File ID A 14-111 No. 64

Monterey County

168 West Alisal Streat,
1st Floor
Salinas, CA 93501

Board Order 831.755.5066
Agreement No.: A-12704
Upon motion of Supervisor Salinas, seconded by Supervisor Poiter and carried by those members
present, the Board of Supervisors hereby:

Approved and authorized the Director of Health to enter into an Agreement with Panoramic
Software, Inc. for three years of continued monthly maintenance service for the PG -ProWeb
program, a system designed specifically for the Public Guardian to track client finances and
provide basic reporting functions and daily Automated Clearing House (ACH) postings for a
term of July 01, 2014 through June 30, 2017. Contract amount is $58,000 per Fiscal Year for a
total contract amount of $174,000,

PASSED AND ADOPTED on this 24th day of June 2014, by the following vote, to wit:

AYES: Supervisbrs Armenta, Calcagno, Salinas, Parker and Potter
NOES: None
ABSENT: None

I, Gail T. Borkowski, Clerk of the Board of Supervisors of the County of Monterey, State of California, hereby certify that
the foregoing is a true copy of an origina! order of said Board of Supervisors duly made and entered in the minutes thereof o

Minute Book 77 for the meeting on June24, 2014,

Dated: June 26, 2014 Gail T. Borkowski, Clerk of the Board of Supervisots
File Number: A 14-111 County of Monterey, State of Califomia

By Cé&?‘\

Deputy




COUNTY OF MONTEREY STANDARD AGREE\IE\T
VORE THAN S100.000)

This Agreernent is made by and between the County of Moeatersy. a political subdivision of the
State of California {hereipafier ~County™) and:
Panoramic Software Inc.
{hereinatter “CONTRACTOR™),

in consideration of the mumal covenants and conditions set forth in this Agresment. the parties
agree as follows:

1.0 GENERAIL DESCRIPTION.

101 The Counrv hersby engages CONTRACTOR 1 pertenn. and CONTRACTOR hareby
agrees to performa. the services deseribed in Exhibit A m conformity with the terms of this
Agreement. The goods and'or services are geperailv described as follows:

Provide Monthly maintenance services fro the PG-ProWeb program which is a
system designed jor the Public Guardian to track client finances and provide
basic reporting functions and daily ACH postings.

2.0  PAYVMENT PROVISIONS,

201 County shall pay fhe CONTEACTOR iu accordance with the pavment provisions sef forth
in Exhibit A, subject to the limitatious set forth in this Agreement. The total amount
pavable by Conuty to CONTRACTOR under this Aereement shall not exceed the sum of
3_174 000

3.0 TERM OF AGREEMENT.

301 The ren of  this  Aaesmemt i3 fiom July 01, 2014 to
June 30. 2017 . Unless soomer termunated pursuant to the terms of this
Agresment. This Agresment is of no fores or effect until sighied by both CONTRACTOR

and Connty and with Counry sigming last. and CONTRACTOR By ot commence work
before County signs this Agreement.

302 The Cownty reserves the 1ight to cancel this Agreement. or any extension of this
Agreerment. without cause, with a thirry day (307 wiitten notice. or wirh cause e diarely,

4.0 SCOPE OF SERVICES AND ADDITIONAL PROVISIONS.

401 The follewmy attached exhibits are incorporated harein by reference and constituie a part of
this Agreement;

Exhibit 4  Scope of Services/Pavment Provisions
Exhibit A attached.
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30 PERFORMANCE STANDARDS.
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CONTRACTOR warrants that CONTRACTOR and CONTRACTOR s agents. employess.
and subcontracters performing services under this Agreement are specially trained.
expenemed cornpetent. and appropriately Licensed to perform the work and deliver the

services required under this Agreement and are not emplovees of the C ounty. or unmediate
family of an emplovee of the County.

CONTRACTOR., 15 agents, emploveea and subcentractors shall perform all work: in a safe
and skallful manwer and in compliance with all applicable laws and regulanons. All work
performed under this Agreement that is required by law to be pelf@fﬂl"‘d or supervised by
licensad persenuel shall be parformed accordance with such licensmg requirements.

CONTRACTOR shall furnish. at its own expense, all maserials, equipment. and personnel
necessary to cany out the tenms of this Agreement. except as otherwise specified in this
Agreement. CONTRACTOR shall not wvse County premises. property  {including
equipment. imstruments. or supplies) or persomuel for any putpose other than in the
performance of its obligations under this Agreement,

6.0  PAYMENT CONDITIONS.

-

{

6.01

6.02

0

Prices shall remain firm for the initial term of the Agreement and. thereafrer. may e
vljusferl aprnally as provided im this paragraph. The County does not guarantee any
BRI OF maxitinn smouat of doflars to be spem under s Agresment.

Negonations for rate <hanges shall be commenced. by CONTRACTOR, & wminimum of
nety days {90} prior 1o the expiration of the Agreement, Rate changes are not binding
unless mum*aﬂ\ agreed Upon in writing by the Comty and the € ONTRACTOR.

Involee smwmnss shall be billed directly to the erdesing department.

CONTRACTOR shall submit such invoics periodically or at the completion of services. bus
1 aaxy event. not Jater than 30 days afrer completion of serviess. The invoics shall set forth
the amonyts claimued by CONTRACTOR for the previous pened. waether with an temized
basis for the amounts claimed. and such other information pertinent w0 the mvoice, The
County shall certify the invowe. either in the requested amount or in such other amount as
the Conaty approves in conformity with this Agreement. and shall promptly submit such

myvowcs o the Counrr Audiror-Controlley for pavinent. The Countv Audiroe-Controller shall
pay the amount certified within 30 days of receiving the certified inveice,

TERMINATION,

7.0l

T

Durmg the termi of this Agreement. the Cownty way terminate the Agreement for any
reason by giving written notice of termination to the CONTRACTOR ar least thirty (3¢
davs prior to the effective date of termination. Suck notice shall set forth the effective date
of termination. Tu the ev ent of such rermvnation. the amount pavable under this Asveement
shall be reducad in propestion 1o the services provided prior to the date of termination.
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The Connty may cancel and rerminare this Aayeement for good cause effective immediately
uponr wrften notice to CONTRACTOR. “Good cause” includes the failure of
CONTRACTOR to perform the required services at the time and in the manner providad
under this Agreement. If County terminates this Agreement for good cause. the County
mway be relieved of the pavment of anv consideration ¢ CONTRACTOR. and the County
may proceed witl the work in any manner. which County deems proper. The cost fo the
County shall be deducted from any sum due the CONTRACTOR under this Agreement.

The County's paviments to CONTRACTOR under this Agreement are funded by local. stare
and federal govemnments. Jf funds from local. state and federal sources are ot obtained and
continued af a level sufficient to allow for the County’s purchase of the imdicated guantiey
of services. then the County may give wriiten notice of this fact to CONTRACTOR. and
the obligations of the parties noder this Aoreement shall terminate immediately, or on such
date thereafier. as the County way specify in its notice. unless in the meanwhile the parties
SIteT 10 A writien amendment modifving this Agreement.

3.0 INDEMNIFICATION.

8.01 CONTRACTOR shall indemmify. defend. and hold hapmless the County, its officers.

agents. apd employees. from and against any and all elaims. liabilities. and losses
whatsoever (inchiding damages o properry and fujuries to or death of persons, court costs.
and yeasonable attorneys’ fees) occwring or resulting 1o suy and all persons, firms or
corperaitons funishing or supplying work, services, materials. or supplies 1w connection
with the performance of this Agreement. and from any and all claims. Labilities. and losses
occwring or resulting to any person. fim. or corporation for damage, mjury. or death
arismug ont of or conmected with the CONTRACTOR s performance of this Agreement.
wless such claims. liabilities. or losses avise omt of the sole neghgence or willfil
misconduct of the Coumy, “CONTRACTOR s performance” includes CONTRACTOR s
action o ieaction and the action or inaction of CONTRACTOR s officers. 2mplovees.
agzents and subcontractors.

9.0 INSURANCE REQUIREMENTS.

RIS

8.02

Revised 097

Evideancs of Coverags:

Prior to comumencement of this Agreement. the Conmractar shall provide & “Certticate of
Insuranes” certifying that coverage as required herein has been abrained. Individual
endorsements execured by the mswrance carmer shall accommpany the certiftcate. Inn
addition, the Contractor upon request shall provide a certified copt of the poliev or policies.

Department. unless otherwise directed.  The Confractor shall not receive a “Notice to
Proczed” with the work wnder this Agveement mntil it has obrained all jusurance requured
and the County has approved such insurance. This approval of insurance shall neither
relieve nor deerease the labilirv of the Contractor.

Qualifvipg Insurers:
All coverage’s. except surety. shall be issusd by companies which hoid a cugrent poliey
helder™s alphebesic and financial size category rating of nor less than A- VIL according to

The venficarion of coverage shall be seur 1o the County’s  Contracts Purchasing
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the current Best's Key Rating Guide or a company of equal financial stabilitv that is
approved by the County”s Purchasing Manager.

2.03  Insuwrsnce Coverage Requirements: Withont Lmiting CONTRACTOR s duty to indemnify,
CONTRACTOR shall maintain in effect thronghout the term of this Agveement a policy or
policies of insurance with the following minimum limits of liability:

| | § ance. including but not limited to prenuses and
operations. including coverage for Bodily Injury and Property Damage. Personal Injury,
Contractial Liability. Broad form Property Damage. Independent Contractors. Products and
Completed Opevations. with & combined single hwit for Bedily Injury and Property
Damage of not less than $1.000.000 per ccomrence.

Note: any proposed modificarions 10 these general Habilin: inswrance reguirementtys shall

be atiached as an Exhibit bereto, and the secrionis) above thar are proposed s wnoi

appiicable shail be lied ou in biiee ink. A7 proposed modifications are stbjecr 1o Counpv
approval )

Business Auntemobile Liability Insurance, covering all motor vehicles, including ovmed,
leased. non-owued, and hired vehicles, used in providing services under this Agreement,
with a combined single limit for Bedily Injwry and Property Damtage of not less than
51,060.000 per vocwarencs.
tNvlte: any proposed modificerions 1o Sese awto brsuvance requirements shail be
attached as an Exhibit hereio. and the sectionis) above thar are proposed as nor
applicable shall be fived our in blue ink. A7 proposed modifications are subject to Connry
approval.;

Workers' Compensation Insurance. if CONTRACTOR employs others 1o the
performance of this Amrecmnent. in accordance with California Labor Code section 3700
and with Emplever's Liability lmits not less fhan S1.000.800 each person. $1.000.000 each
accident and $1.000.000 each disease,
tNote: v proposed wodifications i these woriers’ COMPERsSOoN  jusurance
requiveniets shali be airached as an Exhibit Tiereto, and the sectionis) above thar are
proposed as nor applicabie shall be fined out in Bloe ik AF proposed modifications are
stibjeck o Connrv approval.

Professional Liability Insurance, if required for the professional services being provided,
(e.g.. those persons avthorized by a license to engage in & business or profession regulatad
by the California Business and Professions Code). in the amount of not less than
51.000.000 per claim and $2.000.000 m the aggregate. fo cover liability for malpractice or
“II0DS oF omissions made in e cowrse of rendering professional services. If professtonal
habiliny msurance is wrinten on a ~claimis-nade”™ basis rather than an cocwrrence basis, the
CONTRACTOR shall. upon the expuation or sarlier termination of this Agreewment. obtain
extended reporting coverage (il coverage™) with the same tiability Lmirs. Any such tail
coverage shall comiibue for ar least tlwee vears following the expitation or earlier
rermingtion of this Agreement.
(Nowe: wwy proposed modifications ro these insurance reqitirensents shall be

appiicable shall be fined on: iv dlue ink, 47 proposed modificerions are swbiect ro Counry
aPPFOVAL

arfocied as an Exiibiv frerero, avd the sectiomisi abave thar are propesed as nor
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Other Regnirements;

All insurance reguired by this Agreement shall be with a company acceptable to the Couaty
and issued and executed by an admirted insurer anthorized to transact Insurance business in
the State of California. Tnless otherwise specified by this Agreement. all such insurance
shall be written on an cecurepes basis. or. if the policy 1s not wiitten on an occurrence
basis. suelt policy with the coverage required herein shall continue in effect for a period of

three years following the date CONTRACTOR completes its performance of servicss under
this Agreement.

Each liability poliey shall provide that the Counry shall be given notice in W 1ting ar least
thirty days in advance of any endorsed reduction in coverage or Limir. cancellation. or
mtended non-renewal theraof.  Each poliey shall provide cov erage for Contractor and
additional imsureds with respect to claims arising from each subconmactor. if any,
performing work under whis Agreement. or be accompanied by a certificate of mswrance

from each subconiractor showing each subcongractor has identical insurance coverage to the
above requirements.

Commwercial general liability and antomobile liability
endovsement naming the C otmh of Monterey, i rs, & : oY
Additional Insureds with respect to liability arising out of the CONTRAC TOR S work.
ncleding ongeing and completed operations. amd shall fuither provide that such
insurance is primary psurance o any insurance er self—msur'mce maintained by the
County and that the insurance of the Additional Insureds shall not be called upen to
contribute to a loss covered by the CONTRAC TOR’S insurapce. The required
endorsement form for Commercial General Liabilire Addmoual Tissuzed 15 1SO Form CG 20
10 11-85 ¢o CG 20 10 10 01 in tandem with CG 20 37 10 6l {2600). The required

endorsement form for Aurcmobile Additdonal losured endczrs—*‘mem 15 150 Form €4 20 48
6299,

policies shall

provide an

Prioy to the execurion of this Agreement b!. rh-= Countv. CONTRACTOR shall file
certificates  of insurance with the Comty’s  contract  administrator and ¢ ounfy’s
Conwacts Purehasing Division, showi e that Eh-* CONTRACTOR has in effect the
mslance hqumfd by thus Agresment, The CONTRACTOR shall file a new or amendad
certificate of wsnrance within five calandar days after aay change s made in ANV IMSUrance
policy. which would alter the information on the certificate rhen on file, Acceptance or
approval of wswance shall i no way modify or change the indemmification clauise in this
Ageament. which shall contitnge in full foree and effecr,

CONTRACTOR shall ar all times during the term of this Agresment mainfain in force the
nsurance coverage requirved under this Agreement and shall send. w 1T]1mlr demand by
County.  surwal  corrificares to Counry’s  Contract  Administrasor  and  © aunty’s
Cenrracts Purchasing Division. I the certificars is not received by the exprration dare,
County shall notify CONTRACTOR and CONTRAC TOR shall have five calendar davs o
send in the certificate. evidencing no lapse in cov erage during the jnterim. Failure by
CONTRACTOR to maintam such insurance is a default of this Agreement. which enitles
County. atits sole discretion. to terminats this Aereement munediately,
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100 RECORDS AND CONFIDENTIALITY.

16.01 Confidenualitv, 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 confidenrial information received from the C ouIMtY or preparad
in connection with the performance of this Agreement. nnless € ounty specifically permirs
CONTRACTOR 1o disclose such records or information. CONTRACTOR shall promyply
trans to County any aud all requests for disclosure of any such confidential records or
information. CONTRACTOR shall uot use any confidenrial information gained by
CONTRACTOR in the performance of this Agresment gxcept for the seole purpose of
camryiag out CONTRACTOR s ebligations vnder this Agreement,

10.02 Countv Records.  When this Agreement expives or ramminates. CONTRACTOR shall
return to Couaty any County records which CONTRACTOR, wsed or received from € outy
to perform serviees under this Agreement.

10.03 Maintensnce of Records, CONTRACTOR shall prepare, mamtam. and preserve all
reports ad records that may be required by federal, state. and Counry miles and regulations
related te services performed under this Agreement. CONTRACTOR shall maintain such
records for a period of at least three vears after receipt of final pavinent under this
Agreement. If any litigation. claim, negotiation. audit exception. ov other action relating to
this Agreement is pending at the end of the theee vear period. then CONTRACTOR shall
retain said records until suck action 1s resolved,

10.04 Access to and Avdit of Records. The Comnty shall have the right 10 examine. monitor and
audit all records. documents. conditions. and activities of the CONTRACTOR and its
subcontractors related to services provided under this Agresment. Punsuant to Government
Code section 8546.7, if this Aereement involves the expenditme of public funds I exeess
of $10.000. the parties 1o this Agreerent may be subject, at the request of the Comnty or as
part of any audit of the County, to the sxamination and avdit of the State Audicor pertaining
to matters conmected with the performance of this Agreemsent for a period of thres Fears
after final paviuent under the Acvesment. '

16005 Rovaltigs and Inventions.  County shall have « rovaln-free. exelusive and lrevocable
licensz 1o reproduce. publish. and use. and authorize others 1o do sa. all original computar
progEams. wWitngs. sound reecrdings. picroial reproductions. drawings. and other works of
stnilay namire produced in e conrse of or nnder this Agresment, CONTRACTOR shall not
pubish any such material without the prior written approval of Connty.

1.0 NON-DISCRININATION,

11.01 During the performance of this Agreement. CONTRACTOR. and irs subcontractors. shal
' not unlawfelly diseriminate againat any person becausz of race, religions creed. color, sex.
natienal origin. ancestry. physical disability. mental disability. medical condition. marital
status. age (over 40). or sexual crientation. ether in CONTRACTOR's eplovment
practices of in the furnishing of services to recipients. CONTRACTOR shall eusure that the
evaluarion and treatment of ifs emplovees and applicants for employinent and all persons
receiving aud requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall. in the performance of this Aereement, fuily comply with all federal.
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state. and local laws and regulations which prohibit diserinination. The provision of
services primarily or exclusively to such target population as mayv be designated in this
Agreement shall not be deemed to be prolubited discrimination,

12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS.

12.01 If this Agrecment hias been or wili be funded wirh monies received by the County pursuant
to a contraet with the state or federal govermuent in which the County is the grantee,
CONTRACTOR will comply with all the provisioms of said confract, fo the extent
applicable to CONTRACTOR as a subgrantee under said contract. and said provisions shall
be deemed a part of this Agreement. as thougl fully set forth herzin, Upen request. County
will deliver a copy of satd contract to CONTRACTOR. at no cost 1o CONTRACTOR.

15.0 INDEPENDENT CONTRACTOR.

1301 Inthe performance of work, duties. and obligations wader this Agreement. CONTRACTOR
15 at all nimes acting and performing as an independent contractor and wod as an employee of
the Conuty. No offer or obligation of permanent employiment with the C ounty or particular
Cowty departmyent or ageney s intended in apy mamner. and CONTRACTOR shall not
become entitled by virtue of this Agreement 1o receive from C ounty any form of emploves
benefits including but not limited to sick leave. vacation. retirement benefits. workers®
compensation ¢overage. msurance of disability benefits. CONTRACTOR shall be solely
liable for and obligated to pay direcily all applicable taxes. including federal and state
income taxes and secial sscurity. avising out of CONTRACTOR s performance of this
Agreement. In counection therewith. CONTRACTOR shall defend. inderonify, and hold
Comty hammiess from any and all lability which Conary may  meur because of
CONTRACTOR s failure 1o pay such taxes.

14.0 NOTICES,

1401 Nouces required under this Agreement shall be delivered persomally or by first-class.
postage pre-paid mail 1o the County and CONTRACTOR'S contract adiministrators at the
adilresses listed below:

FOR COUNTY: FOR CONTRACTOR:
Teri Scarlett. Chief Depuiy Tiem MeCracken. Vice President
Name and Title Name and Title
2020 18! Avenue ' 336 Bon A Center. £387
WMarina. Ca 93904 Creenbrza, Ca, 84904
Address Address
831-883-7502 877-558-8526/415-087-9410
Phone Plione
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15.0 MISCELL ANEOUS PROVISIONS.

I5.01 Condlict of Interest. CONTRACTOR represents that it presently has no interest and agrees
not to acquire any inferest duriug the term of this Agreement, which would directly. or
indirectly conflict in any manner or to any degree with the fall and complete performance
of the services required 1o be reudered under this Agreement,

1502 Amendment. Tlis Agreement may be amended or modified only by an instument in
writing signed by the County and the CONTRACTOR.

13.05 Wanver, Any waiver of any temus and conditions of this Agreement must be in wiiting 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.

1504 Contractor, The term “CONTRACTOR™ as used in  this Agreement  mcludes
CONTEACTOR's officers. agents. and employees acting on CONTRACTOR s behalf in
the performance of this Agreewment,

15.05 Disputes, CONTRACTOR shall continue to performn nmder this Agreement during any
dispute,

15.06 Assignment and Subcontracting. The CONTRACTOR shall not assign. sell, or otherwise
transter its interest or obligatious in this Agreement without the prior wiitten consent of the
County. None of the services coverad by thus Agreement shall be subeontracted without the
prior  written approval of the Conmy Notwithstanding  any  such  subconfract.
CONTRACTOR shall continue to be liable for the performance of all yequirements of this
Agrecment, '

15.07 Successors and Assigns. This Agreement and the rights, privileges. duties, and obligations
of the County and CONTRACTOR under this Agreement. fo the extent assignable oy
delegable, shall be binding vpon and innrs o the benefit of the parties and their respective
SHCC 83005, pernutied assigus, sud hais.

1308 Coaplianes with Applicable Law, The pazries shall comply with all applicable federal.
state. and local laws aud regulations in performing this Sgreetent.

13.09 Hzadmes The headings are for convenience only and shall not be used to nrerprer the
terms of fhis Agrezment.

[5.10 Time is of the Essence, Time is of the essence in each and all of the provisions of this
Agreinent.

[5.11 Govemine Law. This Agreement shall be governed by and interprered under the laws of
the State of California.

1512 Noweexelusive Agregment.  This Agreement is non-exclusive and both C cuafy and
CONTRACTOR expressly reserve the right to contraet with other entities for the same op
sunilar services.

[ TUP S | ST . . ~ - o e ] A
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Construction of Sereemient. The County and CONTRACTOR agree that each party has
fully participated 1w the review and revision of fhis Agreement and that any rule of
construction 1o the effeck that ambiguines are 1o be resolved against the drafting party shall
not apply in the jurerpretation of this Agreement or any amendment to this Agreement.

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

Apthority,  Any mdividual executing this -'xg_wﬂmem on behalf of the Counry or the
CONTRACTOR represents and warrants hiereby that he or she bas the requisite auﬂmzm fo

enter mio this Agreement on bebalf of such party and bind the party to the terms and
conditions of this Agreement.

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

Interpretaiion_of Conflicting Provisions. In the event of any contlict or IconsIsteney
between the provisions of this Agreement and the Provisions of any exhibit or Gth'el
attachment ro this Agreement, the provisions of this Agreement shall prevail and control.

------------------- This secrien left biguk entionaiv---——reeranaaeen
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16,0 SIGNATURE PAGE,
v WITKNESS WHEREOF. Counrv and CONTRACTOR have execured flus Agreerent as of the day
sl vear writien below.
COUNTY OF MOXNTEREY ‘ CONTRACTOR
By :
- Coatracts Purchasing Officer Panoramic Soffware. Inc.
Date <ontractor’s Business Name™
” At
- PR
- mnnen‘r He.::d 11f applicable) By: { & 7 ;
Date: 1 R i Siguature of Chaw. Pressdent. oz
Vice-Prasdans™
T : ;A
By s \\ 4 ,1\“‘% N Ul‘
Board of Supervisars (:f applicable) gL fmd Tule
Date: Date: / ]
Approved as @ Pomz _
I=33 l\ [J_;-" ’ ,_r") ’,/:
e , Counry Counssl By R ST T
Date: I i Stgnamire of Secratary, Asst. be:aetan' CFO
Treasursy or A3, arenr.»ui‘.a_ i
- . N PR L .. e
: Flogeg 7o g Liduger v g
Approved as to Fiseal Profjisjons” ; Namie aud Title
' _ Diate: o ;
By: = I, FURVE
Controller ;
Date: )?r-M
Approved as @ Liabelity Provisions’
By
Risk Management
Date:
g il st . ; ! 1 .
€ ounty Board of Supervisors” Agreement Number: /ff ST approved ou (date): /- £ fok it

SNSTRUCTIONS. B CONTRACTOR = 2 corporation. inchuling Hnwred Habilin: and non-prefit corporations, the Hill
legal nome of the corporation shall be set fomh abowe together with the signatwes of two speciied cfficers. It
CONTRACTOR 1s a parmership. the name of the parmership shall be ser forth above together with the sgnanwe of a
parmer wha has authorin: to executs tis Agresmant on behalf of the parmerskip. If CONTRACTOR is contrasting is an
individual eapacity. the individual shall set fonth: the name of the businsss. if any. mcl shall personally sign the Agreement.

|

Am T0vil b' Coney Counsal 13 requiesd i

-Lupm‘ al by Auditor-Controlier 15 raquired I
*approval hx Risk AMansgement is necessan only if changes are mads in paragrephs § or 9
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Exhibit A
SOFTWARE MAINTENANCE AGREENMENT

BETWEEN

PANORAMIC SOFTWARE CORPORATION

AND

MONTEREY COUNTY

This SOFTWARE MAINTENANCE AGREEMENT (Agreement) is entered into, by and between the
MONTEREY COUNTY (Customer) and Panoramic Software Incomporated (PANOSOFT) for
PANOSOFT's PG-Pro Web application software being used in the MONTEREY PUBLIC GUARDIAN

Subject to the terms and conditions hereinafter set forth, the parfies agree as follows:

1.

2.

TERM: This agreement shall be effective for the period of July 1, 2014 to June 30, 2017.

RENEWAL: At the end of the ferm in item 1 above, this Agresment may be renewed by

agreement of both parties and may be subject to new terms and conditions upon renewal. ¥
Customer infends not to renew, notice of cancellation, in wriling, must be provided at least
thirty (30) days prior to the end of the effective period. If PANOSOFT is unwilling or uniable
to continue to provide the services as set forth in this Agreement, Customer will be notified

it

in writing thereof at least 180 days prior to the renewal date.

GENERAL MAINTENANCE SERVICES: PANOSOFT will provide to Customer ihe following
types of services under this Agreernent on all week-days, Monday through Friday, from 8:30
to 4:30 Pacific Standard Time, excluding holidays:

(a) Telephone Support: PANOSOFT staff will be available to answer questions by
telephone concerning PG-Pro Web application software.

{b) Training Classes: Software user fraining classes for PG-Pro Web will be offered from
time to time by PANOSOFT. Training classes will be conducted at various locations to
include PANOSOFT's corporate headquarters, at PG Association training conferences, and
at Customer’s sites. The timing and location of such classes shali be af the discretion of

PANOSOFT.

(c) Software Enhancements: Updates fo PG-Pro Web will be provided to fix application
software errors and to improve ease of use and performance. Such updates may include
changes necessary to meet federal, state, and county mandated requirements. Al software
enhancements will be provided at the discration of PANOSOFT.

(g) Error Correction: Anemoris defined as any aspect of the software performance which
does not conform substantially to the operation specified in the user documentation.
Customer identified errors will be corrected and brought inio conformance with the user

documentation.
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() Software Releases: Software Enhancements and Emor Corrections will be made
available to Customers in Software Releases from time to time as considered necessary by

PANOSOFT.

(g) New Documentation Releases: Documentation to accompany Software Enhancements
will be provided when available,

(h) Technical Services Bulletins: PANOSOFT wili provide Technical Services Bulletins to
Customers from time to time. Such bulletins may include information conceming PG-Pro
Web usage, third parly software, and other matters considered relevant to Customers by
PANOSOFT. Technical Services Bulletins will be issued al the discretion of PANOSOFT.

(i} Daily posting of Automated Clearing House (AGH) transactions: Panosoft will perform
postings of ACH postings to the Financial Institution holding client funds and provide
reconciliation forms of said postings.

ADDITIONAL MAINTENANCE SERVICES: PANOSOFT will provide additional maintenance
services at an additional charge. PANOSOFT may require Customer authorization inwriting
and/or a Customer Purchase Order before any service which results in billable costs is
performed. Additional Maintenance Services includes, but is not limited to, the following:

(2) Additional Training: Addilional software training is avaiable at Customer sites.

(b) Data and Systems Corractions: Data and Systems corrections include any corrective
actions accomplished by PANOSOFT staff on-site or via in the web which are necessary due
ta Customer error(s) or unauthorized data access by Customer. Unauthonzed dataaccess
by Customer is defined as any Customer editing or enlering of data other than through

a

nortal systenrusage as described-in-the-user-doctmentation:

(c) Customer Site Visits: Visits o Customer sites requested by Customer for reasons
such as, but not fimited to: (1) additional system training on hardware or soffware usage, (2)
resolution of system difficulties not resulting from actions by, or otherwise the responsibility
of, PANOSOFT (as determined by mutual agreement between PANOSOFT and Customer),;

(3) instaliation of Software Releases;

(d) New Software Modules: Software Modules are developed to address areas of
information management not currently or significantly addressed by PG-Pro Web. The
License for any such New Software Modules will be available for Customer tc purchase
under separate contraciual agreement with PANOSOFT.

(e) Custom Programming: Requesis for supplemental programming or customization of
system fealures will be available for Customers. Such requests will be reviewed by
PANOSOFT and, if accepted for implementation by PANOSOF T, will be subject to the then

current hourly programming rate.

CUSTOMER SYSTEM RESPONSIBILITIES: Customer is responsibie for performing the
following duties relating to the successful operation of PG-Pro Web.

(2) System Operation: System Operation is the general operation of Customer's deskiop

hardware and afl software including, bui not limited fo, system restarts, configuration and
operation of system peripherals (such as printers and workstations).

2
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(b) Customer Desktop Hardware Repair: Customer is responsible for resolving ali
desktop hardware problems, reinstalling repaired equipment, and all other actions necessary
to complete the repair process.

(c) Software Maintenance Agreement: This Agreement mustbe in effect for Customer io
receive from PANOSOFT any of the services listed in this Agreement. Services fisted in this
Agreement will be unavailable to Customers who are not under a current Software
Maintenance Agreement. In the event Customer discontinues this Agreement and
subsequently desires to reinstate the Agreement in order to receive any of the services listed
in this Agreemnent, Customer will be required to pay the normal monthly charge for all
months during which service was discontinued before service will be reinstated.

CHARGES TO CUSTOMERS:

(a) General Maintenance Services:  Support costs are; PG $4,500.00 per month for a
total of $54,000.00 per year for year one and year two, payable monthly in advance.

(b) Additional Maintenance Services: The rate for all Additional Maintenance Services is$
1,200.00 per day on-site, with a one-day minimum. Any travel costs will be billed to
CUSTOMER it accordance with Monterey County fravel policy.

(c) Travel; CUSTOMER will reimburse PANOSOFT for reasonable out of pocket expenses
for airline tickets, car rentals, taxis, personal auto mileage (IRS mileage rates), lodging,
meals, and incidental expenses per the Monterey County trave! policy and per diem rates.
PANOSOFT will provide copies of receipts when requesting reimbursement.

{d) Customer Travel Costs: All costs of Customer t

ravel to PANOSOFT training cla

N 01N [ SYyHnanco A

sses,
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paid by Customer,
(e) Taxes: All maintenance charges under this Agreement are exclusive of any taxes legally
imposed on the licensing, delivery, and use of PG-Pro Web. Customer shall pay, or

reimburse PANOSOFT, for any such iaxes, and PANOSOFT may add such taxes to the
invoices submiited to Customer by PANOSOFT.

() Changes in Charges: PANOSOFT may change the charges for Maintenance Services
upon 90 days written notice efiective at the beginning of any maintenance period.

PAYMENT: PANOSOFT will invoice Customer for General Maintenance Service and Other
Charges as follows:

(8) General Maintenance: PANOSOFT will invoice Customer in advance for each month
payment due for General Maintenance Services during the term of the Agreement. Such
invoices may include pro-rated charges for any General Maintenance Services provided prior
to the invoice date. The Confract Administrator or his or her designee shall certify the
invoice; either in the requested amount or in such other amount as the County approves in
conformity 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 day of receiving the certified invoice. In addition, if any charges are not paid when due,
PANOSOFT may, at its option, suspend performance hereunder until payment is made.

(o) Other Charges: PANOSOFT will invoice Customer for all other charges incurred. The
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{4k,
Titls: Tim McCracken, Vice President
Date: Date: YRR 4?
Schedule A

Fee and Payment Schedule

Project Cost for Public Administrator/Guardian:

Menthly Maintenance fee, Daily ACH transaction posting $ 4500

Additional Maintenance Service ~ On site
$ 1,200 per day plus

iravel expenses

Additional Maintenance Setvice — Off-site $ 150 per hour

Total Goniract amount for the period of July 01, 2014-Jure | § 174,000
30, 2017




BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (“Agreement™), effective July 01, 2014, (“Effective
Date™), is entered into by and among the County of Monterey, a political subdivision of the State of
California, on behalf of the Health Department (“Covered Entity”) and Panoramic Software, Inc. (“Business
Associate™) (6ach a “Party” and collectively the “Parties™).

Business Associate provides certain services for Covered Entity (“Services™) that involve
the use and disclosure of Protected Health Information that is created or received by Business Associate
from or on behalf of Covered Entity (“PHI”). The Parties are commitied to complying with the Standards
for Privacy of Individually Identifiable Health Information, 45 C.F.R. Part 160 and Part 164, Subparts A and
E as amended from time to time (the “Privacy Rule”), and with the Security Standards, 45 CF.R. Part 160
and Part 164, Subpart C as amended from: time to time (the “Security Rule™), under the Flealth Insurance
Portability and Accountability Act of 1956 (‘HIPAA”), as amended by the Health Information Technology
for Economic and Clinical Health Act and its implementing regulations (‘HITECH™). Business Associate
acknowledges that, pursuant to HITECH, 45 CF.R. §§ 164.308 (administrative safsguards), 164.310
(physical safeguards), 164.312 (techmical safeguards), 164.316 (policies and procedures and
documentation requirements) and 164.502 ef. seq. apply to Business Associate in the same manner that
such sections apply to Covered Entity. The additional requirements of Title XYl of HITECH contained in
Public Law 111-005 that relate to privacy and security and that arc made applicable with respect to
covered entities shall also be applicable to Business Associate. The Parties are also committed to
complying with the California Confidentiality of Medical Information Act, Ca. Civil Code §§ 56 ef seq.
(“CMIA”), where applicable. Business Associate acknowledges that the CMIA prohibits Business
Associate from further disclosing the PHI it receives from Covered Entity where such disclosure would
be violative of the CMIA. The Parties are also committed to complying with applicable requirements of the
Red Flag Rules issued pursuant to the Fair and Accurate Credit Transactions Act of 2003 (“Red Flag Rules™).
This Agreement sets forth the terms and conditions pursuant to which PHI, and, when applicable,
Electronic Protected Health Information (“EPFII”), shall be handled. The Parties further acknowledge
that state stafutes or other faws or precedents may impose data breach notification or information security
obligations, and it is their further intention that each shall comply with such laws as well as HITECH and
HIPAA in the collection, handiing, storage, and disclosure of personal data of patients or other personal
dentifying information exchanged or stored in connection with their relationship.

The Parties agree as follows:
1. DEFINITIONS

All capitalized terms used in this Agreement but not otherwise defined shall have the
meaning set forth in the Privacy Rule, Security Rule and HITECH.

2. PERMITTED USES AND DISCLOSURES OF PHI
2.1 Unless otherwise limited herein, Business Associate may:

(2) use or disclose PHI to perform functions, activities or Services for, or on behalf of,
Covered Entity as requested by Covered Entity from time to time, provided that such use or
disclosure would not violate the Privacy or Security Rules or the standards for Business Associate
Agreements set forth in 45 CF R. § 164.504(g), exceed the minimum necessary to accomplish the
intended purpose of such use or disclosure, violate the additiomal requirements of HITECH
contained in Public Law 111-005 that relate to privacy and security, or violate the CMIA;
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(b) disclose PHI for the purposes authorized by this Agreement only: (i} to its
employees, subcontractors and agents; (ii) as directed by this Agreement; or (iii) as otherwise
permitted by the terms of this Agreement,

() use PHI in its possession to provide Data Aggregation Services to Covered Entity as
permitted by 45 C.FR. § 164.504(e)(2)1}(B);

(d) use PHI in its possession for proper management and administration of Business
Associate or fo carry out the legal responsibilities of Business Associate as permitted by 45
C.F.R. § 164.504{}4)();

(e) disclose the PHI in its possession to third parties for the proper management and
administration of Business Associate to the extent and in the manner permitted under 45 CFR. §
164.504(e)(4)(ii); provided that disclosures are Required by Law , or Business Associate obtains
reasonable assurances from the persons to whom the information is disclosed that it will remain
confidential 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 the Business Associate of any instances of
which it is aware in which the confidentiality of the information has been breached,

() use PHI to report violations of law to appropriate Federal and state authorities,
consistent with 45 CF.R. § 164.502(G)(1);

(2) de-identify any PHI obtained by Business Associaie under this Agreement for further
use or disclosure only to the extent such de-identification is pursuant to this Agreement, and use
such de-identified data in accordance with 45 C.F.R. § 164.502(d)(1).

RESPONSIBILITIES OF THE PARTIES WITH RESPECT To PHI

3.1 Responsibilities of Business Associate. With regard to its use and/or disclosure of PHI,

Business Associate shall:

(a) use and/or disclose the PHI only as permitted or required by this Agreement or as
otherwise Required by Law; .

(b) report to the privacy officer of Covered Entity, in writing, (i} any use and/or
disclosure of the PHI that is not permitted or required by this Agreement of which Business
Associate becomes aware, and (ii) any Breach of unsecured PHI as specified by HITECH, within
five (5) business days of Business Associate’s determination of the occurrence of such
unauthorized use and/or disclosure. In such event, the Business Associate shall, in consultation
with the Covered Entity, mitigate, to the extent practicable, any harmful effect that is known to
the Business Associate of such improper use or disclosure. The notification of any Breach of
unsecured PHI shall include, to the extent possible, the identification of each individual whose
unsecurcd PHI has been, or is reasonably believed by the Business Associate to have been,
accessed, acquired, used or disclosed during the Breach.

(¢) use commercially reasonable safeguards to maintain the security of the PHI and to
prevent use and/or disclosure of such PHI other than as provided herein;

(d) obtain and maintain an agreement with all of its subcontractors and agents that
receive, use, or have access to, PHI pursuant to which agreement such subcontractors and agents
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agree 1o adhere to the same restrictions and conditions on the use and/or disclosure of PHI that
apply to Business Associate pursuant to this Agreement;

{e) upon twenty (20) business days’ prior written request, make available all internal
practices, records, books, agreements, policies and procedures and PHI relating to the use and/or
disclosure of PHI to the Secretary for purposes of determining Covered Entity’s comphance with
the Privacy Rule; '

(f) document disclosures of PHI and information related to such disclosure and, within
twenty (20) business days of receiving a written request from Covered Entity, provide to Covered
Entity such information as is requested by Covered Entity to permit Covered Entity to respond to
a request by an individual for an accounting of the disclosures of the individual’s PHI in
accordance with 45 C.F.R. § 164,528, as well as provide an accounting of disclosures, as required
by HITECH, directly to an individual provided that the individual has made a request directly to
Business Associate for such an accounting. At a minimum, the Business Associate shall provide
the Covered Entity with the following information: (i) the date of the disclosure, (ii) the name of
the entity or person who received the PHI, and if known, the address of such entity or person; (iii)
a brief description of the PHI disclosed; and (iv) a brief statement of the purpose of such
disclosure which includes an explanation of the basis for such disclosure. In the event the request
for an accounting is delivered directly to the Business Associate, the Business Associate shail,
within two -(2) business days, forward such request to the Covered Entity. The Business
Associate shall implement an appropriate recordkeeping process to enable it to comply with the
requirements of this Section;

(2) subject to Section 4.4 below, return to Covered Entity within twenty-one (21)
business days of the termination of this Agreement, the PHI in tts possession and retain no copies,
including backup copies;

(h) disclose to its subcontractors, agents or other third parties, and request from Covered
Entity, only the minimum PHI necessary to perform or fulfill a specific function required or
permitted hereunder; ‘

(1) ifall or any portion of the PHI is maintained in a Designated Record Set:

(i) upon twenty (20) business days® prior written request from Covered
Entity, provide access to the PHI in a Designated Record Set to Covered Entity or, as
directed by Covered Entity, the individual to whom such PHI relates or his or her
authorized representative to meet a request by such individual under 45 CFR. § 164.524;
and ‘

(i) upon twenty (20) business days’ prior writicn recfuest from Covered
Entity, make any amendment(s) to the PHI that Covered Entity directs pursuant to 45
CFR. §164.526;

(j) maintain policies and procedures to detect and prevent identity theft in connection
with the provision of the Services, to the extent required to comply with the Red Flag Rules;

(k) notify the Covered Entity within five (5) business days of the Business Associate’s
receipt of any request or subpoena for PHI. To the extent that the Covered Entity decides to
assume responsibility for challenging the validity of such request, the Business Associate shall
cooperate fully with the Covered Entity in such challenge; and
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(1) mamtain a formal security program materially in accordance with all applicable data
security and privacy laws and industry standards designed to ensure the security and integrity of
the Covered Entity’s data and protect against threats or hazards to such security.

The Business Associate acknowledges that, as between the Business Associate and the Covered Entity, all
PHI shall be and remain the sole property of the Covered Entity.

3.2 Additional Responsibilities of Business Associate with Respect to EPHIL. In the event
that Business Associate has access to EPHI, in addition to the other requirements set forth in this
Agreement relating to PHI, Business Associate shall:

(a) implement administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of EPHI that Business
Associale creates, receives, maintains, or transmits on behalf of Covered Entity as required by 45
C.FR Part 164, Subpart C;

(b) ensure that any subcontractor or agent to whom Business Associate provides any
EPHI agrees in writing to implement reasonable and appropriate safeguards to protect such EPHI;
and

(c) report to the privacy officer of Covered Entity, in writing, any Security Incident
involving EPHI of which Business Associate becomes aware withiri five (5) business days of
Business Associate’s discovery of such Security fncident. For purposes of this Section, a
Security Incident shall mean (consistent with the definition set forth at 45 C.F.R. § 164.304), the
attempted or successful unauthorized access, use, disclosure, modification, or destruction of
information or interference with systems operations in an information system. In such event, the
Business Associate shall, in consultation with the Covered Entity, mitigate, to the extent
practicable, any harmful effect that is known to the Business Associate of such improper use or
disclosure.

33 Respongibilities of Covercd Entity. Covered Entity shall, with respect to Business
Associate:

(a) provide Business Associate a copy of Covered Entity’s notice of privacy practices
(“Notice™) currently in use;

(b) notify Business Associate of any limitations in the Notice pursuant to 45 CF.R.
§ 164.520, to the extent that such limitations may affect Business Associate’s use or disclosure of
PHI;

(¢} notify Business Associate of any changes to the Notice that Covered Entity provides
to individuals pursuant to 45 CFR. § 164.520, to the extent that such changes may affect
Business Associate’s use or disclosure of PHI,

(d) notify Business Associate of any changes in, or withdrawal of, the consent or
authorization of an individual regarding the use or disclosure of PHI provided to Covered Entity
pursuant to 45 CF.R. § 164.506 or § 164.508, to the extent that such changes may affect Business
Associate’s use or disclosure of PHI; and

Page 4




(e) notify Business Associate, in writing and in a timely manner, of any restrictions on
use and/or disclosure of PHI as provided for in 45 C.F.R. § 164.522 agreed to by Covered Entity,
to the extent that such restriction may affect Business Associate’s use or disclosure of PHIL

4, TERMS AND TERMINATION

41 Term. This Agreement shall become effective on the Effective Date and shal! continue in
effect unless terminated as provided in this Articie 4. Certain provisions and requirements of this
Agreement shall survive its expiration or other termination as set forth in Section 5.1 herein.

4.2 Termination. Either Covered Entity or Business Associate may terminate this Agreement
and any related agreements if the terminating Party determines in good faith that the terminated Party has
breached a matertal term of this Agreement; provided, however, that no Party may terminate this
Agreement if the breaching Party cures such breach to the reasonable satisfaction of the terminating Party
within thirty (30) business days after the breaching Party’s receipt of written notice of such breach.

4.3 Automatic Termination. This Agreement shall automatically terminate without any
further action of the Parties upon the termination or expiration of Business Associate’s provision of
Services to Covered Entity.

44 Effect of Termination. Upon termination or expiration of this Agreement for any reason,
Business Associate shall return all PHI pursuant to 45 CFR. § 164.504()(2)(ii)(T) if, and to the extent
that, it is feasible to do so. Prior to doing so, Business Associate shall recover any PHI in the possession
of its subcontractors or agents. To the extent it is not feasible for Business Associate to return or destroy
any portion of the PHI, Business Associate shall provide Covered Entity a statement that Business
Associate has determined that it is infeasible to return or destroy all or some portion of the PHI in its
possession or in possession of its subcontractors or agents. Business Associate shall extend any and all
protections, limitations and restrictions contained in this Agreement to any PHI retained after the
termination of this Agreement until such time as the PHI is returned to Covered Entity or destroyed.

S, MISCELLANEOUS

5.1 Survival. The respective rights and obligations of Business Associate and Covered Entity
under the provisions of Sections 4.4, 5.1, 5.6, and 5.7, and Section 2.1 (solely with respect to PHI that
Business Associate retains in accordance with Section 4.4 because it is not feasible to return or destroy
such PHI), shall survive termination of this Agreement until such time as the PHI is returned to Covered
Entity or destroyed. In addition, Section 3.1(i) shall survive termination of this Agreement, provided that
Covered Entity determines that the PHI being retained pursuant to Section 4.4 constitutes a Designated
Record Set.

52 Amendments; Waiver. This Agreement may not be modificd or amended, except in a
writing duly signed by authorized representatives of the Parties. To the extent that any relevant provision
of the HIPAA, HITECH or Red Flag Rules is materially amended in a manner that changes the
obligations of Business Associates or Covered Entities, the Parties agree to negotiate in good faith
appropriate amendment(s) to this Agreement to give effect to the revised obligations. Further, no
provision of this Agreement shall be waived, except in a writing duly signed by authorized representatives
of the Parties. A waiver with respect to one event shall not be construed as continuing, or as a bar to or
waiver of any right or remedy as to subsequent events.
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53 No Third Party Beneficiaries. Nothing express or implied in this Agreement is intended
to confer, nor shall anything herein confer, upon any person other than the Parties and the respective
successors or assigns of the Parties, any rights, remedies, obligations, or liabilities whatsogver.

54  Notices. Any notices to be given hereunder to a Party shall be made via U.S. Mail or
express courier to such Party’s address given below, and/or via facsimile to the facsimile telephone
numbers listed below.

If to Business Associate, to:
Panoramic Software, Inc.
Attn:  Tim McKracken, Vice President
Tel:  877-558-8526
Fax:

If to Covered Entity, to:

Attn:
Tel:
Fax:

Each Party named above may change its address and that of its representative for notice by the giving of
notice thereof in the manner hereinabove provided. Such notice is effective upon receipt of notice, but
receipt is deemed to occur on next business day if notice is sent by FedEx or other overnight delivery
service.

55 Counterparts; Facsimiles. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, Facsimile copies hereof shall be deemed to be
originals. '

56 Choice of Law; Interpretation. This Agreement shall be governed by the laws of the State
of California; as provided, however, that any ambiguities in this Agreement shall be resolved in a manner
that allows Business Associate to comply with the Privacy Rule, and, if applicable, the Security Rule and
the CMIA,

5.7 Indemnification. The parties agree that Section 8.01 of the Agreement between the
Parties shall control in the event of a claim, loss, or material breach of this Agreement by either Party.

IN WITNESS WHEREQF, each of the undersigned has caused this Agreement to be duly executed in its
name and on its behalf as of the Effective Date.

[BUSINESS ASSOCIATE] [COVE@ED ENTITY]
By: A By looclel L
e . , o P, '; . !I\! o
Print Name; __* B Print Name: _ {1/ /2 ¢ Voo Ly e, )
§ r-. ) ‘\A /"”—1' I;::"’ _) /,: /( _' / ¢
Print Title: C Print Title: ¢ ‘{f"’ (. f;.';.""f:;-. /(_ . gt
Date: o Date: i /'f hoi o
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