COUNTY OF MONTEREY STANDARD _AGREEMENT

e ;j_; (NOT TO EXCEED $1oo 000) g

This Agreement is made by and between the County of Monterey, a political subdmswn of the
State of California (hereinafter “County”) and:
JUMP Technology Services, LLC ,

(hereinafter “CONTRACTOR™).

In consideration of the mutual covenants and cond:tlons set forth in this Agreement, the parties
agree as follows: : _

1.0 GENERAL DESCRIPTION

1.01 The Couniy her eby engages CONTRACTOR to perform, and CONTRACTOR hereby
~agrees to perform, the services described in Exhibit A in c011f0nn1ty with the terms of this
Agreement. The goods and/or services are generally descnbed as: follows RO

P"O"‘de license; subscriptions, maintenance and support for the, AACTS {Aging-&
“Adult Ci:ent Tracking System). seftware for Department of Somal Semces
' Adult Pfotective Services: staff. _ :

2. 0 PAYMENT PROVISIONS

2.01 Ccmnty shall pay the CONTRACTOR in. accordanee WJth the payment pr owslons set forth

' in Exhibit A, subject to the limitations set forth in this Agreement. ‘The total amount
~payable by ‘County. to° CONTRACT OR undcn this Agreement is not to exceed the sum of
$ 38 550 00 . .

3.0 'IERM OF AGREEMENT

3,01 "The term of thlS Agzeement _is ; frpm o July 152018 to

_ September 30,2018 ,_unless soofier - telmmated pursuant to ‘the terms of this

Agreement “This- Agreement js of no force:or- effect: until signed by both CONTRACTOR

and County and .with County | signing last, and- CONTRACTOR may not commence work
before Coun ty signs this’ Agreement

3.02  The Coqn_i_y 1eserves the right to cancel this Agreement, or any extension of this
Agreement, without cause, with a thirty day (30) written notice, or with cause immediately.

4.0 __SCOPE OF SERVICES AND ADDITIONAL PROVISIONS.

4.01  The following attached exhibits eféincorporated herein by reference and constitute a part of
thls Ag1 eement:-

Exhlblt A AACTS Software L|cense & Support Agreement
ExhibitB  Sample Invoice
Exhibit C  HIPAA Certification
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5.0 PERFORMANCE STANDARDS,

5.01 CONTRACTOR warrants that CONTRACTOR and CONTRACTOR s agents, employees,
and subcontractors performing services under this Agreement are specially trained,
expetienced, competent, and appropriately licensed to perform the work and deliver the
services required under this Agreement and are riot employees of the County, or immediate
family of an employee of the County,

502 CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe
and skillfal manner and in compliance with all applicable laws and regulations. All work
performed under this Agrcement that is required by law to be performed or supervised by
licensed personnel shall be performed in accmdance with such lrcensmg requirements.

5.03 CONTRACTOR shaIl furmsh at its own. expense all mateuals, equlpment and pexsonnel
necessary to carry out the terms: of this Agleement except as otherwise specified in this
Agreement, CONTRACTOR “shall not “use.; County: premises, property (including
‘equipment,  instruments, ‘or’ sipplies) or personnel fer any purpose ‘other than in the

A perfm mance. of its obllganons under thlS Agreement S

6.0 PAYMJ:NT CONDITIONS i

6,01 _:Pnces sha]l remain - ﬁrm for tlie mmal e’ of the Agreement and, thereafter, may be
ad;usted armuaily as provlded hergin, The Ceunty does not guarantee any minimum or
: .maxxmum amount of doilars to be spent unde1 ‘thig Agleement ‘ -.

,' 602 .Negotla‘ﬂons for rate ehanges shall be commenced by CONTRACTOR a minimum of
© - .ninety days (90) prior to the ‘expiration of the Agxeement Rate changes are not binding
© unfess mutually agx eed upen in wrltmg by thc County and be CONTRACTOR

603 "Invmce amounts Shall be b1lied d1rect1y o the orderlng department

6.04 - CONTRAC"I OR shall submlt such invoice peuodwaily or at the completlon of services, but
in any event, ot later than 30 days after completion of setvices: The invoice shall set forth
“the amounts claimed by CONTRACTOR for the prévious ‘period, together with an itemized
basis for the amounts cla lmcd .and such other mformatmn ‘pertinent to the invoice. The
County shall certify the invoice, either in the Lequesied amount-or in such other amount as
the County approves in conformiity with this Agreement, and shall promptly submit such
invoice to the County Auditor-Controller for payment. The County Auditor-Controller shall

pay the amount certified within 30 days of receiving the certified irivoice.

7.0  TERMINATION.
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See Exhibit A, Section 8

7.03  The County’s payments to CONTRACTOR under this Agreement are funded by local, state

and federal governments. If funds from local, state and federal sources are not obtained and

continued at.a level sufficient to allow for the County’s purchase of the indicated quantity

of services, then the County may. give written notice of this fact to CONTRACTOR, and

the obligations of the parties under this. Agreement shall terminate immediately, or on such

date thereafter, as the County may Speclfy in its notice, unless in the meanwhile the parties

enter 1nto a wrltten amendment modlfymg this Agreement

8.0 INDEMNIFICATION

See EXhlbit A, Sec,t:l.ons 9. 3 and 9.4

9.0 INSURANCE REOUIREMENTS

9,01 h Ev1dence of Coverap:e -
' “Prior to. commencement of this Agreement the Contractor shall provide a “Cextiﬁcate of
Insurance” certifying that coverage as requlred herein has been obtained. “Individual
. “endorsements executed by the-insurance carrier shall. accompany -the cemf" cate. In
o _.addltlon, the Contractor upon 1equest shalI provide a ce1t1ﬁed copy of the policy or policies.

'This verlﬁcatlon of coveiage shall be sent to the County 8 Contracts/Purchasmg
Department, unless otherwise ditected. The Contractor shall not receive a “Notice to
Proceed” with the work under this Agreem"ent until it has obtained all insurance required
and the County has approved such insurance. This approval of insurance shall neither
relieve nor decxease the hablhty of the Contractor.

9.02  Qualifving Insurers; o _
All coverage’s, except surety, shall be issued by companies which hold a current policy

holder’s alphabetic and financial size category rating of not less than A~ VII, according to
the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by the County’s Purchasing Manager.

9.03  Insurance Coverage Requirements: Without limiting CONTRACTOR’s duty to indemnify,
CONTRACTOR shali maintain in effect throughout the term of this Agreement a policy or
policies of insurance with the following minimum limits of liability:
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Commercial General Liability Insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occuirence.
(Note: any proposed modifications to these general liability insurance requirements shall
be attached. as an Exhibit hereto, and the section(s) above that are proposed gs not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval,)

Business Automobile Liability Insurance, covering all motor vehicles, including owned,
leased, non-owned, and hired vehicles, used in ptroviding services under this Agreement,
with a combined smgle Hmit for Bodﬂy In]my ancl Property Damage of not less than
$500,000 per occurrence.
(Note:. any proposed modifications to rhese auto instirdnce reqw;emem‘s shall be
attached as an - Exhibit hereio, ‘and the’ section(s) -above that are proposed as not
applrcable shall be lined out in blue ink. AH p} opo vea’ modzrf“ cations m 2 sufyect o County
approval ) SR .

; Wm kers _Compensation Insmanee f CONTRACTOR employs others in the
+“performance of this Agreement, in accmdance with California Labor Code section 3700

. and with Employer’s Liability limits not less than $] ,000,000 each pe;son $1;000, 000 each

“aeldént and $1,000,000 each disease. :
. “(Note: any proposed . ‘modifi cafzon,f to these workers compensaﬁon .insurance
- . Fequirements shall be attached as an Exhrbzi herem and the section(s) above that are
“proposed as not applicable shall be lined out in blue mk All pr opoved modlf cai;on.s are
_ subject ro Comzfy appf oval,) S et

Professmna] Llablhtv Insul ance, 1f requned for the professmnal serwces being pmwded
{e.gy, those persons authorized by a license to engage. in a- ‘busingss or profession regulated
by the ‘California Business and Professions Code),: in the -amount of not less than
~$1,000,000 per ¢laim and $2,000,000 in the aggregate, to cover llablhty for- l’nalplEiCthG or
~ etrors or omissions made in the course of rendering professional sefvices. If professional
~liability insurance is written on a “claims-made” basis rather than an occurrence basis, the
: CONT_RACTOR shall, upon the expiration orr earlier termination of this Agreement, obtain
extended reporting coverage (“tail coverage”) with the same liability liniits. Any such teil
coverage -shall continue for at least three years following” the exp;ratlon or earlier
‘terinination of this:Agreement.
(Note: any proposed modifications fo these insur ance r(«*qzm emenrs shall be
attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

9.04  Other Reguirements:

All insurance required by this Agreement shall be with a company acceptable to the County
and issued and executed by an admitted insurer authorized to transact Insurance business in
the State of California. Unless otherwise specified by this Agreement, all such insurance
shafl be written on an occurrence basis, or, if the policy is not written on an occurrence
basis, such policy with the coverage required herein shall continue in effect for a period of
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three years following the date CONTRACTOR completes its performance of services under
this Agreement.

Each liability policy shall provide that the County shall be given notice in writing at least
thirty days ih advance of any endorsed reduction in coverage or limit, cancellation, or
intended non-renewal thereof. Each policy shall provide coverage for Contractor and
additional insureds with respect to claims arising from each subcontractor, if any,
performing work under this Agreement, or be accompanied by a certificate of insurance
from each subcontractor showmg each subcontractor has identical insurance coverage to the
above requirements.

Commercial - general liability and -automobile liability policies shall provide an

endorsement naming the County of Monterey, its officers, agents, and employees as

Additional Insureds with respect to liability arising out of the CONTRACTOR'S work,

111cludmg ongoing and completed operations, and shall further provide that such insurance

s primary insurance to any insurance or self-insurance maintained by the County and that

the insurance of the Additional Insureds shall not be called upon to contribute to a loss

~covered by the CONTRACTOR’S -insurance. The ‘required endorsement form for

Commereial General Liability: Addltlona] Insured is. ISO Form CG 20 10 11-85 or CG 20

© 10 10 0] in tandem with. CG 20 37:10 01 (2000) The tequired endorsement form for
: -Automob1 e Addltlonal Insmed endox sement 1s ISO Form CA 20 48 02 99 '

" Prior to the execution of thls Agleement by the County,- CONTRACTDR shall file

- certificates of insurance . with :the County’s ‘contract administrator and = County’s

. Contraots/Pmcha*smg Division, showmg that ‘the" CONTRACTOR “has in ‘effect the

" insurance required by this Agreenient. The - CONTRACTOR shall file a new or amended

certificate of insurance within five calendar days afier-any change is made.in any insurance

- policy, whichi would alter the information on the certificate then onfile. Acceptance or

- approval of insurance shall in no way ‘modify or change the mdemmﬁcatlon clause in this
Agmemcm which sh all contmue in f'ull fmce and effect

CONTRACTOR shall at all tlmes duung the. term. of ﬂll‘; Agrecmem maiftain in fmce the
insurance coverage required tnder: this Agleement and shall send, without demand by
County, annual certificates to .County’s Contract Administrator  and County’s
Contracts/Purchasing Division.. If the certificate is not received by the ‘expiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to
send in the certificate, evidencing no lapse in coverage during the interim. Failure by
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles
County, at its sole discretion, to terminate this Agreement immediately.

10.0__RECORDS AND CONFIDENTIALITY.

10.01 Confidentiality. CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information, CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
transmit to County any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by
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CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out CONTRACTOR’s obligations under this Agreement.

10.02 County Records.. When this Agreement expires or terminates, CONTRACTOR shall
return to County any County records which CONTRACTOR used or received from County
to perform services under this Agreement.

10.03 Maintenance of Records.  CONTRACTOR shall prepare, maintain, and ptesérve all
reports and records that may be required by federal, state, and County rules and regulations
related to services performed under this Agreement. CONTRACTOR shall maintain such
records for a period of-at least three years after receipt of final payment under this
Agreement. If any litigation, claim, negotiation, audit exception, or other action relating to
this Agreement is-pending at the end of the three year petiod, then CONTRACTOR ghall
retain saxd 1ecords untli such aetxon is resolved B} _

10.04 Access 10 and Aud:t of Records The County sha l have the 1 ght to examine, monitor and

-audit 4l tecords, doouments, conditions, ‘and aetxvmes of the CONTRACTOR and its

"~ subcontractors refated to services provided under-this Agreement. Pursuaitt to Government

Code seetion 8546.7, if this Agreement involves the expenditure of public funds in excess

e of $10,000, the partics to this Agreement may be subject, at the request of the Cotinty or as

- part, of any audit of the’ County, to the examination and.audit of the State Auditor pertaining

© to matters connected with the pelformance of this Agreement for a perzod of thxee years
aﬁer ﬁnai payment under the Agreement ' : ;s

o m&waa%%pm@lace%néhe@%m%ﬁm‘ _' 35
e pﬂb%h@}yaeeehﬂ%temeﬁnw%mmhe%eww SR-HODEDYE

11.0 NONwDIE:CRIMINATION

11 OI Durmg the performdnue of this Agrcement CONTRACTOR and 1ts subeontractors, shall
‘not unlawfully discriminate against any person because of race, religious creed, color, sex,
‘national origin, ancestry, physical disability, mental dlsablhty, medical condition, marital
status, age (over 40), or sexual orientation, either in CONTRACTOR"s employment
practices or in the furnishing of services to recipients. CONTRACTOR shall ensure that the
evaluation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, fully comply with all federal,
state, and local laws and regulations which prohibit discrimination. The provision of
services primarily or exclusively to such target population as may be designated in this
Agreement shall not be deemed to be prohibited discrimination.

12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS.

12.01 If this Agreement has been or will be funded with monies received by the County pursuant
to a contract with the state or federal government in which the County is the grantee,
CONTRACTOR will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR as a subgrantee under said contract, and said provisions shall
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be deemed a part of this Agreement, as though fully set forth herein. Upon request, County
will deliver a copy of said contract to CONTRACTOR, at no cost to CONTRACTOR.

13.0 INDEPENDENT CONTRACTOR.

13.01 In the performance of work, duties, and obligations under this Agreement, CONTRACTOR
is at all times acting and performing as an independent contractor and not as an employee of
the County. No offer or obligation of permanent employment with the County or particular
County department or agency is intended in any mannef, and CONTRACTOR shall not
become entitled by virtue of this Agreement to receive from County any form of employee
benefits including but not limited to sick leave, vacatlon, retirement benefits, workers’
compensation coverage, insurance or disability. benefits. CONTRACTOR shall be solely
liable for and obligated to pay dxrectly all applicable taxes, including federal and state
income taxes and social ‘security,. arising out of CONTRACTOR's performance of this
Agreement In connection therewith, CONTRACTOR shall -defend, mdemmfy, and hold
Cowity “harmless “from any and - all habIhty whmh County may mcur because of

*CONTRACTOR s failurﬂ to° pay such taxes. P : T

14.0 NOTICES

14 01 Notlces reqmred under th:s Agreement shail be dalivered personally or-. by f' rst-class,
* -postage pre-paid maif to the Coun‘ty ancl CONTRACTOR S contract admmistratms at the
addrcsses listed below : _ . - I G

TUFORCOUNTY: ] :g':EQ'R.‘CONTR%&CTQR?;
Aflison Yant, MAJL © - o Dénise‘ari‘nkmeye? Présicééné
~Nameand Title - v ‘Nameand Title.

1000 South Main Straet, Su;te112 S SRR -200 Russell M Perry Avenue
* Salinas, CA 93901 T Oklahoma Clty, OK 73104
T Rddress S P Address
(831)883 7515 - L B (918 ) 624-5867

~ Phone 0 Phone

15.0 MISCELLANEOUS PROVISIONS.

15.01 Conflict of Interest. CONTRACTOR represents that it presently has no interest and agrees
not to acquire any interest during the term of this Agreement, which would directly, or
indirectly conflict in any manner or to any degree with the full and complete performance
of the services required to be rendered under this Agreement,

15.02 Amendment. This Agreement may be amended or modified only by an instrument in
writing signed by the County and the CONTRACTOR.
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15.03 Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions
of this Agreement shall not be construed as a waiver of any other terms or conditions in this

Agreement,

15.04 Contractor. The term “CONTRACTOR” as wused in this Agreement includes
CONTRACTOR’s officets, agents, and employees acting on CONTRACTOR’s behalf in
the performance of this Agreement

15,05 Disputes. CONTRACTOR Shall contmue to perfmm under this Agreement during any
dispute. o o , - :

Ameamanl R M See Exhibit A, Section 10,2

15.07 Successors and Assmns Thxs Agreement and the 11ghts, prlvﬂeges -duties, and obhgat:ons
~- - _of the County and CONTRACTOR undel this ‘Agreement, to the extent assignable or
B de!egab]e shall be. bmdlng upon: and Thure to the beneﬁt of the partzes and their 1espect1ve

o successoxsj permitted : aSSIgns ‘and: helrs : :

3 1508 'Cembilance with Applicable. Law The partles shai] cemply with all apphcable federal
- state, Emd local IaWb and regulatlont; in performmg thlS Agreement :

1509 Headzngs I‘ he headmgs are fm convemence oniy and shaIl not be used to 111te1pret the
- teime ofthls Ag;eement : T TR . .

1510 Time is of the Essence Tlme is of the essence m eaeh and aIJ of the pmvzsmns of this
o Agreement ' : : :

15.11 Govemmg Law ‘This Agxeement sha]i he govemed by and 1n1.e1p1eted undel the i’lws of
the State of California. : S U

15.12 Non- exc]usive Agreement. - This Agreement . is non-exclusive and both County and
CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar services.

15.13 Construction of Agreement. The County and CONTRACTOR agree that each party has
fully participated in the review and revision of this Agreement and that any rule of
construction to the effect that ambiguities are to be resolved against the drafiing party shall
not apply in the interpretation of this Agreement or any amendment to this Agreement,

15.14 Counterparts. This Agreement may be executed in two or more counterpatts, each of which
shall be deemed an original, but all of which together shall constitute one and the same

Agreement.
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15.15

15.16

15.17

Revised 09/28/12

Authority. Any individual executing this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hereby that he or she has the requisite authority to
enter into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement. '

Integration. This Agreement, including the exhibits, represent the entire Agreement
between the County and the CONTRACTOR with respect to the subject matter of this
Agreemient and shall supersede all prior negotiations, representations, or agreements, either
written or oral, between-the County and the CONTRACTOR as of the effective date of this
Agreement, which is the date that the County signs the Agreement.

Intetpretation of "COnﬂi_Qtiﬁ;i' P1'0Vi§i61_15-. In the event of any conflict or ineonsistency
between the ‘provisions of this Agreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and eontrol.
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16.0 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day
and year written below.

COUNTY OF MONTEREY CONTRACTOR
By: JUMP Technology Services, LLC
Contracts/Purchasing Officer Contractor’s Business Name*
Date: ' " ' '
By: - By
D.a;?artmen_tr Head (if applicable)
Date: . |

S ' R Na BandTltle
< . IICRD  Dai ?%’?iﬁ' A0l
;',' /) /25/

(Slgnzﬁtﬁr? of Secretary, Asst, Secietmy, CFQ,
: Treasurer or Asst Treasurex }"‘

Approved as to F 01m .

B .’;I y) Pf.\:._& b Bhs«.\:\w«_\‘m‘- Tﬁ:&%wm«“
B A'uf/\(j "’13@- _ 7. Name and”ﬂt]e o

“Date: &*‘F‘_?_?;S"—- 2006

By: .

Datei -~ -

Approved .‘:afs_to Liability Provisions®

By:

Risk Management .
Date: :

*INSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corporations, the fuli
legal hame of the corporation shall be set forth above together with the signatures of two specified officers, If
CONTRACTOR is a partnership, the name of the partnership shafl be set forth above together with the signature of a
partner who has authority to execute this Agreement on behalf of the partnership, If CONTRACTOR is contracting in an
individual capacity, the individual shall set forth the name of the business, if any, and shall personally sign the Agreement,

' Approval by County Counsel is required
*Approval by Auditor/Controller is required
*Approval by Risk Management is required only if changes are made in sections 7 or 8

Revised 09/28/12 ' 10of 10 Agreement 1D: JUMP Technology Services, 1.LC
July 1, 2016 - September 30, 2018

AAS/Yant  $38,550




EXHIBIT A

Software License and Support Agreement

This User Software License, Subscription and Support Agreement (“Agreement”), is made by and
between the County of Monterey, (hereinafter "COUNTY”), and JUMP Technology
Services, LLC (hereinafter "JUMP" or "JUMP/AACTS”), and is effective upon full execution of

this agreement..

BACKGROUND:
WHEREAS, JUMP is an independent software-as-a-setvice (SAAS) provider for the health
and human/social services industry and has developed certain software product(s) for
commercial use; and
WHEREAS, COUNTY desires to access the automated elder care and dependent adult
services system for Adult Protective Services and/or In Home Supportive Services, known
as AACTS as developed and offered by JUMP; and

WHEREAS, COUNTY desires to access this system through a secure Web Portal Host

(Virtual Private Portal} operated by an Application Service Provider and has entered or will
enter into an agreement with CareAccess or other Provider agreeable to both parties to
perform this function; and

WHEREAS, JUMP will work eollaboratively with the CareAccess or other Web Portal
Provider agreed upon and approved by both parties, to implement and administer AACTS;
and

WHEREAS, JUMP hereby grants certain licenges to COUNTY for use of its software as a
service product(s) on a Web Portal/Host system along with collateral documentation,
training matetials, marketing materials and product support related thereto, under the terms
and conditions contained in this Agreement,

NOW THEREFORE, the Parties agree as follows:

Y

1.0 DEFINITIONS
The following terms are incorporated herein by reference:

1.1 “Licensed Software” means the specific software application developed by
JUMP, called AACTS, together with any Upgrades, Updates and Enhancements
thereto as accessible on the approved web portal provider.

1.2 “JUMP Technology” and/or “AACTS” means the Licensed Software, Services,
Training, Support, Documentation, Marketing Materials, Training Materials,
Upgrades, Updates andfor Enhancements provided by JUMP to COUNTY under
this Agreement.

1.3 “Upgrade and Enhancement” mean a modification of the Licensed Software, in
object code format, generally released by JUMP, including upgrade in features,
functionality or performance of the Licensed Software. Upgrades and
enhancements include new major version releases denoted by a change to the left
of the first decimal point (e.g., v.3.0 to v.4.0). Upgrades and enhancements may
also inciude a) bug fixes, patches, and maintenance releases, b) new point
releases denoted by a change to the right of the first decimal point (e.g., v.6.0 to
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v.6.1, v.6.1 to v.6.1.1, etc.). Upgrades and enhancements will not include any
release that JUMP licenses separately.

1.4 “Update” means any modification of the Licensed Software, in object code
format, generally released by JUMP and may include changes that affect version
number (“enhancements” and “upgrades”) and/or minor changes that do not affect
version number.

1.5 “Documentation” means AACTS' most current on-line Training Guide/User
Guide and any wtitten training, user and other manuals/materials published by
JUMP and made generally available by JUMP regarding AACTS.

1.6 “Term” means the period commencing on Agreement effective date and
continuing for the Initial Term and any Renewal Term, unless earlier terminated as.
provided below,

1.7 "LEAPS" means the browser based version of the AACTS system offered to
AACTS customers as an upgrade to the existing AACTS Windows based version.

2.0 GRANT OF RIGHTS

21 License Grant. In consideration of the payment of client access license (CAL),
subscription and other fees set forth herein, JUMP hereby grants toe COUNTY a
non-exclusive, non-transferable license to use the specified JUMP Technology
(AACTS) in machine-readable form (object code) and all related documentation,
when used in conjunction with approved web portal/host provider subject to the
terms and conditions of this Agreement.

2.2 License Restrictions.

2.21 COUNTY acknowledges that, except as stated in this Agreement,
COUNTY is not granted any right or title to the JUMP Technology or
any intellectual property rights therein, COUNTY may not use,
reproduce, demonsirate, distribute, lend, share, give or sell JUMP
Technology in any manner or for any purpose except as specifically
permitted under this Agreement or by separate written agreement.

2.2.2 COUNTY may not provide or permit access to the Licensed Software
by any third party or assist such party in obtaining knowledge, or
materials regarding features, functions, and general capabilities of
the AACTS system without written consent of JUMP, COUNTY will
take reasonable precautions to protect against unauthorized access
or use potentiailly unfavorable to the business interests of

JUMP/AACTS.

223 COUNTY may not remove any of JUMP/AACTS trade names,
trademarks, copyright notices or any other JUMP or AACTS
identifiers or proprietary notices appearing on splash screens,
documentation or any other material provided by JUMP. Each copy
of the JUMP/AACTS Technology or documentation reproduced by, or
on behalf of COUNTY, will contain the proprietary notices placed by
JUMP on the media or within the code of the Licensed Software or on
the documentation, training materials, or marketing materials.
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2.2.4 COUNTY may not use, copy, rent, lease, lend, give, share, ssll,
modify, decompile, disassemble, otherwise reverse engineer or
transfer the licensed Software except as provided in this Agreement.
Any unauthorized use may resulf in immediate termination of this
Agreement and/or cther legal remedies at the sole discretion of
JUMP,

2,25 COUNTY may host onsite review or inspection of AACTS by those
considering AACTS for purchase or for other reasons only with
advance permission from JUMP. JUMP reserves the right to deny
such permission. No “screen shots” or copying, whether electronic
photographic or manual, is to be permitted.

3.0 SUPPORT AND TRAINING

3.1

3.2

3.3

3.4

General Support. JUMP will use its best efforts to resolve any bugs,
malfunctions or other non-conformities reported by COUNTY, with due regard for
the- reproducibility andfor severity of the bug, malfunction; or non-conformity
incident. COUNTY will facilitate direct contact with individual user(s) experiencing
difficulties to aid in diagnosis. Upon diagnosing the nature of reproducible bug,
malfunction, or rion-conformity, JUMP will inform COUNTY immediately and if
remediation is required, will give an estimate of time needed to resolve reported
issue(s).

Product Support. JUMP will provide Maintenance Support and Enhancements/
Upgrades/Updates to the Licensed Software as specified in “Section E Product
Support.”

System Support. COUNTY will, or has entered inte a separate agreement with
CareAccess, or other web host/porial provider agreed upon by the parties, which
will provide all support mvoivmg hardware, system software, and network issues
associated with their services to6 COUNTY and with COUNTY access fo the
AACTS Windows based version. JUMP will provide COUNTY information and
training needed to access the Licensed Software through the CareAccess portal,
if the COUNTY upgrades to the browser based version of AACTS (LEAPS),
COUNTY'S agreement with CareAccess is not required.

Training. JUMP will provide technical and user training with respect to AACTS, in
accordance with “Section C Training.” COUNTY shall provide appropriate training
facilities for ali on-site AACTS training as detailed in "Section C Training.”

4.0 RIGHTS AND OBLIGATIONS

4.1

4,2

Marketing. JUMP may market, advertise and otherwise promote AACTS as it
deems appropriate, at its sole discretion. JUMP may include reference to
County's use of AACTS in general communications and in marketing, promotional
material and press releases, while specific terms of the Agreement shall not be
disclosed. COUNTY may promote the Licensed Software in accordance with the
terms of this Agreement and as mutually agreed between COUNTY and JUMP.

Compliance with Laws, JUMP shall comply and require its officers and
employees to comply with all applicable federal and state laws affecting the
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services covered by this Agreement, including, but not limited to the following, to
the extent that they apply.

4.2.1 JUMP shall not publish or disclose, permit or cause to be published,
disclosed or used, any confidential information pertaining to a public
social services applicant(s) or recipient(s} obtained in the course of
work performed for or with COUNTY.

4.2.2 JUMP will establish and implement appropriate privacy and
security safeguards with respect to COUNTY's Protected Health
Information that may be maintained, transmitted or viewed in
connection with the services under this Agreement. JUMP affirms
that to the full extent pertinent to the services provided under this
Agreement, such safeguards will be consistent with the standards
set forth in regulations under the Health Insurance Portability and
Accountability Act of 1996, Public Law 104-191 ("HIPAA") as
amended by the Health Information Technology for Economic and
Clinical Health Act as set forth in Title Xill of Division A and Title
IV of Division B.of the American Recovery and Reinvestment Act
of 2009 ("HITECH Act”) and the Omnibus Rule (the “Final Rule")
published on January17, 2013

4.2.3 To the full extent pertinent to the services provided under this
agreement, JUMP shall comply with Sections 13401 and 13404 of
the HITECH Act to comply with the HIPAA Security Rule, Sections
164.308 through 164.316, and the use and disclosure provisions
of the HIPAA Privacy Rule, Sections 164.502 and 164.504.

4.2.4 MediCal Pll information that may be shared with JUMP by
COUNTY or which JUMP may view or come into contact with in
the course of delivery of services under this Agreement shali be
held as confidential and shall be used only in accordance with
Welfare and Institutions Code sectiont 14100.0 and 42 Code of
Federal Regulations section 431.300 and sections following, as
permitted under the terms of this Agreement and/or as required by
law, and/or by court order.

425 JUMP personnel who may encounter legally protected HIPAA or
MediCal P data in the performance of services under this
Agreement shall be informed of legally confidential nature of such
data and of the civil and criminal sanctions for non-compliance
with the applicable federal and state laws.

4.3 Rights to Database Content. COUNTY will maintain all rights and privileges to
its specific database content. JUMP shall have no rights or privileges to database
content, other than as required to implement JUMP Technology and for the
purpose of training, research, support and maintenance of AACTS. When utilizing
the Windows based version of AACTS, COUNTY will permit one (1) web portal
provider (CareAccess ) profile and one (1) JUMP profile on their database for such
purposes. When utilizing the browser based version of AACTS (LEAPS), JUMP
staff will have access to the database only as needed for support and

maintenance.
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Independent Contractor. JUMP, an Oklahoma Limited Liability Company, is not
an agent or employee of COUNTY, and shali perform all work and services
described herein as an independent contractor. No person performing any work or
service described herein shall be considered an officer, agent, volunteer, or
employse of COUNTY, nor shall any such person be entitled to any benefits,
including but not limited to Workers Compensation Benefits, available: or granted
to employees of COUNTY. COUNTY shall not be liable for any obligations or
liabilities incurred by JUMP, including applicable payroll taxes (including federal
and state income taxes) and wages, benefits or other compensation to JUMP's
employees and/or its officers. JUMP shali be solely responsible for the acts or
omissions of its officers, agents, employees, and subcontractors. Nothing herein
shall be construed-as creating a partnership or joint venture between parties.

5.0 WARRANTY

51

5]2

5.3

5.4

5.5

Anti-Virus Warranty. JUMP represents and warrants that the media containing
the Licensed Software, any download, Upgrade/Update/Enhancement provided by
JUMP- will not contain any virus, worm or other code or routines designed to
digsable, damage, impair, or erase AACTS, other software or data or the system
upor which the Licensed Software, Upgrade/Update/Enhancement is installed.

Service Level and Software Warranties. JUMP warrants that services it
provides to. COUNTY will be performed in a professional and &thical manner.
JUMP warrarits to COUNTY that Licensed Software will perform in substantial
compliance with the User Manual.

Warranty and Disclaimers. There are no express or implied warranties,
including the implied warranty of merchantability and fitness for a particular
purposé not specifically set forth in this Agreement or compatibility with other
products now used or that may be in the future used by COUNTY.

Termination Option for Repeated Failure to Meet Service Level Agreement.
COUNTY may terminate this Agreement for cause and without penalty by

+ submitting to JUMP written-documentation detailing instances of failure within five

(6) days following the end of the calendar month in which JUMP fails to mest
Service. l.evel standards. Documentation of faillures shall be submitted to JUMP in
writing. Termination under this provision will be effective thirty (30) days after
receipt of such notice by JUMP.

Disclaimer of Actions Caused by and/or Under the Control of Third Parties.
JUMP does not and cannot controi the functioning or services provided by
CareAccess web portal/host provider or other provider and/or its Co-Location Data
Center network and other portions of the Internet. JUMP shall not be held liable or
accountable for performance issues (i) caused by factors ouiside of JUMP's
reasonable control; {ii) that resulted from actions/inactions of COUNTY or any third
parties that are not under the sole control of JUMP; or (iii) that resuit from
COUNTY equipment and/or third party equipment function/non-function, including
web portal/host provider, its Co-Location Service Center and/or the internet.
JUMP disclaims any and ail liability resulting from or related to such events.
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6.0 INVOICE TERMS, PAYMENT

6.1

6.2

6.3

6.4

6.5

6.6

6.7

License Fees. COUNTY will pay JUMP license fees as set forth in “Section A
license & Subscription” and “Section H Budget." AACTS training requires user
log-in access to the secure, live system. Thus licenses must be in place and
license fees paid prior to commencement of training uniess the COUNTY is
utilizing LEAPS.

Subscription Fees. COUNTY will pay Subscription fees as set forth in “Section A
License & Subscription” and “Section H Budget.” Use of AACTS requires usear
log-in access to the secure, live system. Thus subscriptions must be in place and
subscription fees paid for user access, including user training unless the COUNTY
is utilizing LEAPS.

Product Support/Update/Enhancement Fees. COUNTY will be assessed a
reasonable annual charge for State and/or Federally-niandated, user-requested
and/or other indicated updates, enhancements/upgrades. Such charges will be
shared pro rata among all AACTS subscriber counties based on number of CALs/
Licenses held. COUNTY will pay such fees as set forth in “Sectiont E Product
Support” and “Section | Budget.” At COUNTY's election, COUNTY may purchase
additional JUMP services under termis and coriditions set forth in this Agreement
or upon a duly executed amendment to this Agreement.

Training Fees. COUNTY will pay Training fees on the terms ‘and conditions set
forth in “Section C, Training” and “Section | Budget,” or as otherwise agreed
between the parties in writing,

Documentation, Training Materials, and Marketing Materials., JUMP shal
provide electronic copies of proprietary Documentation, Training Materials, and
Marketing Materials as set forth in "Section F Documentation," ‘at no additional
cost to COUNTY. COUNTY may print at its own expense and without
reimbursement to or from JUMP, hard copies of Documentation, Training
Materials and Marketing Materials for use in association with authorized use of
AACTS only. At COUNTY’s election, JUMP will provide printed hard copies of
such documentation at fees set forth in “Section F Documentation."”

Payment Terms. All fees payable hereunder will be paid in U.S. Dollars. All fees
and other charges are due and payable upon receipt of the applicable invoice from
JUMP and as set forth in this Agreement and all appurtenant Sections,

Records and Inspection Rights. COUNTY and JUMP shall maintain proper
records and books of account relating to the active users authorized o access the
Licensed Software via web portal provider. In case of disagreement on user
number or identity, COUNTY and JUMP agree to accept web portal
provider/host's reai time user records.

7.0 INTELLECTUAL PROPERTY & CONFIDENTIALITY

7.1

Ownership. Except for the rights expressly granted herein, this Agreement does
not transfer from JUMP to COUNTY any intellectual property and/or developed
technoiogy, and all right, title and interest in and to such property/technolfogy will
remain solely with JUMP. Except for the rights expressly granted herein, this
Agreement does not transfer from COUNTY to JUMP any COUNTY-developed
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7.3
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technology or data, and all right, title and interest in and to such technology or
data will remain solely with COUNTY.

Trade Secrets and Source Code. COUNTY agrees that it will not, directly or
indirectly, reverse engineer, decompile, disassemble or otherwise attempt to
derive source code or other trade secrets from JUMP’s developed technology.

Confidential information.

7.3.1 During the term of this Agreement, each party may disclose to the
other certain proprietary or confidential information, which shall be
received in confidence and shall not be revealed to third parties. or
applied to uses other than recipient's performance of its obligations
hereunder, as detailed in "Section G Mutual Non-disclosure.”

8.0 TERMS AND TERMINATION

8.1

8.2

8.3

8.4

Term. Unless earlier terminated as provided herein or by the mutual written
agreement of the parties, this Agreement is effective from July 1, 2018 through
September 30, 2018.

Renewal. Renewal may be by new Agreement, or Amendment referencing this
Agreement, and executed in writing between the parties.

Early Termination: Either party may terminate this Agreement -prior to its
expiration date by giving 30 days written notice. As set forth in “Section A License
& Subseription,” COUNTY shall be responsible for payment of all subscription and
license.fees owing for the entire calendar quarter in which such notice is recéived
by JUMP and any additional quarter(s) of COUNTY authorized sarvice.

Effect of Termination. Upon termination of this Agreement for any reason, each

party will return to the other party all confidential materials developed by or
beionging to such party, which have been delivered pursuant to this Agreement.

© Termination of this Agreement wiil not relieve COUNTY of its obligations to make

8.5

immediate and full payment to JUMP for any amounts then due and/or payable to

JUMP. The provisions of Agreement paragraphs 5.0 "Warranty," 7.0 "Intellectual

Property & Confidentiality,” 8.0 "Terms and Termination,” 9.0 "Limitation of

Liability" and 10.0 "General Provisions,” including all sub-paragraphs, will survive

the expiration or termination of this Agreement, regardless of the cause of .
expiration or termination.

Failure to Pay. COUNTY'’s failure to pay AACTS fees for services as specified in
*Section A License & Subscription,” "Section £ Product Support” and “Section H
Budget” may result in service interruption or termination of COUNTY access to
AACTS .COUNTY'’s failure to pay Web Portal Provider (CareAccess) or other third
party fees, resuliing in COUNTY’s inability to access AACTS via the web portal will
not relieve COUNTY of its obligation to pay AACTS license, subscription, upgrade
and/or other fees according to terms of this Agreement and its appurtenant
Sections.
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9.0 LIMITATION OF LIABILITY

9.1 County Insurance not applicable. Except in the event of criminal or negligent
actionfinaction by the COUNTY, its officers, employees, contractors or agents,
nothing herein shall be construed as granting to JUMP, it's officers, employees,
contractors or agents any insurance benefit/coverage under COUNTY insurance.

9.2

Insurance. JUMP shall maintain the following insurance coverage at its scle cost
and expense throughout the term of this Agreement. If available, special coverage
requested by COUNTY in excess of specified levels may be provided at COUNTY
expense. Unless otherwise agreed in writing, insurance shall be with insurers that
are admitted insurance companies in the State of California with a Best’s Rating of
B+ or higher. In the event of faflure by JUMP to comply with insurance coverage
requirements, COUNTY may, at its discretion, terminate this Agreement.

9.2.1

9.2.2

9.2.3

Certificates of Insurance. JUMP will submit or cause fo be submittad
to COUNTY Certificate(s) of insurance documenting agreed upon
insurance coverage, naming COUNTY as additional insured and
shall submit or cause to be submitted annually evidence of rengwal in
the form of updated Certificates of Insurance, priorto policy renewal
date(s).

Workers' Compensation insurance. To the extent required by law
during the term of this Agreement, JUMP shall provide workers’
compensation insurance for all employess engaged in performarice
of duties under this Agreement in an amount not less than ONE
MILLION dollars ($1,000,000).

Liability insurance. JUMP shall obtain and maintain in full force and
effect during the term of this Agreement the following liability
insurance goverage,

9.2.3.1 General Liability. Commercial or comprehensive general
Hability [CGL} insurance coverage (personal injury and
propeity damage) of not less than TWO MILLION
DOLLARS ($2,000,000) combined single limit per
occurrence, covering liability ot claims for personal injury,
including death, to any person and/or damage to the
property of any person arising from the acts or omissions
of JUMP or any officer, agent, or employee of JUMP under
this Agreement, COUNTY, its officers, employees, and
agents shall be named as "Additional Insured” on any
policy. The policy or policies shall provide that COUNTY
will be given thirty (30} days written notice prior to
cancellation or expiration of the policy or reduction in
coverage.

9.2.3.2 Comprehensive.  Automobile Liability- __ Insurance.
Comprehensive automobile liability insurance (Bodily Injury
and Property Damage) on company owned, hired and
leased vehicles used in conjunction with contractor's
business of not less than ONE MILLION DOLLARS
($1,000,000) combined single limit per occurrence
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9.3

9.4

9.5

9.6
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Indemnification by JUMP. JUMP shall indemnify, defend and hold harmless
COUNTY its directors, agents, officers, employees and volunteers from and
against all claims, damages, losses, causes of action and expenses, including
reasonable attorneys’ fees, for any personal injury, bodily injury, loss of life,
damage to property, violation of federal, state or municipal law, ordinance or
constitutional provision, or other cause that arise out of, relate to or result from
acts or omissions, negligent or otherwise, in breach of the terms of this Agreement
by JUMP, its directors officers, agents and/or employees,

Indemnification by COUNTY. COUNTY shall indemnify, defend and hold
harmless JUMP, its directors, agents, officers and employees and volunteers from
and against all claims, damages, losses, causes of action and expenses, including
reasonable attorneys” fees, for any personal injury, bodily injury, loss of life,
damage to property, violation of federal, state or municipal law, ordinance or
constitutional provision, or other cause that arise out of, relate to .or result from
activities or omissions, negligent or otherwise, in breach of the terms of this
Agreement by COUNTY, its directors, officers, agents and/or employees.

Intellectual! Property Indemnification. JUMP warrants that it has the right to
license the AACTS software and warrants that the software does not infringe on
the intellectual property rights of any other party. If COUNTY or JUMP receive a
claim of infringement for any software or code- contained in the AACTS software,
JUMP will indemnify, defend and hold harmiess the COUNTY from any third party
claims arising out of this agreement. and related to intellectual property. This
indemnification is limited to circumstances in which the claim is based en a claim
of infringement of U.S. patenit, copyright, intellectual property ownership or trade
secret. If COUNTY receives: a claim of infringement related to this agreement,
COUNTY will promptly notify JUMP and turn overthe defense to JUMP. COUNTY
will work with JUMP-on providing information rieeded for the defense that is within
the control of COUNTY related to this agreement. JUMP will either work with the
third party claimant to provide an agreement that allows COUNTY to continue to
use the software as provided, or will provide an alternative software, -or refund
money for services not provided from the date the software is no longer allowed to

be used.

Limitations on Liability, Notwithstanding the provisions of Agreement paragraph
9.0 “Limitation of Liability” and sub-paragraphs, the liability of the parties and the
remedies of the parties shall be limited as follows:

8.6.1 Uncontrollable Events Neither party shall bear any liability arising
out of events beyond the control -of such party, including but not
fimited to acts of God, acts of a public enemy, fires, floods, storms,
earthquakes, riots, strikes, lock-cuts, wars, restraints of government,
court orders, power shortages or outages, equipment or
communications malfunictions, nonperformance by any third parties,
or other events which cannot be controlled or prevented with
reasonable diligence by such party. S :

9.6.2 Consequential Damages. Neither party shall bear any liability for
special, consequential, incidental or indirect damages resuiting from
‘uncontroliable events” (including without limitation loss of anticipated
income or profits, loss of goodwill, or other loss or damages), even if
such party has been informed of the possibility of such damages.
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9.6.3 Value of Contract. In no event shall the aggregate liability of JUMP
to COUNTY exceed the aggregate limits of the insurance.

9.6.4 Passage of Time. In no event shall a cause of action be asserted by
COUNTY against JUMP or JUMP against COUNTY, which arises out
of or relates to any event, condition, breach, or claim known to the
filing party more than one (1) year prior to the filing of such cause of
action.

10.0 GENERAL PROVISIONS

10.1 Notices. All notices and other communications shall be in writing and shall be
considered given when (i) delivered personally, (i) sent by confirmed e-mail or
facsimile, (iii) sent by commercial overnight courier (e.g., Federal Express, DHL)
with wntten verification of receipt, or (iv) certified mail to the address provided
herein. If County has. not responded to the e-mail notice within 15 days, JUMP will
telephone County to confirm receipt of the e-mail.

10.2 Assignment. Neither party may assign or transfer this Agreement or any of its
rights or obligations under this- Agreement, without the prior written consent of the
other party, except that either party may assign or transfer this Agreement in the
case of a merger, acquisition, consolidation or sale of substantially all the assets
to which this Agresment relates, i which case the other party shall be notified of
said merger, gcquisition, consolidation or sale which precipitates the assignment.
Subject to the foregoing limitation, this Agreement will inure to the benefit of and
be binding upon the parties hereto, their successors, and assigns.

10.3 Severability. If any provision of this Agreement is held by a court of competent
jurisdiction to be illegal, unenforceable, or in conflict with any law of a federal,
state, or local government applicable to this Agreement, the validity of the
remaining portions or provisions hereof will not be affected thereby. The parties
agree. to replace any invalid provision with a valid provision, which most closely

~ approximates the intent and economic éffect of the invalid provision.

10.4 Waiver of Breach. Waivers of breach, failure, right or remedy of any conditions
contained herein shall be by written agreemént of the parties only. No waiver of
any breach, failure, right or remedy shall be deemed a waiver of any other breach,
failure, right or remedy except by written agreement of the parties.

10.5 Entire Agreement and Amendment. This Exhibit A and its attached Sections (A
through H, inclusive), incorporated by reference herein, constitute the entire
Exhibit A between the parties regarding the subject matter hereof; and supersede
all previous communications, representations or agreements, either written or oral,
with respect to such subject matter. This Agreement may not be varied, modified,
altered, or amended except in writing signed by both parties.

10.6 Governing Law. This Agreement shall be construed in accordance with the laws
~ of State of California.

10.7 The terms “"Agreement” and “Contract” are used interchangeably throughout
and refer to the same document.
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11.0 SECTIONS INCORPORATED IN AGREEMENT
The following Sections are attached to and made a part of this Agreement:
SECTION A License, & Subscription
SECTION B Discovery & Training Prep
SECTION C  Training
SECTION D Product Support
SECTION E  Documentation
SECTION F  Mutual Non-Disclosure
SECTION G  Additional Provisions
SECTIONH Budget(s)

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly
authorized. representafives, as of the date(s) set forth below, Each signatory represents that
he/she has:the authority to execute this Agreement and to bind the party on whose behalf his/her

execution is mada.

CONTRACTING PARITES:

JUMP TECHNOLOGY SERVICES, LLC
200 RUSSELL M PERRY AVE. COUNTY OF MONTEREY
OxLAHOMA CITY, DK 73104
By , By
Denige M. Brinkmeyer, President & CEO Signature
Date o | Name
Title
Date
By
Signature
Name
Title
Date
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SECTION A

License & Subscription

l. Licenses
A. AACTS Licenses are available on a Client Access License (CAL) basis. A CAL gives a User ths
right to access the AACTS applicatian through an internet portal. Each person requiring access
to AACTS for data entry, review, reporting or administration will require a CAL.

B. Access to AACTS by additional COUNTY Users, whether on a permanent or temperary basis, will
require the purchase of the appropriate number of additional licenses. Replacement of one User
with another User will be counted as a single User. Two overlapping Users will be counted as 2
Users. If COUNTY owns more licenses than it has current Users, it may add Users up to the
nurnber of ficenses owned without additional license (CAL) purchase.

Il. Subscriptions

A. Subscription Fees: COUNTY wilt be invoiced in advance quarterly (guarters starting Oct 1, Jah
1, Apr 1, Jul 1) based on the number of Users licenises it has purchased. Payment will be due
before the start of the new quarter. County's license and subscription fees for the first quarter of
FY 2016-17 {July 1, 2016 ~ September 30, 2018) were remitted to McWitliams-Mailliard
Technology Group, Inc. Paymaent for services under this Agreement shall commence with the
second quarter of FY 2016-17 (October 1, 2016 — December 31, 2018).

Additional Users added during & quarter such that at any time during the quarter the total User
number exceeds the User number invoiced for the quarter, may be billed separately, or in arrears
in the next scheduled quarterly invoice. Users added during a quarter will be counted for the
entire quarter. Replacement of one User with another User will be counted as a single User.
Two overlapping Users during a guarter will be counted as 2 Users. When COUNTY has
purchased more Client Access Licenses than it has active Users, COUNTY’s subscription fees
wilt reflect only the number of Users who have accessed the system.

ill. Access: JUMP reserves the right to refuse access AACTS to any User at JUMP's discretion.
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SECTION B

Discovery & Training Prep

~This page is blank intentionally ~
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SECTION C
Training

I. User Preparedness

AACTS Users should have achieved a minimum of 60% Windows and Iniernet-navigation literacy prior {o
training. Where appropriate, literacy should be determined through Microsoft-certified testing.

Il. Onsite Training Facilities

COUNTY shali provide facilities and equipment for all onsite trainings. For Initial Training COUNTY shall
provide an appropriate training room, with a computer with high-speed internet connection for each
student and the AACTS Trainer, a linked projector suitable far use with the provided Trainer computar
ard a projection screen. For Advanced Skills Seminar(s) COUNTY shall provide a room large enough
fo seat all AACTS users, a single Trainer computer with high speed internet access, a linked projector
and projection screen,

. .Onsite End User Training

A qualified JUMP trainer/facilitator will conduct training for all End Users. Each onsite Training Module
consists of approximately 8 hours of class time, delivered in two 4-hour sessions.over two successive
days. Each Training Medule will accommodate a maxitmum of 10 students,

Post-implementation, training of 4 or more new users in a.c_:al_e_ndar quarter requires an on-site training
class. Training of 3 o fewer new users in a calendar quarter may be done.online in orie-on-one training
sessions. See "Section € Training, VI Post Implementation Training for New AACTS Usérs” below.

. Super-User Training

Super-User defined: A Super-Useér is an individual who is computer literate and confident, a seasoned
APS Social Worker, well regarded by peers, and both willing and able to assist others as they learn
AACTS. After initial training, Super-Users will be the “go-to” AACTS reésource for colleaguss ghd new
hires.

Super-User Training: All Super-Users attend the first two-day End User Training Module. In tounties
receiving more than one Training Module, Super-Users attend a second two-day Module where they
learn by assisting others under the guidance of JUMP trainer. In counties with only one Traifing Modite,
JUMP trainer will provide additional coaching for Super-user(s). Additional “homework” exercises and/or
consuftation will be provided as needed for Super-Users during the start-up period.

.-AACTS Administrator.Training-. o _
A quallfied JUMP trainer will conduct trammg for IT Personnel or APS System Adm;mstrator( ) Each
Administrator-Training accommodates a maximum of 3 students. In the second and subsequent contract
years County may receive one AACTS Administrator Training at no charge per year.

. Advanced Skills Training
Approximately 2-3 months after AACTS implementation, a qualified JUMP trainer/facilitator will conduct a
3-4 hour, onsite, customized Advance Skills training seminar for alt AACTS users.

. Post Implementation Training for New AACTS Users
Access to AACTS requires training by a qualified AACTS trainer. Training options include:
» On-site End User classes (required for groups of 4 or more new users in a single quarter).
s One-on-one training, for individual new users, using telephone instruction combined with
online shadowing in 2 sessions conducted over 2 days.
Additional customized Advanced Skills seminars to refresh User skills, address changes in County
practices/process, update Users on County, State or Federal regulations and/or to address particuiar
points of interest to the County may be purchased by separate agreement.

Vill. Training on live System

Training requires user log-in access to the live system. Thus licenses and subscriptions must be in
place and fees paid prior to commencement of training.
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SECTION D
Product Support

I, Maintenance Support
A. Post Implementation Telephone/Email Support
As set forth herein, JUMP shall provide reasonable telephone/email support through designated
COUNTY AACTS Primary Contact, regarding use/functionality of AACTS, during business hours (8:30
a.m. to 5:30 p.m. Pacific Time)}, excluding holidays. Reasonahle telephone/email support shall mean {1)
Unlimited suppert during initial User training class week(s), {2) Up to 2 hours per week during the
subsequent one month, (3) Up to 2 hours per month during the subsequent two months. All questions
must come through COUNTY Primary Contact. Support or instruction beyond the levels stated herein,
may be purchased by COUNTY under separate agresment.

COUNTY Primary Contact, Title Alison Yarnt, Management Analyst
Telephone. No. (831) 883-7515
Email Address _ yanta@co.monterey.ca;us

B. On-going Support

Following the initial training and post-implementation support period, Super-users-(see “SECTION
C Training") provide COUNTY's first line of User support. Questions reguiring escalation beyond
Super-users may be submiitted through the COUNTY Primary Contact by telephone, email or the
AACTS support page at www.JUMP.com. All such submisgicons will be addressed promptly.
COUNTY Primary Contact is not an 1T role -arid must be -assigned to a regular AACTS user,
typically a Manager, Supeérvisor, Super-user or Analyst,

C. Error Gorrection
JUMP shall correct, within a reasonable period of timé, any material, reproducible error or
malfunction in the Licensed Software (See Agreement paragraph “3.0 "Suppart and Training” and
sub paragraphs). If JUMP, at its sole discretion, requests written verification of an error or
maifuriction discovered by COUNTY, COUNTY shall immediately provide sugh verification by e-
mail, setting forth in reasonable detail the material error ormalfuniction. An érror or malfuriction
shall be "material” if it represents nonconformity with JUMP's current published spegifications for
_the Licensed Software and/or materially interferes with COUNTY's productive use of the Licensed
Software as specified, and has no reasonmable work-around. If JUMP, at its sole discretios,
requests direct communication with user(s) reporting difficulties to aid in isolating potential
causes, COUNTY will facilitate such contact. If COUNTY experierices complete loss of
productive use of AACTS due to reproducible matetial error or malfunction as defined herein for a
continuous period in excess of 2 business days, JUMP will refund to COUNTY, as a credit in next
biling cycle, an amount reflecting days of such loss abave 1 day,

ll. Development/Update/Enhancement Support
New features, functionality, upgrades, enhancements and/or updates of Licensed Software may be
released in respense to state or federal mandates, legal considarations, technical considerations, User
request, or as otherwise indicated,
Cost of these upgrades, enhancements or updates will be shared amang all subscriber-counties on a pro
rata basis, based on the number of Client Access Licenses held by the COUNTY. JUMP will provide an
estimate of COUNTY share of anticipated charges for annual budget purposes. COUNTY will be charge
only for releases implemented. :

JUMP shall provide a copy of new releases to CareAccess/Mieb Portal Provider without additional
charge to COUNTY for purposes of upgrading system. JUMP will provide appropriate notice and
documentation in electronic copy, including updated pages to User Guide, without additional charge to

COUNTY.
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SECTIONE
Documentation

Materials

AACTS Training Manual and User Guide (available online within the AACTS system).
AACTS System Administrator Guids

AACTS Marketing and Promotion Material

Material Fees

These materials are distributed in electronic form at no cost to COUNTY. COUNTY may, at its own
expense and exclusively for used by licensed, trained AACTS users and without sayment to JUMP, print
Training Manual/User Guides and other documents provided to COUNTY in electronic form by JUMP.

Hardcopy/printed materials are also avallable on request at the following costs:

AAGCTS System Administrator Guide $100.00 per copy, plus shipping
AACTS Training Manual $100.00 per copy, plus shipping

Training Materlals Printed in Advance by County

If COUNTY efects to provide printed materials, COUNTY agrees to have printed in advance of AACTS
training, the complete AACTS Training Manual/User Guide developed for COUNTY by JUMP, in
sufficient number to provide one copy per student plus one or more Trainer copies as determined during
the Training Preparation. Meeting, Training Manual/User Guide should be distributed in lose leaf binders
large enough for future addition of pages documenting changes to AACTS system.

Documentation to-Contain Proprietary Notices

Each copy of the JUMP Documentation reproduced by, or on behalf of COUNTY, must contain in the
Documentation all proprietary notices placed by JUMP as placed, including trade names, trademarks,
copyright notices or-any other JUMP or AACTS identifiers or proprietary notices appearing in the original.
(See Agreement paragraph 2.2 "License Restrictions.”)

Intellectual Property

Sharing or distributing of the User/Training materials in any way whatsoever is barred under the terms of
- this Agreement.. -See Agreement Paragraph 1.2 “Definitions: *JUMP-Technolegy* and/or ‘AAGTS™ and
Agreement Paragraph 2.2 “License Restriction.”
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SECTION F

Mutual Non-Disclosure

All Information exchanged between the partles in conjunction with this Agreement shall be subject fo the
following terms. Use of the terms “Recipient” and “Discloser” hereunder refer to either COUNTY or JUMP,
as the case may be. In consideration of the mutual promises and obligations contained in this Agreement
and for other good and valuable consideration, the receipt and sufficiency of which are acknowledged, the

parties agree as follows:

A)

B)

C)

The parties acknowledge that it may be necessary for each of them, as Discloser, to provide to the
other, as Recipient, certain information, including trade secrets, information considered to be
confidential, valuable and proprietary by Discloser, in connection with business purposes of this
Agreement.

Such information may. include, but is not limited to, technical, financial, marketing, stafflng and
business plans and information, strategic information, specifications, drawings, prices, costs,

-privileged client information, procedures, proposed products processes, business systems, software

programs, techniques, services and like information of - or provided by, Discloser, its Affiliaies or third
party suppliers or other facts pertinent to the business relationship between Discloser and Recipient
(callectively Discloser's “Information”). Information provided by one pafiy to the other before
execution of this Agreement and pertinent to this Agreement is also subject to. the terms of this
Provision

Reciplent will protect Information provided to Recipient by or on behalf of Discloser from any use,
distribution or disclosure except as permitted herein. Recipient will use the same standard of care fo
protect Information as Recipient uses to protect its own confidential and proprietary information, but
not less than a reasonable standard of care.

Recipient agrees to use Information solely in connection with purposes of this Agreement and for no
other purpose. Recipient may provide Information only to Recipient’s employges who: (a) have a
substantive need to know such Information in connection with the project, and (b) have been advised
of the confi’dentia! and proprietary nature of such Infermation.

Discloser's Information does not include: a) any information publicly disclosed by Discloser: b) any
information Discloser, in writing, authorizes Recipient to disclose without restriction; ¢} any
information Recipient already lawfully knows at the time it is disclosed by Discloser, without an
obligation to keep it confidential; d) any information Reclpient mdependently deve!ops without use of
or reference-to-Discloser's-Information. - -

If Recipient is required to provide Information to any court or government agency pursuant to written
court order, subpoena, regulation or process of law, Recipient shall provide Discloser with prompt
written notice of such requirement and cooperate with Discloser to appropriately protect against or
limit the scope of such disclosure. To the fullest extent permifted by law, Recipient will continue to
protect as confidential and proprietary all Information disclosed in response to a written court order,
subpoena, regulation or process of law.

information remains at all times the property of Discloser. Upen Discloser's request and/or upon
termination of this Agreement, all or any requested portion of the Information (including, but not
limited to tangible and electronic copies, notes, summaries or extracts of any Information) will be
promptly returned to Discloser or destroyed (at Disclosers option), and Reciplent will provide
Discloser with written certification stating that such Information has been returned or destroyed,

No license under any frademark, patent, copyright, trade secret or other intellectual property right is
either granted or implied by disclosure of Information to Recipient.

The term of this Mutual Non-Disclosure and the parties’ obligations hereunder commences, except
as otherwise stated herein, on the Effective Date of this Agreement and extends with regard to all
Information untii five (5) years after termination of this Agreement.

This Agreement is binding upon and inures to the benefit of the parties and their heirs, executors,
fegal and personal representatives, successars and assigns, as the case may be.
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SECTION G
Additional Provisions

1. CONFIDENTIALITY:

JUMP agrees to comply and to require employees to comply with the provisions of Welfare and Institutions
Code (WIC) Section 10850 and 14100.2 to assure that records concerning individuals in connection with the
administration of or delivery of services under this Agreement will be kept confidential and not open to
examination for any purpose not directly related to such administration, JUMP will not publish or disclose,
use or permit, or cause to be published, used or disclosed any confidential information pertalning to any
recipient served by the COUNTY. The parties acknowledge that any person knowingly and intentionally
violating the provisions of sald laws is guilty of a misdemeanor. JUMP agrees that services provided
hereunder shall comply to the full extent applicable, with Health Insurance Portability and Accountability Act
(HIPAA), Medi-Cal Data Privacy and Security Agreement (Medi-Cal Pil), paragraphs E, F, G, H, K, L, M, Q.

2, -CHILD SUPPORT: Public Contract Code / Family Code

JUMP agrees, in accordance with Public Contract Code, Section 71410, to-comply with applicable state and
federal laws relating to child and famny support enforcement including, but not limited to, disclosure of
information and compliance with earnings-assignment orders, as provided in Family Code Division 8, Part5,

Chapter 8 {commencing with Section 5200).

3. NON-DISCRIMINATION: CDSS MPP / Executive Orders / Dept. of Labor Regulations

JUMP shall not unlawfully discriminate against any qualified worker because of race, religious creed, color,
sex, sexual orientation, national origin, ancestry, physical disability, mental disability, medical condition,
marital status or age. JUMP shall comply and shall require its employees, cansultants, agents to comply
with hen-discrimination requirements as defined in CDSS MPP Sections 21~100. JUMP shali comply with
Executive Order 11246, entitled "Equail Employment Opportunity,”-as amended by Executive Order 11375
and as supplemented in Department of Labor regulations (41 CFR: Part 60),

4. DRUG FREE WORKPLACE

JUMP and its employees shall comply with all pertinent State and Federal regulations with regard to
maintaining a drug-free workplace,

5. CONFLICT OF INTEREST:

JUMP warrants that it has no interest which would conflict in any mannier with the performance of services
required under this Agreement.

8. RESTRICTIONS, LIMITATIONS OR CONDITIONS

AADTS Agreement-—----- - -

- - This-Agreementis-subjectto-any additional-restrictions; limitations; orconditions-enacted-by the-Federal — —-——

and/or State government that may affect the provisions, terms or funding of this Agreement.

7. NON-ALLOCATION OF FUNDS
The terms of this Agreement, and the services t0 be provided there under, are centingent on the

approval of funds by the apprepriating governmant agency. Should sufficient funds not be
allocated, the services provided may be madified, or this Agreement terminated by COUNTY, at
any time by giving the JUMP sixty (60) days advance written notice.

8. INTERPRETATIONS
The language in all parts of this Agreement shall be construed, in ali cases, according to its fair meaning,

and not for or against one or the other of the parties hereto.

9. INVOICING

Invoices as provided in this Agreement shall be sent by email to;
Christel Lucero, lucerocc@co.monterey.ca.us
Alison Yant, yanta@co.monterey.ca.us

18 of 20



SECTIONH
Budget

MONTEREY COUNTY 2016-2017

“Description - oot | Units | Rate | Amount

Client Access License {CAL),
AACTS Client Access Licensé, AACTS Client Access License 1 $950.00 | S$950.00
(CAL}. Each CAL grants sirigle user-access to County’s
AACTS database. Vacated CALs are transferable to
réplacement user,

Subscription 19 $660.,00. | $12,540.00
Software Subscription Fee — AACTS. §165 per quarter per user,
payable in advance quarterly,

Update f Enhancement:

_AACTS Upgrade/Enhancement Budget. For changes to State data
gathering and reporiing requirements and other indicated
updates, Chargesare shared pro rate anmiong AACTS subscriber 19 $220.00 | 54,180.00
counties, based on number of licenses. County will be charged
only for upgrades/enhancements actually implemented.

New / Replacement User Training

New User Training consisting of two sessions of 1 on 1 training for
1 student with JUMP trainer using on-line "shadowing" combined 6 $400,00 | 52,40C.00
with telephone instruction.

Total 2016 - 2017 $20,070.00

Use of AACTS via CareAccess Web Portal system requires separate agreement with CareAccess. For CareAccess information,
please contact Edith Gong at {408) 350-3295, egong@careaccess.biz.

JUMP/AACTS has no legal or financial interest in, and receives no commission or financial benefit from CareAccess.
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- SACTS - Agreement

MONTEREY COUNTY 2017-2018

Description” e ol e ypjes. | Rate | Amount

Subscription 19 $660.00 | $12,540.00
Software Subscription Fee — AACTS. $165 per quarter per user, o R
payable in advance guarterly,

Update / Enhancement

AACTS Upgrade/Enhancemeant Budget. For changes to State data
gathering and reporting requirements and other indicated
updates, Charges are shared pro rate among AACTS subscriber 19 $220.00 | 5$4,180.00
counties, based on number of licenses. County will be charged :

only for upgrades/enhancements actually implemented,

New / Replacement User Training

New User Training consisting of two sessions of 1 on 1 training for
1 student with JUMP trainer using on-line "shadowing" combined 4 $440.00 | $1,760.00
with tefephone instruction.

Total 2017~ 2018 $18,480.00

Total Contract Amount for Y 2016-17 and FY 2017-18 $38,550.00

Use of AACTS via CareAccess Web Partal system requires separate agreament with CareAccess, Fer CareAccess information,
please contact Edith Gong at (408) 350-3295, egong@careaccess.hiz.

JUMP/AACTS has no legal or finanrcial interest in, and receives no commission or financial benefit from CareAccess,
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EXHIBIT B

JUMP Technology Services, L.L.C. Invoice |

200 Russell M Perry Ave.
Oklahorma City OK 73104
Invoice #: 2421
Invcice Date:  7/29/2016
Due Date: 7/29/2016
Bill To: Project: anCTS 2016-2017
Monterey County Dept. of Social Services P.0. Number:
Offlca of Aging & Adult Programs
1000 South Main St
Balinas, CA 93901
Attn, Alison Yant & Christel Lucero
Description Hours/Qty Rate Amount
AACTS Subscription 0 0.00 0.00
Total $0.00
Payments/Credits $0.00

Balance Due $0.00




 EXHIBIT C
Health Insuranee Portability & Accountability Act (HIPAA) Certification

WHEREAS, Sections 261 through 264 of the federal Health Insurance Portability and
Accountability Act of 1996, Public Law 104-191, known as “the Administrative Simplification
provisions,” direct the Department of Health and Human Services to develop standards to protect the
security, confidentiality and integrity of health information; and

WHEREAS, pursuant to the Administrative Simplification provisions, the Secretary of Health and
Human Services has issued regulations modifying 45 CFR Parts 160 and 164 (the “HIPAA Privacy

Rule™); and

WHEREAS, CONTRACTOR and COUNTY have entered into an Agreement (“the Agreement™)
to which this Certification is an attachment whereby CONTRACTOR will provide certain services to

COUNTY ; and
WHEREAS, CONTRACTOR may have access to Protected Health Information (as defined

below) in fulfilling its responsibilities under the underlying Agreement.

THEREFORE, in consideration of the Parties’ continuing obligations under the Agreement,
compliance with the HIPAA Privacy Rule, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, CONTRACTOR agrees to the provisions of this
Certification and of the HIPAA Privacy Rule and to protect the interests of COUNTY.

1. DEFINITIONS

Except as otherwise defined herein, any and all capitalized terms in this Section shall have the definitions
set forth in the HIPAA Privacy Rule. In the event of an inconsistency between the provisions of this
Certification and mandatory provisions of the HIPAA Privacy Rule, as amended, the HIPAA Privacy
Rule shall control. Where provisions of this Certification are different than those mandated in the HIPAA

Privacy Rule, but are nonetheless permitted by the HIPAA Privacy Rule, the provisions of this
Certitication shall control.

The term “Protected Health Information” means individually identifiable health information including,
without Hmitation, all information, data, documentation, and materials, including without limitation,
demographic, medical and financial information, that refates to the past, present, or future physical or
mental health or condition of an individual; the provision of health care to an individual; or the past,
present, or future payment for the provision of health care to an individual; and that identifies the
individual or with respect to which there is a reagonable basis to believe the information can be used to
identify the individual.

CONTRACTOR acknowledges and agrees that all Protected Health Information that is created or
received by COUNTY and disclosed or made available in any form, including paper record, oral
communication, audio recording, and electronic display by COUNTY, or its operating units, to
CONTRACTOR or is created or received by CONTRACTOR on COUNTY’s behalf shall be subject to

this Certification.
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1. CONFIDENTIALITY REQUIREMENTS

(a)
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(b)

CONTRACTOR agrees:

(1) to use or disclose any Protected Health Information solely: (1) for meeting its
obligations as set forth in any agreements between the Parties evidencing their business
relationship or (2) as required by applicable law, rule or regulation, or by accrediting or
credentialing organization to whom COUNTY is required to disclose such information, or
as otherwise permitted under this Certification, or the underlying Agreement ,(if consistent
with this Certification and the HIPAA Privacy Rule), or the HIPAA Privacy Rule, and (3)
as would be permitted by the HIPAA Privacy Rule if such use or disclosure were made by
COUNTY; and

(ii) at teimination of the Agreement, (or any similar documentation of the business
telationship of the Parties), or upon request of COUNTY, whichever occurs first, if
feasible CONTRACTOR will return or destroy all Protected Health Information received
from or created or received by CONTRACTOR on behalf of COUNTY that
CONTRACTOR still maintains in any form, and retain no copies.of such information, or if
such return or destruction is not feasible, CONTRACTOR will extend the protections of
this Agreement to the information and hmlt further uses and disclosures to those purposes
that make the return or destruction of the information not feasible; and

(ii1) to ensure that its agents, including a subcontractor(s), to whom it provides Protected
Health Information received from or created by CONTRACTOR on behalf of COUNTY,
agrees to the same restrictions and conditions that apply to CONTRACTOR with respect to
such information. In addition, CONTRACTOR agrees to take reasonable steps to ensure
that its emiployees’ actions or omissions do not cause CONTRACTOR to breach the terms

of the Agreement.

Notwithstanding the prohibitions set forth in this Certification or the Agreement,

- GONTRACTOR may-use-and-disclose-Protected-Health-Information-as followsr——— - —-—.

(1) if necessary, for the proper management and administration of
CONTRACTOR or to carry out the legal responsibilities of CONTRACTOR, provided
that as to any such disclosure, the foflowing requirements are met:

(A) the disclosure is required by law; or

(B) CONTRACTOR obtains reasonable assurances from the person to
whom the information is disclosed that it will be held confidentially and used or
further disclosed only as required by law, or for the purpose for which it was
disclosed to the person, and the person notifies CONTRACTOR of any instances of
which it is aware in which the confidentiality of the information has been breached;

(ify  for data aggregation services, if to be provided by CONTRACTOR for the
health care operations of COUNTY pursuant to any agreements between the Parties
evidencing their business relatlonsh;p For purposes of this Certification and the
Agreement, dafa aggregation services means the combining of Protected Health
Information by CONTRACTOR with the protected health information received by
CONTRACTOR in its capacity as CONTRACTOR of another COUNTY, to permit data
analyses that relate to the health care operations of the respective covered entities.



'EXHIBIT C

(c) CONTRACTOR will implement appropriate safegnards to prevent use or disclosure of
Protected Health Information other than as permiited in this Certification. The Secretary of
Health and Human Services shall have the right to audit CONTRACTOR s records and
practices related to use and disclosure of Protected Health Information to ensure
COUNTY’s compliance with the terms of the HIPAA Privacy Rule. CONTRACTOR
shall report to COUNTY any use or disclosure of Protected Health Information which is
not in compliance with the terms of this Certification of which it becomes aware. In
addition, CONTRACTOR agrees to mitigate, to the extent practicable, any harmful effect
that is known to CONTRACTOR of a use or disclosure of Protected Health Information by
CONTRACTOR in violation of the requirements of this Certification or the Agreement.

L. AVAILABILITY OF PHI

At this time it is anticipated and intended that CONTRACTOR does not and will not provide services to,
not have any contact with, County recipients of social services. However, if, in the course of providing
services pursuant to the terms of this Agreement, CONTRACTOR does provide those services or have
contact with County recipients of social services, CONTRACTOR agrees to make available Protected
Health Information to the extent and in the manner required by Section 164.524 of the HIPAA Privacy
Rule. CONTRACTOR agrees to make Protected Health Information available for amendment and
incorporate any amendments to Protected Health Information in accordance with the requirements of
Section 164.526 of the HIPAA Privacy Rule. In addition, CONTRACTOR agrees to. make Protected
Health Information available for purposes of accounting of disclosures, as required by Section 164.528 of
the HIPAA Privacy Rule.

V.  TERMINATION

Notwithstanding anything in this Certification or the Agreement to the contrary, COUNTY shall have the
right to términate the Agreement immediately if COUNTY determines that CONTRACTOR has violated

* any material term of this Certification and/or the Agreement. [f COUNTY reasonably believes that
CONTRACTOR will violate a material term of this Certification and/or the Agreement and, where
practicable, COUNTY gives writien notice to CONTRACTOR of such belief within a reasonable time
after forming such belief, and CONTRACTOR fails to provide adequate written assurances to COUNTY
that it will not breach the cited term of this Certification and/or the Agreement within a reasonable period
of time given the specific circumstances, but in any event, before the threatened breach is to occur, then
COUNTY shall have the right to terminate the Agreement immediately.

V. MISCELLANEOQUS

Except as expressly stated herein or the HIPAA Privacy Rule, the parties to the Agreement do not intend
to create any rights in any third parties, The obligations of CONTRACTOR under this Section shall
survive the expiration, termination, or cancellation of this Certification and/or the Agreement, and/or the
business relationship of the parties, and shall continue to bind CONTRACTOR, its agents, employees,
coniractors, successors, and assigns as set forth herein,
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EXHIBIT C

The parties agree that, in the event that any docurmentation of the arrangement pursuant to which
CONTRACTOR provides services to COUNTY contains provisions relating to the use or disclosure of
Protected Health Information which are more restrictive than the provisions of this Certification or the
Agreement, the provisions of the more restrictive documentation will control. The provisions of this
Certification and the Agreement are intended to establish the minimum requirements regarding
CONTRACTORs use and disclosure of Protected Health Information.

In the event that either party believes in good faith that any provision of this Certification and/or the
Agreement fails to comply with the then current requirements of the HIPAA Privaey Rule, such party
shall notify the other party in writing. For a peiiod of up to thirty (30) days, the parties shall address in
good faith such concern and amend the terms of this Certification and/or the Agreement, if necessary to
bring it into compliance. I, after such thirty-day period, the Certification and/or the Agreement fails to
comply with the HIPAA Privacy Rule, then either party has the right to terminate upon written notice to
the other party.

CONTRACTOR: Jump Technology Services, LL.C
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