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BITFOCUS CONFIDENTIAL AND PROPRIETARY INFORMATION

Bitfocus Master Services
Agreement (MSA)

This Master Services Agreement (“MSA”), consisting of this document and one (1) or more Service Agreements,

together with the County Purchase Order to which this MSA is attached, and the Indemnification and Insurance

Requirements attached thereto (collectively, the “Agreement’), is made and entered into between you (“Customer” or
“COUNTY") and Bitfocus, Inc. (“Bitfocus” or “CONTRACTOR"), a Nevada corporation with a primary mailing address of 5940 S
Rainbow Blvd Ste 400 #60866 Las Vegas, Nevada 89118- 2507 USA. The Agreement is effective as of the date of the
last signature appearing on Customer’s initial Service Agreement (the “Effective Date”).

READ CAREFULLY. Unless superseded by a signed Service Agreement between you and Bitfocus, Bitfocus

is willing to provide Services to you only if you accept all terms and conditions contained in this
Agreement as the sole and final agreement of the parties regarding your acquisition and use of these

Services.

1. Background

1.1.

1.2.
1.3.

Bitfocus owns and operates Clarity Human Services, a Software as a Service (SaaS) application (the
“ClarityHS Service”),and providesrelated professional services. Theseservicesarecollectively described
in the attached Service Agreement(s) (the “Services”).

Customerrequires services like those offered by Bitfocus. Bitfocus wishes to provide these Services.
Together, Bitfocus and Customer agree to the terms and conditions of this Agreement.

2. Definitions

2.1.

2.2

Confidential Information shall mean all information and documentation of a party that: (a) has been
marked “confidential” or with words of similar meaning, at the time of disclosure by such entity; (b) if

|n

disclosed orally or not marked “confidential” or with words of similar meaning, was subsequently

summarized in writing by the disclosing entity and marked “confidential” or with words of similar meaning;
(c)withrespecttoinformationanddocumentation of Customer, whether marked “Confidential” ornot,
consistsof Customerinformationand documentationincluded withinany ofthe following categories: (i)
policyholder, payroll account, agent, customer, supplier, or contractor lists; (ii) policyholder, payroll
account, agent, Customer, supplier, or contractor information; (iii) information regarding business plans
(strategic and tactical) and operations (including performance); (iv) information regarding administrative,
financial, or marketing activities; (v) pricing information; (vi) personnel information; (vii) products and/or
andservicesofferings(includingspecificationsand designs); or, (viii) processes(e.g., technical, logistical,
and engineering); or, (d) any Confidential Information derived from information of a party. The term
“Confidential Information” does not include any information or documentation that was: (a) already in the
possession of the receiving entity without an obligation of confidentiality; (b) developed independently by
thereceiving entity, asdemonstrated by the receiving entity, without violating the disclosing entity’s
proprietaryrights; (c) obtained from a source other than the disclosing entity without an obligation of
confidentiality; or, (d) publicly available when received, or thereafter became publicly available (other than
through any unauthorized disclosure by, through or on behalf of, the receiving entity).

Materials are literary works or other works of authorship (such as programs, program listings,
programming tools, documentation, reports, drawings, and similar works) that Bitfocus may deliver to
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2.3.

24.

2.5.

BITFOCUS CONFIDENTIAL AND PROPRIETARY INFORMATION

Customer as part of a Service. The term “Materials” does not include licensed products available under
separate license agreements.

Outage Time is defined as the time elapsed from when Customer notifies Bitfocus of the service
disruption to the time that access is restored.

Serviceisthe performance of atask, provision of advice and counsel, assistance, support, oraccesstoa
resource (such as access to a web application) that Bitfocus makes available to Customer.
WorkProducts are defined asall materials, tangible or not, created in whatever medium pursuant to this
Agreement, includingwithoutlimitation, publications, promotional oreducational materials, reports,
manuals, specifications, drawing and sketches, computer programs, software, schematics, marks, logos,
graphicdesigns, notes, mattersand combinations thereof, and all forms of intellectual property.

Agreement Structure

3.1.

3.2

The Agreement consists of this document and attachments called “Service Agreements” or “Forms”
that contain additional terms (each an “Attachment”). Each Attachmentis made a partofthe Agreement
by this reference.

3.1.1.  Services Agreements. Each Services Agreement sets forth the terms and conditions under
whichBitfocusagreestoprovidetheServicesdescribedtherein. TheService Agreement(s) may
be amended later with the signed written agreement of both Bitfocus and Customer. This
AgreementandtheapplicableService Agreement(s) shallremainin effect until terminated as
provided herein.

Should document terms conflict, Attachment terms prevail overthose ofthis Master Services Agreement.

Term and Termination

4.1.

4.2.

43.

Term.Unlessthis Agreement ora Service Agreementisterminated earlierinaccordance with theterms
setforthinthisSection, the term of a Service Agreement (the “Initial Term”) starts on the Effective Date
and continues for sixty (60) months, thereafter.

4.1.1. Followingthe Initial Term, a Service Agreement will, upon customer request, renew for
successive twelve (12) month terms, (each, a “Renewal Term”). Customer may provide
Bitfocus with written notice of termination; provided, however, that: (a) such notice be given
no fewer than ninety (90) calendar days prior to the last day of the then-current term; and,
(b) any such termination shall be effective as of the date that would have been the first day
of the next Renewal Term. (c)Customer may terminate at any time in the event of
insufficient funding even if not within the time specified in (a).

4.1.2. “Term” shallcollectively meanandincludethe Agreementtermsrepresented bythelnitial Term
and the Renewal Term.

Notice to Cure (“Termination for Cause’). If a Party perceives the other Party to be in material breach of

this Agreement (the “Aggrieved Party”), they shall provide the other Party with written notice specifying

theexactnature ofthebreach, whenthebreach occurred,andtheameliorativeactions necessarytocure
the breach.

4.2.1. ThePartyreceivingthe notice shall be entitled to thirty (30) daysfromthedateitreceived the
notice to take any ameliorative actions to the Aggrieved Party’s satisfaction.

4.2.2. IftheotherPartybelievesthereisnobreach, thenthatPartyshall providewritten explanation of
the same to the Aggrieved Party within fifteen (15) days of receiving the Notice to Cure.

4.2.3. If the Aggrieved Party is satisfied with either the explanation or the ameliorative actions, then it
shall provide written noticeofitssatisfaction. Ifthe Aggrieved Partyis notsatisfied despitethe
other Party, then they may terminate this Agreement or Service Agreement.

Payments Upon Termination. Upon the expiration or termination of this Agreement or a Service
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4.4.

4.5.
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Agreementforanyreason, Customershall paytoBitfocusallamountsdueand payablehereunder.
43.1.  Inthe Event of “termination for cause” Bitfocus will refund a prorated amount of contract fees
to Customer.

Return of Materials. Upon expiration or earlier termination of this Agreement or a Service Agreement,
each Party shall: certify the destruction of any of the following of the other Party held in connection with
the performance of this Agreement or the Services: (i) all Confidential Information; and, (ii) any other data,
programs, and materials; and, (b) return to the other Party, or permitthe other Party toremove, any
properties of the other Party then situated on such Party’s premises.
441, PriortoTermination,acopyof CustomerDatawillbeprovided to Customeruponwritten
request (the “Severance Package”).
44.1.1, The first copy of the Severance Package will be delivered electronically without
charge. Additional copies, or copies delivered on physical media, will be provided for
a fee of $500 per copy plus applicable delivery charges.
4.4.1.2. Customerissolelyresponsibleforanydatatransformationsorformattingrequired
to convert the Severance Package into a specific file format or schema. Bitfocus
stronglyencourages Customertopullcopiesofrelevantreportsand exportsbefore
terminating service.
4.4.13. Customer will be provided a full copy of customer database as part of
severance package.
4.4.2. The parties agree to work in good faith to execute the preceding promptly and efficiently.
Survivability. This Section shall survive the termination of this Agreement.

5. Information Security

5.1.

Without limiting Bitfocus’ obligation of confidentiality as further described herein, Bitfocus shall be
responsibleforestablishingand maintaininganinformationsecurity programthatisdesignedto:

5.1.1. ensure the security and confidentiality of the Protected Data;

5.1.2. protectagainstanyanticipatedthreatsorhazardstothesecurityorintegrity ofthe Protected
Data;

5.1.3. protect against unauthorized access to or use of the Protected Data;

5.1.4. ensure the proper disposal of Protected Data; and
5.1.5. ensure that all subcontractors of Bitfocus, if any, comply with all the foregoing.

6. Terms of Payment

6.1.

6.2.
6.3.

6.4.

6.5.

Customershallberesponsible forand shall pay to Bitfocus the feesasdescribed inthe Agreementand
attached Service Agreement(s), subject tothetermsand conditions contained therein. Anysumdue
BitfocusforServices performed for which paymentis not otherwise specified shallbe dueand payable
fifteen(“15”)daysafterreceipt by Customerofaninvoice fromBitfocus. Customerwillmake payments
for the specified Services in accord with the following conditions.
Monthly Invoices. Bitfocus will send an email invoice to Customer on the first day of each Month.
PaymentDeadline. Customer will make payments oninvoices within fifteen (“15”) calendar daysfromthe
date of email invoice.
Payment Method. To facilitate the payment of obligations under this Agreement, Customer authorizes
Bitfocustoinitiate debitsorcreditsthroughthe Automated ClearingHouse (ACH) settlement processor
anyotherwiretransfer systemineffectforamountsdueunderthis Agreement. Customershallexecute
all forms and documentation necessary from time to time to effectuate such automatic debiting.
Pro-Rated Standard Charges. In cases where services are initiated or terminated on dates other than the
first day of the month, Customer will pay pro-rated Fixed and Variable charges.
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6.6.

6.7.

6.8.

6.9.

6.10.

6.11.
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Late Payment Penalty. Customer will render a Late Payment Penalty of one and one-half percent (“1.5%")
interest per month on balances unpaid after the Payment Deadline. Late Payment penalties will be
charged to the next invoice for regular service.

Cancellation of Service Agreement. Customer will pay a reasonable administrative fee for any cancellation

of this contract or associated Service Agreement prior to delivery of services.

Annual Rate Increase. Prices listed in this Agreement and its attached Service Agreements will be held

fixedthroughoutthelnitial Term ofthe Agreement. An Annual Rate Increase of three percent (3%) will be

made every year thereafter, starting at the beginning of the first Renewal Term.

Taxes.Customerisresponsibleforpaymentofanyandallfederal, state,andlocaltaxes, charges, or

surcharges unless Customer provides Service Provider with proof of Customer ’s tax-exempt status.

Customerwillindemnify Bitfocusforall costs, claims, taxes, charges,and surchargeslevied against

Bitfocus relative to such exemptstatus.

Tariff Applications. Customer acknowledges that the services may be subject, in whole orin part, to one or

more provisions of state or federal tariffs filed by Customer. In the event of any conflict between any

provision of this Agreement and any provision of such tariff, the provision of such tariff will control. This

Agreement and the Services will be subject to such modifications as may be required or authorized by a

regulatory agency in the exercise of its lawful jurisdiction.

Initiation of Services

6.11.1.  StartDate.Startup activities will beinitiated uponreceipt of paymentandfully executed
Agreement.

6.11.2.  FullPaymentDue. Initiation of services requires advance payment of all feesincluded in this
Service Agreement. Bitfocus must receive payment before startup activities will be initiated.

7. Property Rights

7.1.1, Pre-existing Materials. Customer acknowledges that, in the course of performing the Services,
Bitfocus may use software and related processes, instructions, methods, and techniques that
have been previously developed by Bitfocus (collectively, the “Pre-existing Materials”) and
that same shall remain the sole and exclusive property of Bitfocus.

7.1.2. Customer Data. Customer’s information, or any derivatives thereof, contained in any Bitfocus
repository (the “Customer Data,” which shall also be known and treated by Bitfocus as
Confidential Information) shall be and remain the sole and exclusive property of Customer.
Customer shall be entitled to an export of Customer Data, upon the request of Customer and
upon termination of this Agreement or a Service Agreement. Bitfocusis provided alicense to
CustomerDatahereunderforthesoleandexclusive purpose of providingthe Services, including
a license to store, record, transmit, maintain, and display Customer Data only to the extent
necessary in the provisioning of the Services.

7.13. No License. Except as expressly set forth herein, nolicense is granted by either Party tothe other
withrespectthe ConfidentialInformation, Pre-existing Materials, or Customer Data. Nothingin
thisAgreementshallbeconstruedtogranttoeither Partyanyownershiporotherinterest,inthe
Confidential Information, Pre-existing Materials, or Customer Data, exceptasmaybeprovided
under a license specifically applicable to such Confidential Information, Pre-existing Materials, or
Customer Data.

7.14. Intellectual Property Rights
7.14.1. Bitfocus,asowner/operatorof Clarity HumanServicesshallanddoesownalltitles,

rightsandinterestsinall Work Products created by Bitfocusanditssubcontractors
andusedto provide services to Customer under this Agreement. Work products
commissioned by Bitfocusfor use by Customershallremain the sole ownership of
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7.1.4.2.

BITFOCUS CONFIDENTIAL AND PROPRIETARY INFORMATION

Bitfocus.

Bitfocus retainsfull ownership of, and reservesall rights to, all softwareand other
Work Products developed underthisagreement. Customeragreestotransferany
surviving ownership claimstothe service, underlying software or Work Productin
their entirety to Bitfocus upon termination of this contract.

7.1.5. UseofWorkProducts

7.1.5.1.

7.1.5.2.

7.1.5.3.

7.1.5.4.

7.1.5.5.

7.1.5.6.

Customer acknowledges that, while performing services, Bitfocus may use
publications, promotional or educational materials, reports, manuals, specifications,
drawings and sketches, computer programs, software and databases, marks, logos,
graphic designs, notes and related processes, instructions, methods, and
techniques that have been previously developed by Bitfocus (collectively, the
“Work Products”) and that same shall remain the sole and exclusive property of
Bitfocus.

Customer Data, which shall also be known and treated by Bitfocus as Confidential
Information shall be and remain the sole and exclusive property of Customer.
Bitfocus is provided a license to Customer data hereunder for the sole and
exclusive purpose of providing the Services, including a license to store, record,
transmit, maintain, and display Customer dataonlytotheextent necessaryinthe
provisioning of the Services.

Customershallnotdisputeorcontest, directlyorindirectly, Bitfocus’ exclusiveright
andtitleto Work Products nor the validity of the intellectual property embodied
therein. Customer hereby assigns, and if later required by Bitfocus, shall assign to
Bitfocus all titles, rights, and interests in all Work Products. Customer shall
cooperate and cause subcontractors to cooperate in perfecting Bitfocus’ titles,
rights, orinterestsinany Work Product, including prompt execution of documents
as presented by Bitfocus.

Tothe extentany of the Work Products may be protected by U.S. Copyright laws, it
is agreed that Customer commissions Bitfocus to create the copyrightable Work
Products, whichareintendedtobework-made-for-hireforthe benefitof Customer
and the copyright of which is vested in Bitfocus.

Except as expressly set forth herein, no license is granted by either Party to the
otherwithrespectto Confidential Information, Work Products, or Customerdata.
Nothing in this agreement shall be construed to grant to either Party any
ownership or other interest, in the Confidential Information, Work Products, or
Customer Data, exceptasmay be provided underalicense specifically applicable to
such Confidential Information, Work Products, or Customer data.

Bitfocusand Customer agree that before commencement of any subcontract work
itwillincorporate thisto contractually bind or otherwise oblige its subcontractors
and personnel performing work under this agreement such that Bitfocus’ titles,
rights, and interests in Work Products are preserved and protected as intended
herein.

7.1.6.  Survivability. The provisions of this Section shall survive the termination of this Agreement.

8. General Terms

8.1.  Non-Disclosure of Confidential Information. The parties acknowledge that each Party may be exposed to
oracquirecommunication ordata of the other Party thatis confidential, privileged communication not
intended to be disclosed to third parties.

! Bitfocus
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8.2.

8.3.

8.4.

8.5.

8.6.

BITFOCUS CONFIDENTIAL AND PROPRIETARY INFORMATION

8.1.1. Obligation of Confidentiality. The parties agree to hold all Confidential Information in strict
confidenceandnotto copy, reproduce, sell, transfer, or otherwise dispose of, give or disclose
such Confidential Information to third parties other than employees, agents, or subcontractors
of a party who have a need to know in connection with this Agreement or to use such
Confidential Information for any purposes whatsoever other than the performance of this
Agreement.The partiesagreetoadvise and require theirrespective employees, agents, and
subcontractors of their obligations to keep such information confidential.

8.1.2.  Remedies for Breach of Obligation of Confidentiality. Both Customer and Bitfocus acknowledge
thatbreach oftheotherParty’s obligation of confidentiality may giverisetoirreparableinjuryto
the Disclosing Party and its clients and/or customers, which damage may be inadequately
compensablein the form of monetary damages. Accordingly, a Disclosing party may seek and
obtaininjunctivereliefagainstthebreachorthreatenedbreachoftheforegoingundertakings,in
additiontotheanyotherlegal remedies which may be available, toinclude, atthe sole election
of the Disclosing Party, the immediate termination of this Agreement in whole orin part.

8.13. Survivability. The provisions of this Section shall survive the termination of this Agreement.

Service Delivery. The following terms apply to all Services provided by Bitfocus to Customer:

8.2.1. Operational Control. The method and means of providing the Services shall be under the
exclusive control, management, and supervision of Bitfocus.

8.2.2. Time of Performance. For the term of the applicable Service Agreement, Bitfocus will provide the
Servicesinaccordance with the applicable Service Levels described in the Service Agreement.

8.2.3. Non-Exclusivity. Nothing herein shall be deemed to preclude either Bitfocus or Customer from
retainingtheservices of other personsorentities undertaking the same orsimilarfunctions as
those undertaken by the otherParty.

Relationship between Customer and Bitfocus. Bitfocus represents and warrants that it is an independent

contractor with no authority to contract for Customer orin any way to bind or to commit Customer to

any agreement of any kind or to assume any liabilities of any nature in the name of or on behalf of

Customer. Under no circumstances shall Bitfocus, or any of its staff, if any, hold itself out as or be

consideredanagentemployee,jointventure, orpartnerofCustomer.Inrecognition of Bitfocus’ statusas

anindependentcontractor, Customershall carry no Workers’ Compensationinsuranceorany health or
accident insurance to cover Bitfocus or Bitfocus’ agents or staff, if any. Customer shall not pay any
contributionstoSocialSecurity, unemploymentinsurance, federal orstate withholdingtaxes,anyother
applicabletaxeswhetherfederal, state, orlocal, nor provide any other contributionsor benefitswhich
mightbe expectedinanemployer-employeerelationship. Neither Bitfocus norits staff, ifany, shall be
eligiblefor, participatein,oraccrueanydirectorindirect benefitunderanyothercompensation, benefit,
or pension plan of Customer.

Third-Party Beneficiaries. This Agreementisforthesole benefitofthe Partiesheretoandtheirrespective

successorsandassignsand nothing herein, expressorimplied, isintended to orshall conferonanyother

person or entity any legal or equitable right, benefit, or remedy of any nature whatsoever under or by
reason of this Agreement.

Governing Law. This Agreement shall be governed by and construed under the laws of the State of

Californiaandthefederallaws of the United States of America. Customer hereby consentsand submits

to thejurisdiction and forum of the state and federal courts in the State of California in all questions

and controversies arising out of thisAgreement.

Dispute Resolution. In the event of any dispute or disagreement between the parties with respect to the

interpretation of any provision of this Agreement, or with respecttothe performance of either Party

hereunder, Customerand Bitfocus willmeet forthe purpose of resolvingthe dispute. Ifthe partiesare
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8.7.

8.8.

8.9.

8.10.
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unabletoresolvethedisputewithinfive (5) working days, orasotherwiseagreed, either projectmanager

willhavetheright to submitthe dispute within five (5) additional working daysto Bitfocus’ director

leveland Customer’ssecond vice president level (the “Representatives”) whowillmeetasoftenasthe
partiesreasonablydeemnecessaryinorderto gather and furnish to each other all essential, non-
privileged information that the parties believe germane to resolution of the matter at issue.

8.6.1. During these non-judicial dispute resolution procedures, documents used to resolve the dispute
shallbelimited to essential, non-privilegedinformation. Allrequests shallbe madeingoodfaith
and be reasonable considering the economics and time efficiencies intended by the dispute
resolution procedures. TheRepresentatives may mutuallyagreetoappointaneutraladvisorto
facilitate negotiations and, if requested by both parties, to render non-binding opinions.

8.6.2. No formal proceedings forthejudicial resolution of any dispute may commence until sixty (30)
calendardaysfollowinginitiation of negotiations underthisSection. Either Party maythenseek
whateverremedyisavailableinlawor in equity. The provisions of this Section will not apply
to any dispute relating to the parties’ obligations of non-disclosure and confidentiality as
further described herein.

Compliance with Laws. Both parties agree to comply with all applicable federal, state, and local laws,

executive orders and regulations issued, where applicable. Without limiting Bitfocus’ other obligations of

indemnification herein, Customer shall defend, indemnify, and hold Bitfocus harmless from and against all

Claims, includingreasonable expenses suffered by, accrued against, orchargedto or recoverable from

any Bitfocus Indemnity, on account of the failure of Customerto performitsobligationsimposed herein.

Cooperation. Where agreement, approval, acceptance, consentorsimilaraction by either Party heretois

required byany provision of thisAgreement, such action shallnotbe unreasonably delayed or withheld.

Each Party will cooperate with the other by, among other things, making available, as reasonably

requested bytheother, managementdecisions, information, approvals,and acceptancesinorderthat

each Party may properly accomplish its obligations and responsibilities hereunder. Bitfocus will
cooperate with any Customer supplier performing services, and all parties supplying hardware, software,
communication services, and other services and products to Customer, including, without limitation, the

Successor Bitfocus. Bitfocusagreesto cooperate with such suppliersand shallnot commitor permitany

act which may interfere with the performance of services by any such supplier.

Force Majeure. Neither Party shall be liable for delays or any failure to perform the Services or this

Agreementdueto causes beyonditsreasonable control. Such delaysinclude, butare notlimitedto, fire,

explosion, flood or other natural catastrophe, governmental legislation, acts, orders, or regulation, strikes

orlabordifficulties, tothe extent not occasioned by the fault or negligence of the delayed Party. Any such
excuse fordelayshalllast only aslongasthe event remains beyond the reasonable control of the delayed

Party. However, the delayed Party shall use its best efforts to minimize the delays caused by any such

eventbeyonditsreasonable control. Where Bitfocusfailsto useits best efforts to minimize such delays,

thedelaysshallbeincludedin determining Service Level achievement. The delayed Party must notify the
other Party promptly uponthe occurrence of any such event, or performance by the delayed Party will
not be considered excused pursuant to this Section and inform the other Party of its plans to resume
performance. Aforce majeure event does not excuse Bitfocus from providing Services and fulfilling its
responsibilities relating to the requirements of backup and recovery of Customer Data. Configuration
changes, other changes, viruses/malware, or other errors or omissions introduced, or permitted to be
introduced, by Bitfocus that result in an outage or inability for Customer to use the Services shall not
constitute a force majeure event.

No Waiver. The failure of either Party at any time to require performance by the other Party of any

provision ofthis Agreementshallin nowayaffectthat Party’srighttoenforce such provisions, norshall
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8.11.

8.12.

8.13.

8.14.

8.15.

BITFOCUS CONFIDENTIAL AND PROPRIETARY INFORMATION

the waiver by either Party of any breach of any provision of this Agreement be taken or heldto be awaiver

of any further breach of the same provision.

Notices. Any notice given pursuant to this Agreement shall be in writingand delivered to the addresses

appearingat most recent Service Agreement, or aschanged through written notice to the other Party.

Notice shall be deemed effective on the date of delivery to the addressee.

Further Assurances. Each Party shall, upon reasonable request, promptly execute such documentsand

perform such acts as may be necessary to give full effect to this Agreement.

No Presumption Against Drafting Party. Each Party hereto acknowledges and agrees it had the

opportunitytodraft, review,and editthelanguage ofthisAgreement,andthateachofthe Partieshereto

hasbeenrepresented by counselin connection with the negotiation and execution of this Agreement.

Accordingly, any rule of law or any legal decision that would require interpretation of any claimed

ambiguitiesin this Agreement against the drafting Party has noapplication and is expressly waived.

Representations and Warranties. Both Customer and Bitfocus represent and warrant that:

8.14.1. itisabusiness dulyincorporated, 501(c)(3) non-profit or government entity validly existing, and
in good standing under the laws of its state of incorporation;

8.14.2. ithasall requisite corporate power, financial capacity, and authority to execute, deliver, and
perform its obligations under this Agreement;

8.143. thisAgreement,whenexecutedanddelivered,shallbeavalidandbindingobligationofit
enforceable in accordance with its terms;

8.144. theexecution,delivery,andperformanceofthisAgreementhasbeendulyauthorizedbyitand
this Agreement constitutes the legal, valid, and binding agreement of it and is enforceable
against it per its terms, except as the enforceability thereof may be limited by bankruptcy,
insolvency, reorganizations, moratoriums, and similar laws affecting creditors’ rights generally
and by general equitable principles;

8.14.5. itshall comply with all applicable federal, state, local, international, or other laws and regulations
applicabletothe performance byit of its obligations underthis Agreementand shall obtain all
applicable permits and licenses required of it in connection with its obligations under this
Agreement; and,

8.14.6. thereisnooutstandinglitigation,arbitrated matterorotherdisputetowhichitisapartywhich, if
decided unfavorablytoit, would reasonably be expected to have a potential or actual material
adverse effect on its ability to fulfill its obligations under this Agreement.

Limitation of Liability. NOTWITHSTANDING ANY OTHER PROVISION SET FORTH HEREIN, NEITHER PARTY

SHALL BE LIABLE FOR ANY INDIRECT, SPECIAL, AND/OR CONSEQUENTIAL DAMAGES, ARISING OUT OF

OR IN CONNECTION WITH THIS AGREEMENT; PROVIDED, HOWEVER, THAT THE FOREGOING

EXCULPATION OF LIABILITY SHALL NOT APPLY WITH RESPECT TO DAMAGES INCURRED AS A RESULT OF

THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF A PARTY. A PARTY SHALL BE LIABLE TO THE

OTHER FOR ANY DIRECT DAMAGES ARISING OUT OF OR RELATING TO ITS PERFORMANCE OR FAILURE

TO PERFORM UNDER THIS AGREEMENT; PROVIDED, HOWEVER, THAT THE LIABILITY OF A PARTY,

WHETHER BASED ON AN ACTION OR CLAIM IN CONTRACT, EQUITY, NEGLIGENCE, TORT, OR OTHERWISE

FOR ALL EVENTS, ACTS, OR OMISSIONS UNDER THIS AGREEMENT SHALL NOT EXCEED THREE TIMES

THE FEES PAID ORPAYABLE UNDERTHISAGREEMENT, AND PROVIDED, FURTHER, THAT THE

FOREGOING LIMITATION SHALLNOT APPLY TO: (A) APARTY’S OBLIGATIONS OF INDEMNIFICATION, AS

FURTHER DESCRIBED IN THISAGREEMENT; (B) DAMAGES CAUSED BY APARTY’S GROSSNEGLIGENCE OR

WILLFULMISCONDUCT; OR, (C) APARTY’S BREACH OF ITS OBLIGATIONS OF CONFIDENTIALITY, AS

FURTHER DESCRIBED IN THIS AGREEMENT.

8.15.1.  Survivability. The provisions of this Section shall survive the termination of this Agreement.
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8.16. Counterparts; Electronic Signature. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same

Agreement. The partiesagree thatan electronicsignature may substitute forand have the samelegal

effect as the original signature.

9. Service Specific Terms

9.1.  Clarity Human Services. Bitfocus agrees to provide authorized end users (“Users”) access to and use of its
Clarity Human Services application (the “ClarityHS Service”) subject to the following terms and

conditions. Your access and use of Clarity Human Services is contingent on and constitutes your

acceptance of these terms and conditions.

9.1.1.

9.1.2.

9.1.3.

9.1.4.

! Bitfocus

User License Required. Access via the internet will be available to a limited number of named
usersasspecifiedinthe Service Agreement(s), withaccessrightstransferable by Customer.
9.1.1.1.1. Adding User Licenses. Authorized users may add additional user
licensesviatheapplicationinterface or by contacting Bitfocus.
Additionallicenseswillbeinvoiced monthlyaccordingtothefee
schedule in the User Licensing Summary table above.
9.1.1.1.2. Minimum License Count. The total number of user licenses for each
license type must be equal or greater to the minimum number of
contracted users listed in the Service Agreement(s).
9.1.1.2. Agency License Requirements. Each Agency configured in the ClarityHS Service
requires an Agency License.
9.1.1.2.1 Agenciesthatdonotenterclient-leveldatainto HMIS/ClarityHS
Servicebuthaveagency-levelinformation enteredintoHMISto
facilitate HUD reporting, do notincur the agency license fee.
9.1.13. Continuums of Care (CoC). Each Continuum of Care (CoC) configured in the system
requires a CoCLicense.
Features and Functionality.
9.1.2.1. Full access to all documented features. Customers will have full access to and use
all documented features provided in the most recent version of the ClarityHS
Service. Add-on services may be available and may require additional fees or
agreements.
9.1.2.2. HMIS Data and Technical Standards. The ClarityHS Service will adhere to the most
recent version of the HMIS Data and Technical Standards as published by The
DepartmentofHousingandUrban Development(HUD),the DepartmentofHealth
and Human Services (HHS), and the Department of Veterans Affairs (VA).
9.1.2.2.1. Customer will have full access to and use of all required HUD and
Federal Partner HMIS reports for which final HMIS programming
specificationshavebeen publishedonthe HUD Exchange website.
Customer responsible for configuration and system administration of the service. The ClarityHS
Service is an off-the-shelf software. Absent (a) separate Service Agreement(s), Customer is solely
responsibleforthe configuration,implementation,andadministration ofthe ClarityHSService.
9.1.3.1. Customerissolelyresponsibleforalluseridentificationand passwordchange
management.
Help Desk Support. Technical support is provided to licensed System Administrator users as part
ofthe ClarityHS Service. Thissupportis providedfor the limited purpose of assisting Customer to
understand and utilize existing system features and capacities.
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9.1.4.1. No End User Support. Without a separate agreement, Bitfocus does not provide
support or training for end-users. This is the responsibility of Customer.
9.1.4.2, Scope of Included Support. Unless otherwise specified in other parts of this

Agreement, these services do not include custom system adjustments,
developmentofreports, post-setup system configuration, data conversionand
migration,on-siteservices,ortheactualuseorapplicationof systemfeaturesand
capacities on behalf of the user. (e.g., users will be assisted concerning use of
features and capacities, but Bitfocus will not actually use them on behalf of the
Customer). Technical/Product support will not take the place of the Customer
taking advantage of adequate Bitfocus training.

9.1.4.3. Response Time. Bitfocus will be available during normal business hours for both
Operational and Technical support.

Continuity of Service. In accordance with the remedies stated below, we guarantee that the

ClarityHSServicewill beavailable witha Monthly Uptime Percentage of atleast ninety-five

percent (95%) during any monthly billing cycle.

9.1.5.1. RemediesforOutage Timelongerthanthese parameterswillbearefundorcredit
equal to one hundred (100) percent of the cost of the percent of outage time
(calculated as percent outage out of total charge for month of outage). Requests
for such remedies must be made within ten (10) days of outage time. These
remedies will not be available in cases where:

9.15.1.1, Customerdid notnotifyBitfocusoftheinability totransmitor
receive data.

9.15.1.2, Outagetimeis caused by acts of omission by our customersor their
end-users.

9.15.1.3. Failureofequipmentorapplicationsthatarenotownedor
controlled by Bitfocus.

9.15.1.4. “Actsof warorgod” and other circumstances beyondthe control of
Bitfocus.

9.1.5.1.5. Scheduled and/or pre-announced service maintenance.

9.1.5.2. Failure to Meet Service Levels. As further described in Service Agreement, in the

eventBitfocusdoes not meet any of therequisite Service Levels, Bitfocusshall: (a)
reducetheapplicable monthlyinvoiceto Customerbytheamountapplicable;and
(b)useits best effortsto ensure that any unmet Service Level is subsequently met.
Notwithstanding the foregoing, Bitfocus will use commercially reasonable efforts to
minimize the impact or duration of any outage, interruption, or degradation of
Service.

Infrastructure Requirements

9.1.6.1. Web Browser Requirements. The ClarityHS Service requires the latest release of one
ofthefollowingwebbrowsers: Microsoft Edge, Mozilla Firefox, Google Chrome, or
Apple Safari.

9.1.6.2. Minimum Hardware Requirements. Device hardware must meet or exceed the
recommended hardware requirements for the Operating System and web browser.

9.1.6.3. System Requirements. Bitfocus is not responsible for providing equipment
compatiblewith the ClarityHS Serviceand Bitfocus network andfacilities.

9.1.6.4. Bandwidth. For each user connecting over a given line, at least 20 Kbps of
bandwidth must beavailable. Thismeansthatifagivensitehas20users, there
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would need to be at least 400 Kbps of bandwidth available to access Services. Be
sureto consider any other traffic that may be using the same connection. Other
traffic would include that used by email, web access, and web serving.

9.1.6.5. Performance. Customer acknowledges that the minimum system requirement may
resultinminimumsystem performance. Service Providerwillnotberesponsiblefor
unreliable or low performance resulting from Customer technological
infrastructure.

Non-interference. Customer use of the ClarityHS Service and any associated equipment will not:

9.1.7.1. Interfere with or impair Services over Bitfocus network or facilities;
9.1.7.2. Cause damage of any nature to Bitfocus assets;

9.1.7.3. Be used to frighten, abuse, torment or harass another;

9.1.7.4. Create hazards to property orpersons;

Authorized Use. Customer agrees to abide by the terms and conditions in the attached Service
Agreement(s) regarding authorized use of the Services.

9.2.  Implementation Services. Bitfocus offers onboarding packages intended to support the initial
implementation of Clarity Human Services (collectively, the “ClarityHS Implementation Service”).

The following terms and conditions apply to the ClarityHS Implementation Service:

9.2.1.

9.2.2.

! Bitfocus

Customer Responsibilities.

9.2.1.1. System Configuration and Administration. The ClarityHS Implementation Service
supports but does not replace the work and responsibilities of Customer in
configuringtheirClarity HumanServices system. Customerissolelyresponsiblefor
the configuration and administration of the ClarityHS Service.

9.2.1.2, Accurate and Complete Information. During the implementation process, Bitfocus
will help Customer complete a system inventory and collect the information
required to configure the Service. Customer is responsible for providing the
informationrequiredinafullandaccurate manner. Bitfocusisnotresponsiblefor
the consequences of errors or omissions by Customer or other parties.

9.2.13. Designate Project Lead. Customerwillnameanindividualtoserveontheirbehalfas
the designated project lead and primary point of contact for the ClarityHS
Implementation Service (the “Project Lead”). The Project Lead shall have the
authority to make configuration decisions, approve work product, and commit
Customer to these decisions.

ClarityHS Implementation Service Terms

9.2.2.1. Requires the ClarityHS Service. The ClarityHS Implementation Service requires an
active Service Agreement for the Clarity ClarityHS Service.

9.2.2.2. Event Participation. Unless otherwise noted, participation in training, planning or
otherimplementationeventsislimitedtolicensed System Administratorusers.

9.2.2.3. Remote Delivery.The Clarity ClarityHS Implementation Service is delivered
remotely, during standard business hours. Bitfocus will choose and provide an
online meeting platform for this purpose.

9.2.2.4. Included Services
9.2.24.1. Project Management. Bitfocus will provide a basic project plan and

related project management servicesto support Customerin its

implementation of Clarity HumanServices.

9.2.2.4.1.1. Bitfocus will provide an online project
management tool to coordinate the Clarity
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ClarityHS Edition Implementation Service. This tool
will be the primary platform for project
communication and tracking progress.

9.2.24.2, System Inventory and Configuration Consultation. Bitfocus will meet
with Customertoassistthemin conducting a systeminventory and
review of the business processesto be supported by Clarity Human
Services. Bitfocus will use thisinformation to provide consultation
and guidance on the configuration of the system.
9.2.2.4.3. Training for System Administrators
9.2.2.4.3.1. Clarity Human Services System Administration
Training. Bitfocus will provide licensed System
Administrator users with system administrator
training. The training will be delivered online using
anonline meeting platform chosen and provided
by Bitfocus.
9.2.2.4.3.2. End User Train-the-Trainer Training for System
Administrators. Bitfocus will provide licensed
System Administrator users with a Train-the-
Trainerstyleprogramdesignedtohelpattendees
prepare for and deliver user training for Customer
end users.
9.2.2.4.3.3. Clarity Human Services Data Analysis Training.
Bitfocuswill provide System Administratorusers
with training on the Data Analysis features in
Clarity Human Services. The training will be
delivered online using an online meeting platform
chosen and provided byBitfocus.
9.2.24.4. Implementation Support. Bitfocus will provide reasonable on-
demandtechnical assistancetosupporttheimplementationand
configuration of the Clarity Human Services ClarityHS service
throughout the scope of the ClarityHS Implementation Service.
Requestsandinquires must be made byand will be directed tothe
Project Lead.
9.2.2.5. Customer responsible for configuration and system administration of the service.

Customerissolely responsible for the configuration and administration of the

ClarityHS Service.
9.3. DataMigration. Bitfocus provides data migration packagesintendedto supportthetransfer of Customer

Data from legacy systems to Clarity Human Services (collectively, the “ClarityHS Data Migration

Service”). The following terms and conditions apply to the ClarityHS Data Migration Service:
9.3.1. Clarity ClarityHS Data Migration ServiceTerms

9.3.1.1. Requires the ClarityHS Service. The ClarityHS Data Migration Service requires a
separate Service Agreement for the ClarityHS Service.
9.3.1.2. Requiresthe ClarityHS Implementation Service. The ClarityHS Legacy Data

Migration Service requiresaseparate Service Agreement for the ClarityHS

Implementation Service or written waiver from Bitfocus that professional

implementation services are not required to support the Data Migration. This

! Bitfocus
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ServiceAgreementisdependentontheClarityHS ImplementationService,and
implementation delays and errors may result in Data Migration delays, errors, or
omissions.
9.3.13. Additional Services Require Separate Service Agreement. This Service Agreement
coversonly the one-time migration of data from the legacy data system to the
ClarityHS Service. It does not include either future Data Migration or
Implementation Services. These and any other Bitfocus Professional Services
require a separate Service Agreement.
Service Structure
9.3.2.1. Prerequisites to Data migration
9.3.2.1.1. System Configuration. Related Clarity Human Servicessystemand
program configuration mustbe completed priortothe migration.
9.3.2.1.2. System Administrator Training. Because the migration process relies
on knowledge of the Clarity system, the Clarity Human Services
System Administrator Training must be completed successfully prior
to starting the migrationproject.
9.3.2.2, Since migrations typicallyinvolve needing toimport HUD data, which follows a
prescribedformat,aswellascustomdataelements, whichvaryfromcustomerto
customer, the data migration process is separated into phases.
9.3.2.3. The following phases for migrating custom, non-HUD-standard elements, will be
defined during the Migration Kick Off Call.
Service Timeline Constraints. A successful migration depends on accomplishing all of the
milestonesinatimely way and continued communicationthroughoutthe process. Assuch, the
migration process spans a certain window of time, detailed below:
9.3.3.1. Bitfocus willneed toreceiveall datathat needstobe migrated as partofthis
project's scope within 90days.
9.3.3.2. Testingthe data thoroughly onceitis migrated intothetest siteisavital step of the
process; all issues or data adjustment needs for any migrated data set must be
identified nomore than 30days after that specific data set has been migratedinto
the live site.
Decision on Types of Data to Migrate
9.3.4.1. The migration project scope depends on the types of data that need to be
migrated into ClarityHS soa decision on data elementstoincludeinthe migration
process is required to proceed in the correct direction.

9.3.4.2. Thefollowinglistincludestheavailabledataelementoptionstoincludeinthe
migration:
9.3.4.2.1. HUD Data Elements. Bitfocus will import client-level dataconforming

with the latest version of the HUD HMIS CSV Format Specifications
as published by HUD on the Homeless Data Exchange website (URL:
https://hudhdx.info/VendorResources.aspx)

9.3.4.2.2. Custom, non-HUD defined, elements, listed below:
9.3.4.2.2.1. Custom client profile field data
9.3.4.2.2.2. Custom enrollment field data
9.3.4.2.2.3. Custom assessment field data
9.3.4.2.2.4. Custom services
9.3.4.2.2.5. Client notes
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9.3.4.2.2.6. Client files
9.3.4.2.2.7. Client ROIs
9.3.4.2.2.8. Client locations
9.3.4.2.2.9. Client alerts

Complete and Accurate ExportFile

9.3.5.1.

9.3.5.2,

9.3.5.3.

Accuracyand Completeness. Customerwill provide Bitfocuswithanaccurateand

complete export of the legacy data to beimported into Clarity human Services.

Customerissolely responsibleforthedata quality of the exportfile,includingany

errors, omissions, and/or duplicates.

Data Format Requirements

9.3.5.2.1, HUD HMIS CSV Standard. Elements included in the HUD Data
Standards must be providedinaComma Separated Values (CSV)file
that fully conforms with the current version of the HUD HMIS CSV
standards as published at
https://hudhdx.info/VendorResources.aspx.

9.3.5.2.2, Additional or Custom Fields. Custom, non-HUD defined, elements
must be sent in CSV files that fully conform with the Bitfocus
Custom CSV Schema provided byBitfocus.

Timely Review of Migrated Data. Bitfocus will allow customerstoreview, testand

approve migrated data on a test system before it is implemented into their

productionenvironment. Customerisresponsibleforreviewingandapprovingthe

proposed migrationand will bearthe costofany correctionsor modificationsofthe

data after the finalimport.

Bitfocus Responsibilities

9.3.6.1.

9.3.6.2.

After the System Administration training is complete, Bitfocus will conduct a

Migration Kick Off Call to discuss project scope, timelines, data format questions,

and how to transmit data. Immediately following the Migration Kick Off Call,

Bitfocus will provide the following resources:

9.3.6.1.1. Data Migration Planning document, which details requirements, links
tofileformat specification documents, communication protocols,
suggested testing practices, and frequently asked questions.

9.3.6.1.2. Copy of current HUD HMIS CSV Specifications

9.3.6.1.3. Custom CSV Schema specifications

Uponreceiptofeachlegacy data set, Bitfocus willanalyze the data setand provide

a list of identified issues.

9.4. Professional Services. Bitfocus providesother professional services, consulting,and technical assistance
(collectively, “Professional Services”). The following terms and conditions apply to Professional

Services:
9.4.1.

! Bitfocus

Assumptions and Limitations

9.4.1.1.

9.4.1.2.
9.4.13.

Bitfocusassumesthatthe data provided by Customerisaccurateand complete.
Bitfocus will not be responsible for data quality issues.

Deliverables will be developed in the order described in the Statement of Work.
Deliverableswillbedevelopedtothe StatementofWork.Changerequests mustbe
made and approved inwriting.

Page 14 of 15
Bitfocus MasterServicesAgreement(MSA) | LastRevised Oct 13,2023 | FORM 21.1



Docusign Envelope ID: F264641C-6D34-4C91-B129-2AC3D0A88F93

BITFOCUS CONFIDENTIAL AND PROPRIETARY INFORMATION

9.4.1.4. Customer will make decisions and provide necessary information within the time
framesdescribed in the Statement of Work. Timeline change requests must be
made and approved in writing.

9.4.2, Change Management Process. Changesto this statement of work may be proposed by either
Party and incorporated into the project scope by mutual written agreement. Any costs
associated with such changes will be the responsibility of Customer.

9.43.  Acceptance Criteria. At project completion, Customer will be provided afinal invoice. Customer
acceptsthedeliverablesresulting from the Service Agreement and indicatesthat the work s
fully accepted by either (1) providing written confirmation or (2) paying the final invoice.

10. Entire Agreement

10.1. ThisAgreementanditsattachmentsconstitutetheentireagreementbetweenthepartiesandsupersede
all previousrepresentations, understandings, oragreements between Customer and Bitfocusastothe
subject matter hereof.

10.2. This Agreement may only be amended by in writing with the signature of Bitfocus and Customer.

EXHIBIT A

Indemnification and Insurance Requirements
(For Professional Contracts)

INDEMNIFICATION

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by COUNTY) and hold harmless
COUNTY and its officers, officials, employees, agents and volunteers from and against any and all claims, actions, losses,
damages, judgments and/or liabilities arising out of this Agreement from any cause whatsoever, including the acts, errors
or omissions of any person or entity and for any costs or expenses (including but not limited to attorneys’ fees) incurred
by COUNTY on account of any claim except where such indemnification is prohibited by law. CONTRACTOR’S
indemnification obligation applies to COUNTY’S active as well as passive negligence but does not apply to COUNTY’S sole
negligence or willful misconduct.

NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS

CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury arising out of or in
connection with this Agreement. The indemnification provisions in this Agreement shall survive any expiration or
termination of this Agreement.

INSURANCE

CONTRACTOR shall procure and maintain for the duration of this Agreement insurance against claims for injuries
to persons or damages to property which may arise from or in connection with the performance of the work hereunder
and the results of that work by the CONTRACTOR, its agents, representatives, employees or subcontractors.

A.  Minimum Scope of Insurance
Coverage shall be at least as broad as:

1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering CGL on an
“occurrence” basis, including products-completed operations, personal & advertising injury, with limits
no less than $1,000,000 per occurrence and $2,000,000 in the aggregate.
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2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering, Code 1 (any auto), or if
CONTRACTOR has no owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than $1,000,000
per accident for bodily injury and property damage.

3. Workers’ Compensation: Insurance as required by the State of California, with Statutory Limits, and
Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for bodily injury or
disease. (Not required if CONTRACTOR provides written verification that it has no employees)

4. Professional Liability: (Errors and Omissions) Insurance appropriates to the CONTRACTOR'S profession,
with limit no less than $2,000,000 per occurrence or claim, $2,000,000 aggregate.

5. Sexual Misconduct Liability: Insurance covering actual or alleged claims for sexual misconduct and/or
molestation with limits of not less than $2 million per claim and $2 million aggregate, and claims for
negligent employment, investigation, supervision, training or retention of, or failure to report to proper
authorities, a person(s) who committed any act of abuse, molestation, harassment, mistreatment or
maltreatment of a sexual nature.

If the CONTRACTOR maintains broader coverage and/or higher limits than the minimums shown above, the
COUNTY requires and shall be entitled to the broader coverage and/or the higher limits maintained by the
CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of insurance and
coverage shall be available to the COUNTY.

B. Other Insurance Provisions
The insurance policies are to contain, or be endorsed to contain, the following provisions:

1. Additional Insured — COUNTY, its officers, officials, employees, agents and volunteers are to be covered
as additional insureds on the CGL policy with respect to liability arising out of work or operations
performed by or on behalf of the CONTRACTOR including materials, parts, or equipment furnished in
connection with such work or operations. General liability coverage can be provided in the form of an
endorsement to the CONTRACTOR’S insurance at least as broad as ISO Form ISO Form CG 20 10 11 85 or
both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and CG 20 37 forms if later revisions used).

2. Primary Coverage — For any claims related to this contract, the CONTRACTOR'S insurance coverage shall
be primary insurance primary coverage at least as broad as ISO CG 20 01 04 13 as respects the COUNTY,
its officers, officials, employees, and volunteers. Any insurance or self-insurance maintained by the
COUNTY, its officers, officials, employees, or volunteers shall be excess of the CONTRACTOR’S insurance
and shall not contribute with it.

3. Notice of Cancellation — Each insurance policy required above shall provide that coverage shall not be
canceled, except with notice to the COUNTY.

4. Waiver of Subrogation Rights — CONTRACTOR hereby grants to COUNTY a waiver of any right to
subrogation which any insurer of said CONTRACTOR may acquire against the COUNTY by virtue of the
payment of any loss under such insurance. CONTRACTOR agrees to obtain any endorsement that may be
necessary to effect this waiver of subrogation, but this provision applies regardless of whether or not the
COUNTY has received a waiver of subrogation endorsement from the insurer.

5. Deductibles and Self-Insured Retention — Any deductibles or self-insured retentions must be declared to
and approved by the COUNTY. The COUNTY may require the CONTRACTOR to purchase coverage with a
lower deductible or retention or provide proof of ability to pay losses and related investigations, claim
administration, and defense expenses within the retention.

6. Acceptability of Insurers — Unless otherwise approved by Risk Management, insurance shall be written
by insurers authorized to do business in the State of California and with a minimum A.M. Best’s Insurance
Guide rating of “A- VII”.

7. Verification of Coverage — CONTRACTOR shall furnish the COUNTY with proof of insurance, original
certificates and amendatory endorsements as required by this Agreement. The proof of insurance,
certificates and endorsements are to be received and approved by the COUNTY before work commences.
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However, failure to obtain the required documents prior to the work beginning shall not waive the
CONTRACTOR'’S obligation to provide them. The CONTRACTOR shall furnish evidence of renewal of
coverage throughout the term of the Agreement. The COUNTY reserves the right to require complete,
certified copies of all required insurance policies, including endorsements required by these
specifications, at any time.

8. Failure to Procure Coverage — In the event that any policy of insurance required under this Agreement
does not comply with the requirements, is not procured, or is canceled and not replaced, COUNTY has
the right but not the obligation or duty to terminate the Agreement. Maintenance of required insurance
coverage is a material element of the Agreement and failure to maintain or renew such coverage or to
provide evidence of renewal may be treated by COUNTY as a material breach of contract.

9. Subcontractors — CONTRACTOR shall require and verify that all subcontractors maintain insurance
meeting all the requirements stated herein, and CONTRACTOR shall ensure that COUNTY is an additional
insured on insurance required from subcontractors.

10. Claims Made Policies — If any of the required policies provide coverage on a claims-made basis:

i. The Retroactive Date must be shown and must be before the date of the contract or the
beginning of contract work.

ii. Insurance must be maintained and evidence of insurance must be provided for at least five (5)
years after completion of contract work.

iii. If coverage is canceled or non-renewed, and not replaced with another claims-made policy
form with a Retroactive Date prior to the contract effective date, the CONTRACTOR must
purchase “extended reporting” coverage for a minimum of five (5) years after completion of
contract work.

11. Special Risks or Circumstances — COUNTY reserves the right to modify these requirements, including
limits, based on the nature of the risk, prior experience, insurer, coverage, or other special circumstances.

Any change requiring additional types of insurance coverage or higher coverage limits must be made by
amendment to this Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) days of
receipt.

Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of the insurance
and indemnification requirements will not be deemed as a waiver of any rights on the part of COUNTY.
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COUNTY OF SANTA BARBARA
(CA-603) (PACKAGE B)

SERVICE AGREEMENT #20240621-142019543

Issued Expires
June 21, 2024 September 19, 2024

Bitfocus

5940 S Rainbow Blvd

Ste 400 #60866

Las Vegas, Nevada 89118-2507
United States

Cameron Shorkey
camerons(gdbitfocus.com
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Customer:

Santa Barbara County Housing and Community Development (CA-603)
123 E. Anapamu Street, Second Floor

Santa Barbara CA 93101

United States

Javier Celedon

HMIS Administrator
jceledon(qcountyofsb.org
4084379168

This Service Agreement (the "Service Agreement") is made and entered into between Santa Barbara
County Housing and Community Development (CA-603) ("you", “"Customer”) and Bitfocus, Inc. ("us",
"Bitfocus"). The Service Agreement is incorporated into and part of the Bitfocus Master Services
Agreement (“MSA”) either attached hereto, or if not attached, located at bitfocus.com/MSA
(collectively, the "Agreement"). Customer agrees to purchase the following Services for the terms

described herein:

Products & Services

Billing
Products & Services Frequency Quantity Unit price Price

Platform License: Clarity Human
Services Community Edition
The full version of Clarity Human

5,200.00
Services. Features unlimited b
rogram/project support /year
S ency management | Annuall 1 $7.20000 ater
EENCY fanagement Y / year $2.00000
customizable fields, and ‘
, , , discount
Coordinated Entry functionality.
, , , for 1 year
This version supports multiple
Continuums of Care (CoC) or
multiple agencies/organizations.
Agency Licenses Annually 39 $120.00 $4,680.00

Each organization with distinct / year / year
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Billing
Products & Services Frequency Quantity Unit price Price
programs and services requires for 1 year
an Agency license. $10/month
per agency.
Administrator Users
Includes all the abilities of the $9.000.00
Enterprise and Manager licenses, $1,800.00 o
, ‘ , Annually 5 / year
while also granting the authority / year
) for 1 year
to customize all aspects of the
system. $150/month per user.
Enterprise Users
Includes access to Clarity's core
N . $115,920.00
functionality, such as case/client Jvear
management, program 4
, $780.00 after
enrolliments, and service Annually 322
. / year $135,240.00
provision. Also allows the use of ,
, discount
canned reports (as determined
for 1 year
by access role). $35/month per
user.
User Add-On: Data Analysis
(Standalone User)
Allows for advanced business $6,000.00
intelligence queries and exports, $1,200.00 o
Annually 5 / year
as well as access to the Data / year
‘ for 1 year
Analysis API. Includes Data
Analysis Embedded user license;
APl rate limits apply.
User Add-On: Data Analysis
(Embedded User)
Allows for easy data mining and 2,400.00
o ° $12000 b
data analysis Annually 20 / year
T / year
using intuitive drag-drop for 1 year
functionality - right from
Clarity's interface.
Data Import Tool (DIT) Annually 1 $7.200.00 $3.600.00
Allows for importing HUD XML / year / year
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Billing
Products & Services Frequency Quantity Unit price Price
and CSV files into the Clarity after 50%
Human Services platform. discount
Supports the import of custom for 1 year
XML-schema files, as well.
Also includes:
- Migration site for testing
- Embedded Looker license for
migration site (if already paying
for Looker in live site)
-1 copy of live site data to
migration site for testing (no
cost); additional copies $500
each
- Help Center documentation
- Help Desk assistance for
support using the DIT
. o $1,500.00
Training Site License y
A private Clarity training site. This $3,000.00 yefr
provides a separate environment Annually W / year aﬁer v
. 4 discount
for training purposes. (optional)
for 1year
$750.00
License Activation: Administrator 5 $300.00 after 50%
discount
$28,175.00
License Activation: Enterprise 322 $175.00 after 50%
discount
On-Demand Training Access for
Licensed System Administrators
Access to the entire Bitfocus
LMS training library, including $000
- 1 $1,500.00 after 100%
Systern Administrator, Agency ,
discount

Management, General Training,
and End-User Train-the-Trainer
training sessions.
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Billing
Products & Services Frequency Quantity Unit price Price

Data Migration from Legacy

System

Migration of legacy data from

the current HMIS $20,000.00
implementation to Clarity 1 $40,000.00 after 50%
Human Services using the discount
standard HUD and Bitfocus CSV

schema. Billed as a flat-rate

package.

Advanced System Configuration
& Implementation

Full configuration of the system
level settings and up to 10

individual agencies and 20
$50,000.00

after
$10,000.00
discount

individual programs.
1 $60,000.00
Implementation support
package. Includes guidance with
planning, configuration, and
coordination with the data
migration (if applicable) and
training teams

Coordinated Entry System

Configuration [Optional]

Configuration of HMIS

application for coordinated entry $20,000.00
intake. Set up the community 1 $40,000.00 after 50%
queue (waitlist), eligibility engine, discount
assessment processor,

assessments, matchmaking, and

other internal configurations.
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Subtotals
Annual subtotal $148,300.00
after $142,340.00 discount
One-time subtotal $118,925.00
after $80,425.00 discount
Total $267,225.00

Terms and Conditions

5-Year Contract Incentive for Santa Barbara
e |f Santa Barbara commits to a 5-year contract, Bitfocus will provide a complete discount on the
license activation fees, amounting to a 100% discount. This equates to a total savings for
license activation fees of approximately $57,850.

Additional Discounts

e The other discounts offered in this quote are independent of the contract duration and will be
applied regardless of the term length chosen.
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BITFOCUS CONFIDENTIAL AND PROPRIETARY INFORMATION

IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the first date duly
executed by all of the Parties.

ATTEST: “CUSTOMER”
MONA MIYASATO COUNTY OF SANTA BARBARA:
CLERK OF THE BOARD

By: By:
Deputy Clerk Steve Lavagnino, Chair
Board of Supervisors

APPROVED AS TO ACCOUNTING FORM:

BETSY M. SCHAFFER, CPA S SoaEgsdiby:
AUDITOR-CONTROLLER / > \DLSU’\S lymas
g A E33B804ABE03475...
. A99ED5BD71D04FB... .
By: By:
Deputy Auditor-Controller Jesus Armas

Community Services Department Director

APPROVED AS TO FORM:

RACHEL VAN MULLEM Signed by:
COUNTY COUNSEL Lo Nidoman.
8F464D822C84458...
By:
Deputy County Counsel

APPROVED AS TO FORM:

GREG MILLIGAN

RISK MANAGEMENT .
[évng I\/UUAQM

05F555F00269466...

Signed by:

By:

Risk Manager
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BITFOCUS CONFIDENTIAL AND PROPRIETARY INFORMATION

“CONTRACTOR”

BithCUS’ |nC. DocuSigned by:
4AA7CC0A8DC2?814...

By:

Jeffrey Ugai, Chief Operating Officer
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