding fo general public markeling and recruiting
advertisements and events shall not be a violation of this provision, only active,
targeted solicitation is prohibited.

116 Compliance. Company reserves the righl to utilize dala stored by
Customer in the LMS to verify compliance with the terms of this Agreement,
Company may menitor the usage, performance and operation of the Subscription
Services using electronic, remote and other means and  without notice o
Customer.

11.7  Notices. Any notice required or permitted to be sent under this
Agreement (except for invoices and notices related to payment of fees and price
increases) shall be delivered by hand, by ovemight courier, or by registered mail,
return receipt requested, to the address of the parties first set forth in the
Agreement Signature Page or to such other address of the parties designated in
writing in accordance with this subsection.

118 Relationship. This Agreement is nol intended to create a partnership,
franchise, joint venture, agency, or a fiduciary or employment relalionship.
Neither party may bind the other party or act in a manner which expresses or
implies a relationship other than that of independent contractor.

11.9  Invalidity. If any provision of this Agreement shall be held to be invalid,
llegal or unenlorceable, the validity, legality and enforceability of the remaining
provisions shall notin any way be affected or impaired.

1110 No Waiver. No waiver or failure by either parly to exercise any option,
right or privilege under the terms of this Agreement on any occasion or occasions
will be construed to be a waiver of the same on any other occasion or of any ather
option, right or privilege. Any waiver of the provisions of this Agreement or of a
party’s rights or remedies under this Agreament mus! be in writing to be effective.
Failure, neglect, or delay by a party to enforce the provisions of the Agreement or
its rights or remedies at any time, shall not be construed and shall not be deemed
lo be a waiver of such party's rights under the Agreement and shall not in any way
affect the validity of the whole or any part of the Agreement or prejudice such
party’s right to fake subseguent action.

11.11  Entire Agreement. This Agreement, including Ordering Documents and
other aftachments incorporated by reference, constitutes the parfies’ entire
agreement refating to its subject matter. It cancels and supersedes all prior or
contemporaneous oral or wiitten communications, agreements, proposals,
conditions, representatiens, warranties, or other communication between the
parties relating to its subject matter as well as any prior contractual agreements
between the paries. No modification to the Agreement will be binding unless in
wiiting and includes a signature by an authorized representalive of each party. All
pre-printed or standard terms of any of Customer's purchase order or cther
business processing document shall have no effect.

1112 No Third Party Beneficiaries. This Agreement is for the benefit of the
parties and their successors and permitied assigns, and does not canfer any
rights or benefits on any third party, including any employee of a party, any client
of a parly, or any employee of a client of a pariy.

11.13  Governing Law and Yenue. The Agreement shall be govemed by and
construed in accordance with the laws of the State of Delaware, without giving
effact to its principles of conflict of laws. Any dispute arising from or relating to the
Agreement shall be litigated in the state or federal courts located in Wake County,
North Carolina, to whose exclusive jurisdiction the parties hereby consent.

11.14 Headings and Drafting. The headings in the Agreement shall nol be
used lo construe or inferprel the Agreement The Agreement shall not be
consfrued in favor of or against a party based on the author of the dacument.

1115 Counterparts. The Agreement may be executed in one or more
counterparts, each of which shali constitute an enforceable original of the
Agresment, and the partiss agree that facsimile andfor pdf scanned copies of
signalures shail be as effective and binding as original signaturas.

1116 MNotice of U.S. Government Restricted Rights. [f the Customer
hereunder is the US. Government, or if the LMS is acquired hereunder on behaif
of the U.S. Govemment with U.S. Government federal funding, notice is harehy
given that the LMS is commercial compuler sofware and documentation
developed exclusively at privale expense and are fumished as
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follows: "U.S. GOVERNMENT RESTRICTED RIGHTS. Software delivered subject
e the FAR 52.227-19. All use, duplication and disclosure of the Software by or on
behalf of the U.S. Govemment shail be subject to this Agresment and the
restrictions contained in subseclion (c) of FAR 52.227-19, Commercial Computer
Software - Reslricted Rights (June 1987)."
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