ORIGIN

AGREEMENT FOR SERVICES #4265

THIS AGREEMENT made and entered by and between the County of El Dorado, a political
subdivision of the State of California (hereinafter referred to as "County") and HAL Software LLC,
a California company, duly qualified to conduct business in the State of California, whose principal
place of business is 120 State College Blvd #200, Brea, CA 92821 (hereinafter referred to as

“Consultant");

RECITALS

WHEREAS, County has determined that it is necessary to obtain a Consultant to provide business
license, transient occupancy tax, and cannabis tax software; and

WHEREAS, Consultant has represented to County that it is specially trained, experienced, expert
and competent to perform the special services required hereunder and County has determined to rely

upon such representations; and

WHEREAS, it is the intent of the parties hereto that such services be in conformity with all
applicable federal, state and local laws; and

WHEREAS, County has determined that the provision of these services provided by Consultant is
in the public's best interest, and that these services are more economically and feasibly performed
by outside independent Consultants as well as authorized by El Dorado County Charter, Section 210

(b) (6) and/or Government Code 31000;

NOW, THEREFORE, County and Consultant mutually agree as follows:

ARTICLE I
Scope of Services: Consultant agrees to furnish the personnel, equipment, and services necessary

to provide software and website services for the Treasurer-Tax Collector. Specific services to be
performed by HdL are described in Exhibits A, B, and C. Includes scope, schedule, support,

and system requirements.

ARTICLE II
Term: This Agreement shall become effective upon final execution by both parties hereto and shall

expire in three years. The process for termination can be found in Article XI.

ARTICLE III
Compensation for Services: For services provided herein, including any deliverables that may

be identified herein, County agrees to pay Consultant per Exhibit B.

Total compensation under this agreement shall not exceed $99,619 for the three-year term.

Itemized invoices shall follow the format specified by County and shall reference this Agreement
number on their faces and on any enclosures or backup documentation. Copies of
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documentation attached to invoices shall reflect Consultant’s charges for the specific services
billed on those invoices. Invoices shall be mailed to County at the following address:

County of El Dorado
Treasurer-Tax Collector

360 Fair Lane

Placerville, California 95667

or to such other location as County directs.

In the event that Consultant fails to deliver the documents or other deliverables required by the
individual Work Orders issued pursuant to this Agreement, County at its sole option may delay
the monthly payment for the period of time of the delay, cease all payments until such time as
the deliverables are received, or proceed as set forth herein below in Article XI, Default,
Termination, and Cancellation.

In the performance of the scope of services to be provided under this Agreement, Consultant may
request to reallocate the expenses listed in Exhibit B among the various scope of work tasks,
subject to County Contract Administrator’s prior written approval. In no event shall the total
“not-to-exceed” amount of the Agreement be exceeded without a formal amendment to the
Agreement pursuant to Article ['V.

ARTICLE IV

Changes to Agreement: This Agreement may be amended by mutual consent of the parties hereto.
Said amendments shall become effective only when in writing and fully executed by duly
authorized officers of the parties hereto.

ARTICLE V

Confidentiality of Data: All data and information relative to the County operations, which is
designated confidential by the County and made available to the Consultant in order to carry out this
Agreement shall be protected by the Consultant from unauthorized use and disclosure.

Permission, granted by the County, to disclose information on one occasion or at public hearing
held by the County relating to the Agreement shall not authorize the Consultant to further disclose
such information or disseminate the same on any other occasions.

The Consultant shall not comment publicly to the press or any media regarding this Agreement or
the County’s actions on the same, except to the County’s staff, Consultant’s own personnel involved
in the performance of this Agreement, at public hearings or in response to questions from the Board
of Supervisors.

The Consultant shall not issue any news release or public relations item of any nature whatsoever
regarding services performed or to be performed under this Agreement without prior review of the
contents thereof by the County and receipt of the County’s written permission.

20of 11 22-0362 C 2 of 42
19-1228 A 2 of 42



ARTICLE VI
Ownership of Materials:

A.  Software License. If access to any HdL software systems is provided to County as part of this
Agreement, HdL hereby provides a license to the County to use HdL’s software while the
associated service is in effect through this Agreement. The software shall only be used by
the County. The County shall not sublet, duplicate, modify, decompile, reverse engineer,
disassemble, or attempt to derive the source code of said software. The license granted
hereunder shall not imply ownership by County of said software, rights of the County to sell
said software, or rights to use said software for the benefits of others. This license is not
transferable. County shall not create any derivative work or product based on or derived
from the Software or documentation, or modifies the Software or documentation without the
prior written consent of HdL. In the event of a breach of this provision (And without
limiting HdL’s remedies), said modification, derivative work or product based on the
Software or documentation is hereby deemed assigned to HdL. Upon termination, the
software license shall expire, all copies of the software shall be removed from the County’s
computers and network and all digital copies deleted or otherwise destroyed.

B. Agency Data. HdL acknowledges that the data provided by the County (“Agency Data”)
during the course of this Agreement is the property of the County. County authorizes HdL
to access, import, process and generate reports from the Agency Data with its various
proprietary systems. No confidential or otherwise sensitive information will be released. If
appropriate, at the termination of this Agreement the Agency Data will be made available to
the County in a format acceptable to both the County and HdL.

C. Proprietary Information of Consultant. As used in this Section, the term “proprietary
information” means any information that relates to Consultant’s computer or data processing
programs; data processing applications, routines, subroutines, techniques or systems; or
business processes. County shall hold in confidence and shall not disclose to any other party
any of Consultant’s proprietary information in connection with this Agreement, or otherwise
learned or obtained by County in connection with this Agreement, unless disclosure is
required under federal or state law, including without limitation the Freedom of Information
Act or the Public Records Request Act. Consultant shall retain ownership and rights to all
proprietary information. The obligations imposed by this Section shall survive any
expiration or termination of this Agreement. The terms of this section shall not apply to any

information that is public information.

ARTICLE VII
Consultant to County: It is understood that the services provided under this Agreement shall be

prepared in and with cooperation from County and its staff. It is further agreed that in all matters
pertaining to this Agreement, Consultant shall act as Consultant only to County and shall not act as
Consultant to any other individual or entity affected by this Agreement nor provide information in
any manner to any party outside of this Agreement that would conflict with Consultant's

responsibilities to County during term hereof.

ARTICLE VIII
Assignment and Delegation: Consultant is engaged by County for its unique qualifications and

skills as well as those of its personnel. Consultant shall not subcontract, delegate or assign services
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to be provided, in whole or in part, to any other person or entity without prior written consent of
County.

ARTICLE IX

Independent Consultant/Liability: Consultant is, and shall be at all times, deemed independent
and shall be wholly responsible for the manner in which it performs services required by terms of
this Agreement. Consultant exclusively assumes responsibility for acts of its employees, associates,
and sub-Consultants, if any are authorized herein, as they relate to services to be provided under this
Agreement during the course and scope of their employment.

Consultant shall be responsible for performing the work under this Agreement in a safe,
professional, skillful and workmanlike manner and shall be liable for its own negligence and
negligent acts of its employees. County shall have no right of control over the manner in which
work is to be done and shall, therefore, not be charged with responsibility of preventing risk to
Consultant or its employees.

ARTICLE X

Fiscal Considerations: The parties to this Agreement recognize and acknowledge that County is a
political subdivision of the State of California. As such, El Dorado County is subject to the
provisions of Article XVI, Section 18 of the California Constitution and other similar fiscal and
procurement laws and regulations and may not expend funds for products, equipment or services
not budgeted in a given fiscal year. It is further understood that in the normal course of County
business, County will adopt a proposed budget prior to a given fiscal year, but that the final
adoption of a budget does not occur until after the beginning of the fiscal year.

Notwithstanding any other provision of this Agreement to the contrary, County shall give notice of
cancellation of this Agreement in the event of adoption of a proposed budget that does not provide
for funds for the services, products or equipment subject herein. Such notice shall become effective
upon the adoption of a final budget which does not provide funding for this Agreement. Upon the
effective date of such notice, this Agreement shall be automatically terminated and County released
from any further liability hereunder.

In addition to the above, should the Board of Supervisors during the course of a given year for
financial reasons reduce, or order a reduction, in the budget for any County department for which
services were contracted to be performed, pursuant to this paragraph in the sole discretion of the
County, this Agreement may be deemed to be canceled in its entirety subject to payment for
services performed prior to cancellation.

ARTICLE XI

Audit by California State Auditor: Consultant acknowledges that if total compensation under this
agreement is greater than $10,000.00, this Agreement is subject to examination and audit by the
California State Auditor for a period of three (3) years, or for any longer period required by law,
after final payment under this Agreement, pursuant to California Government Code §8546.7. In
order to facilitate these potential examinations and audits, Consultant shall maintain, for a period of
at least three (3) years, or for any longer period required by law, after final payment under the
contract, all books, records and documentation necessary to demonstrate performance under the
Agreement.
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ARTICLE XII
Default, Termination, and Cancellation:

A. Default: Upon the occurrence of any default of the provisions of this Agreement, a party
shall give written notice of said default to the party in default (notice). If the party in default
does not cure the default within ten (10) days of the date of notice (time to cure), then such
party shall be in default. The time to cure may be extended at the discretion of the party
giving notice. Any extension of time to cure must be in writing, prepared by the party in
default for signature by the party giving notice and must specify the reason(s) for the
extension and the date on which the extension of time to cure expires.

Notice given under this section shall specify the alleged default and the applicable
Agreement provision and shall demand that the party in default perform the provisions of
this Agreement within the applicable period of time. No such notice shall be deemed a
termination of this Agreement unless the party giving notice so elects in this notice, or the
party giving notice so elects in a subsequent written notice after the time to cure has expired.
In the event of termination for default, County reserves the right to take over and complete
the work by contract or by any other means.

B. Bankruptcy: This Agreement, at the option of the County, shall be terminable in the case of
bankruptcy, voluntary or involuntary, or insolvency of Consultant.

C. Ceasing Performance: County may terminate this Agreement in the event Consultant ceases
to operate as a business, or otherwise becomes unable to substantially perform any term or

condition of this Agreement.

D. Termination or Cancellation without Cause: County may terminate this Agreement in
whole or in part upon seven (7) calendar days written notice by County without cause. If
such prior termination is effected, County will pay for satisfactory services rendered prior to
the effective dates as set forth in the Notice of Termination provided to Consultant, and for
such other services, which County may agree to in writing as necessary for contract
resolution. In no event, however, shall County be obligated to pay more than the total
amount of the contract. Upon receipt of a Notice of Termination, Consultant shall promptly
discontinue all services affected, as of the effective date of termination set forth in such
Notice of Termination, unless the notice directs otherwise.

ARTICLE XIII
Notice to Parties: All notices to be given by the parties hereto shall be in writing and served by

depositing same in the United States Post Office, postage prepaid and return receipt requested.
Notices to County shall be addressed as follows:
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COUNTY OF EL DORADO
Treasurer-Tax Collector

360 Fair Lane

Placerville, CA 95667
ATTN: Tax Collector

or to such other location as the County directs.

with a carbon copy to

COUNTY OF EL DORADO

Chief Administrative Office
Procurement and Contracts Division
2850 Fair Lane Court

Placerville, CA 95667

ATTN: Purchasing Agent

Notices to Consultant shall be addressed as follows:

HdL Software, LLC

120 State College Blvd #200

Brea, CA 92821

ATTN: George Bonnin, Sales & Marketing Manager

or to such other location as the Consultant directs.

ARTICLE XIV

Change of Address: In the event of a change in address for Consultant's principal place of
business, Consultant's Agent for Service of Process, or Notices to Consultant, Consultant shall
notify County in writing pursuant to the provisions contained in this Agreement under the Article
titled *“Notice to Parties”. Said notice shall become part of this Agreement upon acknowledgment in
writing by the County Contract Administrator, and no further amendment of the Agreement shall be
necessary provided that such change of address does not conflict with any other provisions of this
Agreement.

ARTICLE XV

Indemnity: The Consultant shall defend, indemnify, and hold the County harmless against and
from any and all claims, suits, losses, damages and liability for damages of every name, kind and
description, including attorney’s fees and costs incurred, brought for, or on account of, injuries to or
death of any person, including but not limited to workers, County employees, and the public, or
damage to property, or any economic or consequential losses, which are claimed to or in any way
arise out of or are connected with the Consultant's services, operations, or performance hereunder,
regardless of the existence or degree of fault or negligence on the part of the County, the Consultant,
sub-Consultant(s) and employee(s) of any of these, except for the sole, or active negligence of the
County, its officers and employees, or as expressly prescribed by statute. This duty of Consultant to
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indemnify and save County harmless includes the duties to defend set forth in California Civil Code
Section 2778.

ARTICLE XVI
Insurance: Consultant shall provide proof of a policy of insurance satisfactory to the County of

El Dorado Risk Manager and documentation evidencing that Consultant maintains insurance that
meets the following requirements:

A. Full Worker’s Compensation and Employer’s Liability Insurance covering all employees
of Consultant as required by law in the State of California.

B. Commercial General Liability Insurance of not less than $1,000,000.00 combined single
limit per occurrence for bodily injury and property damage and a $2,000,000.00
aggregate limit.

C. Automobile Liability Insurance of not less than $1,000,000.00 is required in the event
motor vehicles are used by the Consultant in the performance of the Agreement.

D, In the event Consultant is a licensed professional or professional consultant, and is
performing professional services under this Agreement, professional liability is required
with a limit of liability of not less than $1,000,000.00 per occurrence.

E. Consultant shall furnish a certificate of insurance satisfactory to the County of El Dorado
Risk Manager as evidence that the insurance required above is being maintained.

F. The insurance will be issued by an insurance company acceptable to Risk Management,
or be provided through partial or total self-insurance likewise acceptable to Risk
Management.

G. Consultant agrees that the insurance required above shall be in effect at all times during

the term of this Agreement. In the event said insurance coverage expires at any time or
times during the term of this Agreement, Consultant agrees to provide at least thirty (30)
days prior to said expiration date, a new certificate of insurance evidencing insurance
coverage as provided for herein for not less than the remainder of term of the Agreement,
or for a period of not less than one (1) year. New certificates of insurance are subject to
the approval of Risk Management and Consultant agrees that no work or services shall be
performed prior to the giving of such approval. In the event the Consultant fails to keep
in effect at all times insurance coverage as herein provided, County may, in addition to
any other remedies it may have, terminate this Agreement upon the occurrence of such

event.

H. The certificate of insurance must include the following provisions stating that:

i, The insurer will not cancel the insured’s coverage without prior written notice to
County, and,
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2, The County of El Dorado, its officers, officials, employees and volunteers are
included as additional insured on an additional insured endorsement, but only
insofar as the operations under this Agreement are concerned. This provision
shall apply to the general liability policy.

L. The Consultant’s insurance coverage shall be primary insurance as respects the County,
its officers, officials, employees and volunteers. Any insurance or self-insurance
maintained by the County, its officers, officials, employees or volunteers shall be in
excess of the Consultant’s insurance and shall not contribute with it.

J. Any deductibles or self-insured retentions must be declared to and approved by the
County, either: the insurer shall reduce or eliminate such deductibles or self-insured
retentions as respects the County, its officers, officials, employees and volunteers; or the
Consultant shall procure a bond guaranteeing payment of losses and related
investigations, claim administration and defense expenses.

K. Any failure to comply with the reporting provisions of the policies shall not affect
coverage provided to the County, its officers, officials, employees or volunteers.

L. The insurance companies shall have no recourse against the County of El Dorado, its
officers and employees or any of them for payment of any premiums or assessments
under any policy issued by any insurance company.

M. Consultant’s obligations shall not be limited by the foregoing insurance requirements and
shall survive expiration of this Agreement.

N. In the event Consultant cannot provide an occurrence policy, Consultant shall provide
insurance covering claims made as a result of performance of this Agreement for not less
than three (3) years following completion of performance of this Agreement.

0. Certificate of insurance shall meet such additional standards as may be determined by the
contracting County Department either independently or in consultation with Risk
Management, as essential for protection of the County.

ARTICLE XVII

Interest of Public Official: No official or employee of County who exercises any functions or
responsibilities in review or approval of services to be provided by Consultant under this Agreement
shall participate in or attempt to influence any decision relating to this Agreement which affects
personal interest or interest of any corporation, partnership, or association in which he/she is directly
or indirectly interested; nor shall any such official or employee of County have any interest, direct
or indirect, in this Agreement or the proceeds thereof.

ARTICLE XVIII

Interest of Consultant: Consultant covenants that Consultant presently has no personal interest or
financial interest, and shall not acquire same in any manner or degree in either: 1) any other
contract connected with or directly affected by the services to be performed by this Agreement; or,
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2) any other entities connected with or directly affected by the services to be performed by this
Agreement. Consultant further covenants that in the performance of this Agreement no person
having any such interest shall be employed by Consultant.

ARTICLE XVIX
Conflict of Interest: The parties to this Agreement have read and are aware of the provisions of

Government Code Section 1090 et seq. and Section 87100 relating to conflict of interest of
public officers and employees. Consultant attests that it has no current business or financial
relationship with any County employee(s) that would constitute a conflict of interest with
provision of services under this contract and will not enter into any such business or financial
relationship with any such employee(s) during the term of this Agreement. County represents
that it is unaware of any financial or economic interest of any public officer or employee of
Consultant relating to this Agreement. It is further understood and agreed that if such a financial
interest does exist at the inception of this Agreement either party may immediately terminate this
Agreement by giving written notice as detailed in the Article in the Agreement titled, “Default,

Termination and Cancellation™.

ARTICLE XX
California Residency (Form 590): If Consultant is a California resident, Consultant must file a

State of California Form 590, certifying its California residency or, in the case of a corporation,
certifying that it has a permanent place of business in California. The Consultant will be required to
submit a Form 590 prior to execution of an Agreement or County shall withhold seven (7) percent
of each payment made to the Consultant during term of the Agreement. This requirement applies to

any agreement/contract exceeding $1,500.00.

ARTICLE XXI
Taxpayer Identification Number (Form W-9): All independent Consultants or corporations

providing services to the County must file a Department of the Treasury Internal Revenue Service
Form W-9, certifying their Taxpayer Identification Number.

ARTICLE XXII
County Business License: It is unlawful for any person to furnish supplies or services, or

transact any kind of business in the unincorporated territory of El Dorado County without
possessing a County business license unless exempt under County Code Section 5.08.070.

ARTICLE XXIII
Licenses: Consultant hereby represents and warrants that Consultant and any of its sub-

Consultants employed under this Agreement has all the applicable licenses, permits, and
certifications that are legally required for Consultant and its sub-Consultants to practice its
profession or provide the services or work contemplated under this Agreement in the State of
California. Consultant and its sub-Consultants shall obtain or maintain said applicable licenses,
permits, or certificates in good standing throughout the term of this Agreement.

ARTICLE XXIV
Administrator: The County Officer or employee with responsibility for administering this

Agreement is Karen Coleman, Treasurer-Tax Collector or successor.
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ARTICLE XXV

Authorized Signatures: The parties to this Agreement represent that the undersigned individuals
executing this Agreement on their respective behalf are fully authorized to do so by law or other
appropriate instrument and to bind upon said parties to the obligations set forth herein.

ARTICLE XXVII

Partial Invalidity: If any provision of this Agreement is held by a court of competent jurisdiction
to be invalid, void or unenforceable, the remaining provisions will continue in full force and effect
without being impaired or invalidated in any way.

ARTICLE XXVIII

Venue: Any dispute resolution action arising out of this Agreement, including, but not limited to,
litigation, mediation, or arbitration, shall be brought in El Dorado County, California, and shall be
resolved in accordance with the laws of the State of California.

ARTICLE XXIX
No Third Party Beneficiaries: Nothing in this Agreement is intended, nor will be deemed, to
confer rights or remedies upon any person or legal entity not a party to this agreement.

ARTICLE XXX

Entire Agreement: This document and the documents referred to herein or exhibits hereto are the
entire Agreement between the parties and they incorporate or supersede all prior written or oral
Agreements or understandings.

Requesting Contract Administrator Concurrence:

By: Dated:
Virginia Hibert, Accounting Division Manager
Treasurer-Tax Collector

Requesting Department Head Concurrence:
/

By: ANd e o~ Let7 Dated:
Karen Coleman, Treasurer-Tax Collector
Treasurer-Tax Collector
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IN WITNESS WHEREQOF, the parties hereto have executed this Agreement on the dates indicated
below.

-- COUNTY OF EL DORADO --

Dated: 7‘“/ b ? ,7

SV I

Chair
Board of Supervisors
“County”

ATTEST:
Kim Dawson
Clerk of the Board of Supervisors

Dated: 71 i 7 wdd

-- CONSULTANT --

HdL Software, LLC
California Company

By: ‘W) %/ Dated: ?—'Zé’/ ?
Robert Gray— =~

President, HAL Software LLC
"Consultant"
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EXHIBIT A - SCOPE OF SERVICE

1. Prime Software System

1.1. County Management Support - HdL will assist the County in evaluating current policies and procedures
in order to enhance operational efficiency. This may include suggestions to redesign forms/reports,
implement new processes, or adopt new strategies for improving communication with the business
community and other County departments.

1.2. Data Conversion - HdL will convert the County’s existing data. If County is migrating from HdL “Classic”
Business License, County will provide a current backup of the existing Microsoft Access or Microsoft SQL
Server HdL database. If County is converting from another vendor’s software, the County agrees to
provide its current data in ASCII delimited file format, SQL Server backup, or another format agreed upon
between HdL and the County; along with a file layout detailing the content of the file. This data will be
required a minimum of two times during the conversion process. The County understands that the
second (and any subsequent) data set must be provided in the same format and layout as the first data
set. Any inconsistencies between the first and second data sets will result in a delayed installation date
and additional charges for conversion.

1.3. Implementation

1.3.1. Hdl's responsibilities

1.3.1.1. Project manager - HdL will provide a project manager (PM) to guide the software
implementation process. The primary responsibility for the HdL PM is to ensure successful
and timely completion of each step of the software implementation schedule. The HdL PM
will work closely with the County's designated project manager to define the software
implementation schedule, identify County needs and configure the software accordingly,
validate the data conversion, provide user training, and generally shepherd the County
through the software implementation process.

1.3.1.2. IT support - HdL will provide a dedicated IT staff member to provide IT support during the
software implementation process. This individual will provide the necessary instruction and
assistance in order to install the software in the County's computing environment, and will
provide any needed technical support.

1.3.1.3. Training - HdL will provide software training as defined in the agreed upon software
implementation schedule. This generally consists of one (1) training session. The size and
participants of each training session will be determined by the HdL PM and the County’s
designated project manager.

1.3.1.4. User manual - HdL will provide access to a digital copy of the software user manual. The
County may use the manual as needed for internal use by County staff. The user manual
contains proprietary and confidential information, and as such is bound by the confidentiality
portion of this agreement. The user manual may not in any circumstances be distributed to
any 3™ party or any individual that is not a current County staff member responsible for using
or maintaining the software.

1.3.2. County's responsibilities

1.3.2.1. Project manager - The County will designate a staff member to serve as the County's project
manager (PM). This individual must be intimately involved in the daily business processes
which the software will automate, and be empowered to make, or quickly secure from
management, decisions required for the implementation of the software. The primary
responsibility for the County PM is to ensure that all County responsibilities during the
software implementation are met according to the agreed upon software implementation
schedule. The County PM will be instrumental in the successful implementation of the
software; working closely with the HdL PM to verify data conversion, review and approve
reports, establish business rules, and configure all aspects of the software.

1.3.2.2.1T support - The County will designate an IT staff member to work with HdL staff throughout
the software implementation process. This individual must be knowledgeable about the
County's computing environment and be authorized to manage the SQL Server database and
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install and configure software on the network server and workstations. The primary
responsibility of the County’s IT designee is to provide data to HdL for conversion (if
required), install the SQL Server database, and install the software in the County's computing
environment.

1.3.3. Schedule — The default timeline for complete implementation (including “Go Live”) of the software
is approximately 60 days from the start of implementation. When the Agreement is signed by all
parties, HdL will immediately work with the County to establish a specific implementation schedule.

1.4. Payment Gateway - For online payment functionality HdL's solutions include built in payment gateway
services supporting both credit card and eCheck transactions. If a different payment gateway is required,
there will be a development cost of up to $5,000 to establish the custom payment gateway integration.
Development costs may not result in overall three-year contract compensation to exceed $99,619 total.

1.5. Maintenance and Support

1.5.1. Customer Support - HdL will provide customer support by telephone, email and the web during
the term of this Agreement. In the United States, no charge support is available as follows: For
customer support between the hours of 8:00 am and 5:00 pm Pacific time, Monday through
Friday, email support@hdlcompanies.com or call the HdL offices at (909) 861-4335 and ask for
software support. For technical support before 8:00 am or after 5:00 pm Pacific time, Monday
through Friday (or anytime Saturday), email 911@hdlcompanies.com and an HdL staff member
will be paged. Please only include your name, agency and contact # in emails to
911@hdlcompanies.com. You will be contacted as soon as possible.

1.5.2. Support Policy Regarding Reports - HdL will assist with modifications to reports as needed during
the term of this agreement. Typical report modifications require 7 to 10 business days to
complete. Very complex reports or reports required in a very short time frame may incur
development costs, in which case an estimate will be provided for approval before the work is
begun.

1.5.3. Software Upgrades - Except to the extent that upgrades of the software include new modules or
features not previously offered as part of the software as of the date hereof, County is entitled to
upgrades of the software within the terms of this Agreement. Though rare, additional costs may
apply depending on the extent of the upgrade. Potential additional costs include training,
consulting, configuration, or other requested services. Development costs may not result in
overall three-year contract compensation to exceed $99,619 total.

1.5.4. Outside Connections to HdL Database - HdL programs rely on the integrity of the database to
operate properly. As such, it is critical that any outside connection to the database be
implemented with HdL’s full knowledge and participation. Only “read only” connections will be
established to the HdL database. No modifications will be made to the HdL database, including
database/table design and data content. Any repair work necessary due to violations of the
above items will not be covered by the Software Use Fee, and as such will be billable to the client
on a time and material basis. The County shall contact HdL for instructions if any added
functionality is required, including reading additional data or writing to the HdL database.

1.6. System Requirements — These system requirements are only applicable if the HdL system will be
deployed directly on the County’s equipment. If the County opts to utilize HdL’s hosting services, see the
hosting services section for system requirements. :

1.6.1. On site deployment — The software and database will be installed on the County’s network on
hardware supplied by the County. Any specifications provided below indicate minimum
requirements. It is the County’s responsibility to ensure that any hardware used to host the
software/database or run the client application meets the specifications dictated by the operating
system and any software/services hosted by the hardware. For example, minimum operating
system specifications will not be sufficient if the file server is also hosting the County's email
system.

1.6.1.1. Application Server Specifications - The application server will host the HdL Prime web
service, which serves as the HdL Prime business layer. The HdL Prime web service uses the
Microsoft Windows Server with IS platform. The following versions are supported: MS
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Windows Server 2008 or later, with IIS v7.0 or later. The application server should have at
least 200 megabytes of space available.

1.6.1.2. Database Server Specifications - The database server will host all application data. The
database server should be dedicated to server related functions. Using a client’s PC as the
database server in a multi-user environment is not supported. HdL Software systems use the
Microsoft SQL Server database platform. The following versions are supported: MS SQL
Server 2008 R2 or later (SQL Express variants also supported). Any server operating system
supported by the selected version of SQL Server is supported as a database server; provided
it meets the hardware specifications indicated by both the operating system and the version
of SQL Server. The database server should have at least 50 gigabytes of space available to
allow for the initial database and growth.

1.6.1.3. Workstation Specifications - The software will be run on the client workstation. HdL Prime is
deployed to the workstation via a click once installer. The Crystal Reports and .NET 4.x
runtimes will also need to be installed on the workstation. The following hardware
recommendations are based on user feedback regarding performance levels: Intel Core i3 or
equivalent CPU, 4+GB Memory, 1280x1024 screen resolution, MS Windows 7/8/10 operating
system.

1.6.1.4. Network Specifications - The software communicates via web services, and is designed to
operate efficiently over the network. High-speed local area network connections are always
helpful, but Prime will also run without difficulty over slower WAN connections such as T1 or
mobile broadband.

1.6.1.5. Printer Specifications - The software is designed to work with laser printers. A PCL compliant
laser printer is recommended. Each make and model of printer has different drivers and
therefore has slightly different results when printing. We design forms/reports using HP
Laserlet printers.

2. Hosting Services — Hdl’s hosting services offload the majority of IT concerns to HdL’'s hosting team;
including system upgrades, hardware and software maintenance, database management, and disaster
recovery. The County will be responsible for maintaining its workstations and a reliable internet connection.
HdL will handle the rest. Website functionality will be hosted using a County specific sub-domain on Hdl’s
special purpose hdlgov.com domain.

2.1. System Requirements

2.1.1. Workstation Specifications — Workstations will access the software through a remote application
session with HdL’s hosting service. All workstations require 4+GB Memory, 1280x1024 screen
resolution, and MS Windows 7/8/10 operating system.

2.1.2. Network Specifications — HdL's hosted service requires reliable, high speed internet connectivity.
High-speed local area network connections are always helpful, but Prime will also run without
difficulty over slower WAN connections such as T1 or mobile broadband.

2.1.3. Printer Specifications - The software is designed to work with laser printers. A PCL compliant laser
printer is recommended. Each make and model of printer has different drivers and therefore has
slightly different results when printing. We design forms/reports using HP Laserlet printers.
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EXHIBIT B - COMPENSATION

1. Prime Software System
One Time Project Costs

Item Price Comments

Prime Business License - Software License Fee $30,000.00 4 Named Users

Prime Web Module Included Prime Web Module supports ACI
payment gateway at no charge.

Transient Occupancy Ta 5,000.00 Includes Implementation of fees/rates, 1
basic renewal form and 1 letter.

Module

Project management, installation,
configuration, report design, training,
(2Rl

Implementation 9,500.00

Up to 30 Hrs. of data conversion work.

Data Conversion 7,500.00
Above 30 hours on a time and material
basis.
Travel Expenses Not to Exceed Travel expenses are at cost.
$2,000.00
Training Costs — 1 day Included Included

Additional days available at $2000/day

TOTAL $54,000.00 Total one-time costs

Recurring Costs
Price Comments

Item

Annual Software Use Fee - Year 1 $10,900.00 Due at Prime core system “Go Live”.
Renewed annually + CPI

Annual Software Use Fee — Year 2 $11,990.00 Estimate using CPl @ 10.0%. Actual CPI
will be used at time of invoicing

Annual Software Use Fee - Year 3 $13,189.00 Estimate using CPl @ 10.0%. Actual CPI
will be used at time of invoicing

HdL Hosting Services $265.00/Month Billed Quarterly. 4 remote user licenses.
Additional Users @$15.00 each/month

1.1. Software License Fee - The license fee includes the use of the software by the specified number of users,
software user manual in digital format, and all standard forms and reports. Additional Prime named user
licenses are available for $1,500 license fee plus $400 annual software use fee.

1.2. Annual Software Use Fee - The software use fee is billed annually and provides for ongoing customer
support and updates to the software. The software use fee shall be adjusted at the beginning of each
calendar year by the change in the Consumer Price Index — West Urban (CPI-WU) as reported by the
Bureau of Labor Statistics. Each CPI adjustment will not be less than two percent (2%) or greater than ten
percent (10%).

1.3. Implementation - The implementation fee covers all efforts involved for installation and configuration of
the software. This includes one session of pre-installation and process evaluation, one session of “go

Page1 of 2

22-0362 C 15 0f 42
19-1228 A 15 of 42



live” training, installation support, design and programming of standard forms and reports, and
configuration of the software.

1.4. Data Conversion — Data will be converted from the County provided source files. Includes one (1)
conversion when migrating from an HdL system, and two (2) conversions when migrating from another
vendor’s system. Additional conversions of the same source data can be performed, upon request, at a
cost of $2,500 per conversion. The source files must be provided in the same format for all conversions,
otherwise custom programming costs will apply in order to accommodate the varying data formats. Data
conversion includes up to 30 hours of developer time. Any work above 30 hours will be charged at the
current developer hourly rate.

1.5. Travel Expenses - Travel and lodging expenses are billed at cost and apply to all meetings; including
process, pre-installation, installation, training, and support. HdL is dedicated to conserving public funds
and ensures any travel costs are indeed required and reasonable.

1.6. Parcel Data — County will not be purchasing parcel data from HdL and will not be using HdL services to
develop an import utility for parcel data. Therefore there shall be no additional charges related to Parcel
Data under the terms of this agreement.

1.7. Customizing Services - The software is a table-driven system and has been developed to meet almost all
of the needs of a County. However, should the need occur, HdL is available to provide custom
enhancements to the software on a pre-determined time and material basis. No work shall be
performed without prior written approval of the County.

1.8. Payment Schedule — Compensation for the contract amount shall be as follows:

1.8.1.  One-time project costs and the first year Software Use Fee. 60% shall be due and payable within
30 days of the effective date of the Agreement. 30% within 60 days of the effective date of the
Agreement. 10% within 30 days of full system delivery or first production use of the system,
whichever comes first.

1.8.2. Travel Expenses. Travel and lodging expenses are billed at cost as they are incurred. Travel
expenses shall be due and payable within 30 days of the billing date.

1.8.3.  Annual Software Use Fee. The software use fee will be invoiced each year on the anniversary of
the effective date of the Agreement and shall be due and payabie within 30 days of the invoice
date. The software use fee billing cycle can be prorated as needed should the County desire an
alternative billing cycle.

Hosting Services - hosting services are billed quarterly in advance. Includes software and data hosting and
disaster recovery services. Hosting fee may be revised with three (3) months advance notice to account for
changes in market costs related to hosting, such as internet bandwidth, power, and related equipment or
service costs. The base fee provides for 3 named user connections to the system.

$15/month/user
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