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BOS Agreement 24-035

WELLSKY CORPORATION
ORDER FORM

This Order Form (“Order”) is effective as of the date of last signature below (“Effective Date") between
County of Mendocino at PO Box 839 Ukiah, CA 95482 (“Client”) and WellSky Corporation, with offices at
11300 Switzer Road Overland Park, KS 66210 ("WellSky") for the products and services set forth herein.
This Order is subject to and hereby incorporates the terms and conditions of the Master License and
Services Agreement entered into between the parties, dated July 15, 2019 (“Agreement”) (Attachment 4),
except to the extent explicitly identified in this Order.

This Order consists of the following Attachments:
Attachment 1 - Term and Payment Terms

Attachment 2 ~ Pricing

Attachment 3 - Professional Services

Attachment 4 - Master Services Terms and Conditions

Any questions or changes to this Order, please contact Andrew Berg at 913-307-1169.

Ordering Procedure:
Scan or fax this signed Order to WellSky's Corporate Contracts Department as follows:

LegalContracts@wellsky.com
Fax: (913) 871-9571 or 9138719571 @fax2mail.com

COUNTY OF MENDOCINO: WELLSKY CORPORATION:
Signature: Signature:
‘?Xl/v:rﬁémmu/‘ Stow Sy
Name: Bekkie Emery u Name: Stepnen Greenperg
Title: Social Services Director Title: SVP Human and Social Services
Date: - A Date: 12/12/2023
Ne. 11,2025




DocuSign Envelope ID: 31ECA42A-1B49-482B-BD16-01303423E4EA

ORDER FORM
ATTACHMENT 1
TERM AND PAYMENT TERMS

1. Term:

Recurring Professional Services Term: The Recurring Professional Services are provided for an
initial one-year term, beginning on the Effective Date of this Order (the “Initial Term”). RECURRING
PROFESSIONAL SERVICES AUTOMATICALLY RENEW FOR SUCCESSIVE ONE-YEAR TERMS (EACH
A "“RENEWAL TERM” AND COLLECTIVELY WITH THE INITIAL TERM THE "TERM"), UNLESS
TERMINATED BY EITHER PARTY UPON WRITTEN NOTICE TO THE OTHER NINETY (90) DAYS
PRIOR TO THE END OF THE THEN CURRENT TERM. In the event Professional Services are allowed
to lapse (other than for breach by WellSky) and is later reinstated, Client shall be required to pay
back charges for all months that Professional Services lapsed, including appropriate late charges.

2. Payment Terms. Payment terms on purchases are net thirty (30) days.

a. Professional Services One-Time Fee: Client agrees to pay 100% of the fixed fee / fixed scope
professional services fees on the Effective Date.

b. Recurring Professional Services Fee: Client shall pay the pro-rated annually recurring
Professional Services fees annually, in advance, on the Effective Date, and on each
anniversary of such date every year thereafter.

c. Increases: All annual fees may be increased by WellSky once annually commencing one (1)
year following the Effective Date of the Order at a rate not to exceed 5%.

Please provide your accounts payable or billing contact information.

Name: Venus Hoaglen

Title: Staff Services Administrator

E-mail: hoaglenv@mendocinocounty.org

Phone: (707) 463-7764
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ORDER FORM
ATTACHMENT 2
PRICING

Account# - CAB16288

$12,600.00 Professional Services - Data Services - Flat Fee - Create export, $12.600.00 i
e configure, test, and deploy automated export process T

Professional Services - Annual Fee - Custom Automated Export -
- x2100.00 (up to 4x/yr.) = Ongoing Consul., Mgmt., & Maint %2,100.00

$19.200.00 gﬂ;;'nﬁ]led Services - 12-Mo. Pkg. (up to 10 Hr./Mo.) — Remote - $19.200.00
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ORDER FORM
ATTACHMENT 3
PROFESSIONAL SERVICES
Services: RFS--6736

Client has requested that WellSky Corporation (“WellSky") perform the following services (“Services") as
set forth in this Order Form.

Purpose

To configure and execute programming to export a custom CSV file from the Client's Community
Services site on a recurring basis. The CSV file is intended to be imported to Partnership HealthPlan of
California (PHC). The exported CSV file will adhere to the rules outlined in the Services section below.
Origination of Client request can be found in Support Hub case 3345540.

Services

Site Affected

WellSky Professional Services will export HMIS (HUD) CSV from the following Community Services site
on a recurring basis.

Community Services Site URL
https://sp5.servicept.com/mchscoc

Client Inclusion Logic

Export is intended to identify clients actively engaged with any of the Client’s programs, system wide.
Clients to be included in the export are identified using the following logic.

1. Client is active.
AND

2. Client has an enrollment in any active project system wide where Entry Date is within 90 days of
the date that the export file is generated, and Exit Date is null.
OR

3. Client has an enrollment in any active project system wide where Exit Date is not null, and Exit
Date is within 90 days of the date that the export file is generated.

File Format of Exported Data
For all clients that meet the Client Inclusion Logic above, a single row of data will be exported for each

client. If multiple entries for a given client meets the inclusion criteria only the most recent entry will be
used to derive the data exported for the client.

For clients that meet criteria #2 in the Client Inclusion Logic, data included in each column of the export
will be the most recent data as of the Entry Date that triggers the client’s inclusion. Visibility of
demographics and answers exported will be derived from 1) the provider at which the entry exists and 2)
the user that created the entry.

For clients that meet criteria #3 in the Client Inclusion Logic, data included in each column of the export
will be the most recent data as of the Exit Date that triggers the client’s inclusion. Visibility of
demographics and answers exported will be derived from 1) the provider at which the entry exists and 2)
the user that created the entry.

Data will be exported in UTF-8 CSV format with columns as identified using the table below.
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ORDER FORM
ATTACHMENT 3
PROFESSIONAL SERVICES

Columns below include all fields available to be exported for the Client. If the Client chooses to omit any
specific fields from the export, that can be done via configuration and the export will include entirely null
fields for those columns.

Column | Column Name Community Services Field or Virtual Field Name HMIS Data
Element

1 Client ID

2 First Name 3.01

3 Middle Name 3.01

4 Last Name 3.01

5 Social Security 3.02
Number

6 Date of Birth VFN: SVPPROFDOB 3.03

7 Race VFN: SVPPROFRACE 3.04

8 Ethnicity VFN: SVPPROFETH 3.05

9 Gender VFN: SVPPROFGENDER 3.06

10 Veteran Status 3.07

11 Provider ID

12 Provider Name 2.02

13 Project Type* 2.02

14 Project Start Date* Entry Start Date 3.10

15 Project Exit Date* Entry End Date 3.11

16 Destination* Exit Destination 3.12

17 Relationship to Head | VFN: HUD_RELATIONTOHOH 3.15
of Household

18 Client Location VFN: HUD_COCCLIENTLOCATION 3.16

19 County

20 Housing Move-in VFN: HUD_HOUSINGMOVEINDATE 3.20
Date

21 Prior Living Situation | VFN: TYPEOFLIVINGSITUATION 3.917A/B

22 HI Type VFN: SVPHUDHEALTHINSURANCETYPE 4.04

23 HI Other VFN: SVPHUDHEALTHINSIFOTHERSPECIFY 4.04

24 HI Covered VFN: SVPHUDHEALTHINSCOVERED 4.04

25 CLS Information VFN: SVP_HUD_CLS_INFODATE
Date

26 CLS Current Living VFN: SVP_HUD_CLS_CURRENTLIVINGSIT 412
Situation

27 CLS Other VFN: SVP_HUD_CLS_CURRENTLIVINGSIT_OTHER

28 Date of Engagement | VFN: SVP_ENGAGEMENT_DATE 413

29 CE Assessment VFN: SVP_HUD_COORDINATEDENTRYASSESSSTART 419
Date

30 CE Location VFEN: 419

SVP_HUD_COORDENTRYASSESS_ASSESSLOCATION

31 CE Type VFN: SVP_HUD_COORDENTRYASSESS_ASSESSTYPE 419

32 CE Level VFN: SVP_HUD_COORDENTRYASSESS_ASSESSLEVEL 419

33 CE Event Date VFN: SVP_COORDINATEDENTRYEVENT_DATE_EVENT 4.20

34 CE Event VFN: SVP_COORDINATEDENTRYEVENT_EVENT 4.20

35 CE VFN: 4.20
ProbSolDivRRResult | SVP_COORDINATEDENTRYEVENT_CLIENTHOUSEDSAFE
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ORDER FORM
ATTACHMENT 3
PROFESSIONAL SERVICES
36 CE VFN: 4.20
ReferralCaseManag | SVP_COORDINATEDENTRYEVENT_ENROLLEDAFTERCA
eAfter RE
87 CE VFN: 4.20
LocationCrisisOrPH | SVP_COORDINATEDENTRYEVENT_LOCATIONCRISISPH
Housing PROJID
38 CE ReferralResult VFN: 420
SVP_COORDINATEDENTRYEVENT_REFERRALRESULT
39 CE ResultDate VFN: SVP_COORDINATEDENTRY_DATE_RESULT 420

Export Parameters

Recurrence: Exports will generate on a Quarterly basis.
Day of Quarter: 15! of the Quarter
Time: 5:00 PM CT

Delivery of Exported Data

WellSky Professional Services will coordinate the creation of a Client-specific user account to access
exported 7z files on the WellSky sFTP server. The client will be responsible for connecting to the sFTP
server and transferring files to any external destinations.

Assumptions and Limitations

1.
2.

Payment Terms will be enforced as indicated in Attachment 1.

Cloud and/or Professional Services Annual Fees will be prorated from date of signature
(“Effective Date") and are not in any way dependent upon Professional Services implementation.
This may result in Cloud and/or Professional Services Annual Fees being incurred prior to
execution of the scoped Professional Services work.

Any requests not explicitly identified in the Services section above are outside the scope of this
Order Form.

Client will be responsible for connecting to the sFTP site and transferring files to any external
destinations.

Client will be responsible for unzipping 7z files to be used for import into any external systems. 7-
Zip is a free, open-source software used to zip and unzip files. More information and a download
of the software can be found here: https://www.7-zip.org/.

Annual fees will be used exclusively towards WellSky Professional Services troubleshooting the
current automation process and ensuring that files are delivered as denoted in the Services
section above.
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ORDER FORM
ATTACHMENT 3
PROFESSIONAL SERVICES

Services: RFS--6988

Executive Summary

WellSky and Client will work together on WellSky Managed Services for Community Services to regularly
review and maintain the Client’s installed WellSky Community Services solution as described in this
Statement of Work (“SOW").

Client will work with WellSky's Professional Services team to schedule any of the following activities for
WellSky Community Services:

e Managed Consulting Services ("MCS"): WellSky will consult on HMIS workflow updates in
addition to custom changes requested by Client.

s Application Management Services: WellSky will assist Client with application administration
activities such as user clean-up/ provisioning, system administration, custom specific tasks
(interface modifications, etc.).

¢ Optimization & Readiness Services: WellSky will perform an Operational Assessment to assess
the Client’s current business processes to identify opportunities for solution improvements and
business process efficiencies.

¢ Learning Services: WellSky will provide Learning Services to assist Client with resource
onboarding efforts and/or continual learning.

This SOW describes responsibilities, deliverables, and services to be performed for the following
solutions delivered by WellSky's Professional Services team.

e  WellSky Community Services

The term of this SOW will be for one (1) year from the effective date of the Order Form, depending on the
package chosen. Hereafter, the pricing and scope of this SOW will automatically renew on effective date.

The scope includes:

e Package2
o 10 hours per month at the Client direction over the annual term. Hours not utilized will
expire at the end of each month.

All activities performed by WellSky resource in support of the Managed Services engagement are
considered billable under the Fixed Fee agreement. This includes - but is not limited to - evaluating
requirements, producing estimated levels of effort, performing configuration tasks, testing, preparing
documentation, coordinating, and attending meetings, answering emails and phone calls, and preparing
status reports.

Engagement Specifics: WellSky Managed Services for Community Services

Overview
WellSky will work with Client to provide any of the following listed below as a part of this engagement.
The services shall be subject to the following:
1. Up to identified hours above per month shall be allotted for any of the services defined herein.
Requests submitted that exceed this number may require additional time for services to be delivered
and may result in an increase in fees for the subsequent term.

7
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ORDER FORM
ATTACHMENT 3
PROFESSIONAL SERVICES

2. Client must submit a request to engage with WellSky via identified point of contact.
3. WellSky will review the request and provide Services based on Client and WellSky resource
availability.

Managed Consulting Services

Configuration within WellSky Community Services is subject to the changes of Client’s business needs.

While it is critical that clients diligently maintain and update their content, they may require additional

resources or expertise to perform the required activities. WellSky will provide the following Services to

assist clients with maintaining their content:

1. Update configurations to meet updated regulatory requirements

2. Analyze system configuration and workflows and recommend changes, as needed

3. Provide guidance on optimal visibility settings and system security settings to ensure client
confidentiality

4. Maximize use of current features and functionality for call tracking (if applicable)

5. Ensure the current system configuration supports staff members as they guide clients through
program transitions and services

6. Consult with System Administrator regarding data collection and outcome reporting

Application Management Services
Configuration within WellSky Community Services may need periodic updates based on changes in the
Client resources. Utilize the assistance of WellSky to make updates including the following:
1. General application administration updates based on Client requests
2. Creation of users
3. Update user permissions
4. System Administrator and end user assistance

Optimization & Readiness Services
WellSky can perform Operational Assessments of the solutions to identify opportunities for solution
improvements and business process efficiencies as part of the scope of this SOW. The WellSky
assessment may include the following:
Conduct application and workflow reviews
Review workflow and recommend new features
Advise on workflow processes to increase data quality and completeness
Review content releases and recommend changes
Consult on data and reporting needs
Create and/or customize reports
Participate in formal change control board meetings

el Sl Sl S

Learning Services
WellSky will provide Client with Learning Services to assist with Client resource onboarding or continual
learning efforts. The Learning Services may include the following:
1. Refresher training
2. Advanced user training
3. Workflow training
4. Administrator refresher training

Engagement Assumptions
These assumptions are specific to this engagement and express WellSky’s understanding of the scope of
work to be performed.
1. WellSky will function primarily as a subject matter expert consultant. Each party agrees to perform
the functions as set forth herein.
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ORDER FORM
ATTACHMENT 3
PROFESSIONAL SERVICES

2. Client has primary responsibility for executing all validation activities, including all user acceptance
testing prior to moving it to production. WellSky will provide guidance and assistance.

3. Services within the scope of this document are to be performed Monday through Friday during
standard business hours unless otherwise stated. Standard business hours are defined as 8:00am -
5:00pm local time excluding weekends and observed National Holidays unless planned and approved
by the WellSky assigned resources.

4. Services within the scope of this document are to be provided remotely. A change request can be
presented for onsite services requests.

5. Any services requiring activity by WellSky team members other than the project lead (for example,
technical services tasks) will be scheduled based on availability of resources.

Responsibilities

WellSky Responsibilities

1. Assign a dedicated Point of Contact to Client to ensure continuity and provide for a single point of

reference for Client to manage and assign work related to this scope of work. Additional resources

(analyst, technical resource, implementation consultant and/or trainer) may be involved, as

necessary.

WellSky Account Manager will work with Client for any scope changes.

Review and assign Services requests based on:

a. Client's goal/desired outcome for the request.

b. Priority of request based on patient safety, regulatory/audit compliance

c. Impact of request on other templates and reports

d. Client timelines/ needs

4. Configuration in Client's staging environment and notify Client to start testing and validation
activities.

5. Transfer Client validated changes from staging to production.

6. WellSky resources will set up calls as necessary for clarification and scheduling of various activities
under this SOW.

ol

Client Responsibilities
1. Establish a change management team that meets quarterly to discuss desired changes. This team
should consider the following for all requests:

a. The end goal (e.g., improved documentation, improved usability, regulatory requirements) when

requesting changes.

b. Impact of changes on other teams/providers.

c. Priority for changes requested.

Entering a service request with the assigned Point of Contact at WellSky

Meet with WellSky team as needed for clarification and planning.

Review, test and validate configured content in Client’s staging environment.
Communicate any changes to WellSky via the assigned Point of Contact.

Review final staging build and approve changes via the case.
Train Client staff on the changes.

Perform resource scheduling for any Learning Services sessions.

@ SOV LR B

Change Management

Changes to the SOW
Either party may elect to submit written change requests to the other party proposing changes to the
SOW. All changes to the requirements and SOW will be made using agreed-to project change control
procedures.
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ORDER FORM
ATTACHMENT 3
PROFESSIONAL SERVICES

Change Order Procedure

If either of the parties wishes to alter the approved design document, or this SOW, the person who
request the change (the “Originator”) will forward to the other party (the “Recipient”) a change order,
which will include the following:

el Al el e

Project identification

Originator's name and title

The date of the change order

Priority level of the request as either Priority 1 (Urgent) or Priority 2 (Ordinary)

A description of the proposed change

The reason for the proposed change

A description of the proposed change’s impact on the project’s scope, schedule, and/or budget.

Purchasing Additional Hours
If the Client exhausts all available monthly hours, the Client may choose to request an additional budget
of hours. The Client will utilize the Change Order Procedure referenced above, denoting either the number
of hours needed or the scope of requested changes. WellSky Professional Services will review and
provide an estimated number of hours, if needed. The purchase of additional hours will be executed as a
separate Order Form at a rate of $160 per hour. The Order Form will include an expiration date of the
additional budget of hours that is dependent on the volume of hours purchased and is relative to the
Effective Date of the Order Form.

Appendix A - Engagement Procedures for WellSky Managed Services for WellSky Community Services

Procedures for engaging WellSky
1. Client communicates directly with WellSky assigned Point of Contact.
2. WellSky Point of Contact will review the request and contact the Client to set up a meeting or request
additional documentation or clarification.

Learning Services

a.

b.

A Learning Services team member will schedule training, develop training materials, and prepare
for training.

Remote training will take place via a web meeting, while Client staff are logged into the
application and following along.

Managed Consulting Services/ Optimization & Readiness Services

a.

A team member will configure each request into the Client's staging database. (NOTE: In rare
situations, we may request permission for a change be configured directly in production due to
the scope of the change.)

i. Each change will be reviewed and tested by our WellSky team member.

ii. Each change will be documented by the WellSky team member.

iii. After the modifications have been completed by the Client and returned to the WellSky team.
After the modifications have been completed in staging, WellSky will communicate this status.
These modifications are then ready for Client test and acceptance.

The Client team will test each change request within ten (10) business days of the notice and
confirm they are ready to move to production.

3. The Client will validate the changes in production and provide confirmation that needs are met. The
WellSky team will assume the request has been closed after five (5) days.

a.

WellSky team will ensure that all notes and documentation are completed.

10
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ORDER FORM
ATTACHMENT 3
PROFESSIONAL SERVICES

b. This will also be the official sign off that the request is considered closed by the Client.

Projected Request Timeline
WellSky assigned Point of Contact will communicate the expected timeline at the time of the request.

)
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ATTACHMENT 4
MASTER LICENSE AND SERVICES AGREEMENT

PA# \§-25)

g5-)4-063

WELLSKY CORFORATION
MASTER LICENSE AND SERVICES AGREEMENT

This bpster License and Services Agresment (the “Agreement”) 3 entered info by and between WellSky
Corparation, with offices a1 11711 West 79th Stroct, Lenoxa, Kansas 66214 (“WellSky™), and Mendocing County
Henlth & Human Services Agency with offices ar 747 8. Stae St Ukish CA, PO Box 839, Ukiah, CA 95482-0839
“Customer™), Ench of WellSky and Customer may be referred 1o herein individually as o “Pasity* and ingether as the
“Partics.” The term of this Agreement shall be from July 1. 201%, (ihe “Effcctive Date™), and shall continee through
Jugz 3, 2020, The Pasties agree as fallows:

DEFIMITIONS.  Caplialized terms used
herein or in amy Ornder Form, but not defined,
have the meaning set forth in Exhghit A,

LICENSED SOFTWARE.

Licensed Software. WellSky grants
Cusiomer (s} & non-exclusive, non-
tramsferable, licemse o use the Licensed
Software or {ls) a limited ferm, nop-exclusive,
non-trans ferable, license 1o use ihe Licensed
Software, on the Designated Platform salely
for imternal business purposes and sabject to
the terms of this Agreement snd the
applicable Order Form (Attachment A)
Customer represents that it bas awthority o
bimd each Customer affiliste and Licensed
User fo the ferme of this Agreemeént
Customer ahall be responsible for all acts and
omissions of all Customer affilistes and
Licensed Users,

Limitatigns. Mo right (o use, copy, madify,
create Jerivative works of, adapt, distribute,
digeloss, decompile or reverse engineer the
Licensed Software is granted, except as
expressly set forth in this  Agreement
WellSky reserves tide i the Licensed
Saftware and all rights not expressly granted
mersunder.  Customer may make copies of
Licemsed Saflware as necessary for back-up,
testimg nmd archival purpozes anly, Customer
may mot use any component of the System to
provide services (o third pariies ac 3 service
bureau or data processar,

Scope of Use. The Licensed Software and
Sublicensed Sofiware are priced based on
cerfain melries (e.g. Sites, Delverables and/or
Licensed Users] as set forth m an Order Form
[Artschment A),  Cusiomer may only expand
its use of the Licensed Software or
Sublicensed Software upon payment of
additional license, support and service fees al
WellSky's then-current rates. Any such fees

Confdentisl
Caiviraat Mo, 766133

12
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EXH

for addittonal scope of use will be

immadistely dee and payable.
SERVICES.

Clowd Serwices. During the Clowd Services
term set forth in an Order Form (Attachment
A, WellSky shall proside Customer & non-
exclesive, non-assignable, [imied license @
access and use the Cloed Services, solely for
Customer's: inlernal bustness operations and
subject 1o the ferms of this Agrecenent and
Cirder Form { Attachment A ),

Support.  WellSky shall provide ihe Suppori
Services sel forth in Exhibi B or in the
applicable Order Form (Atmchsent A) for
Cloud Services, WellSky s not obligited 10
provide Support services Licensed
Software tial is not the most GEment of next
to meost urrent h

Professional Services. Unless otherwise se
forh In an Order Form (Attachment A,
Professlonal Services shall be parfosmed on a
time and matzrials basis st WellSky standard
rates_

Customes Responaibilitios. Customer shall
approve socess fof all Licensed Users 1o the
Clond  Services, amd  shall  preveat
unagthorized sccess and use of the Clond
Services, Customer shall nol, and shall ensure
that its Licensed Users do mat: {i) sell, mexell,
lease, lend or otherwise make available the
Clowd Services 1o a thind party; (i) modify,
adupk, translate, or make derivative works of
the Clowd Services; or (i} sublicense or
opernie the Clowd Services for timesharing,
oulseErcing, o service bareau operafions,

Suspension of Services, I (i) there is = threat
1 the security of WellSky's syslams or the
Services, or (i) Costomer’s wundisputed
imvoices are 60 days or more overdus,
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ATTACHMENT 4
MASTER LICENSE AND SERVICES AGREEMENT

addition 0 any other rights and remedies
{mcluking  feominelion), WellSky  may
suspead the Services withowt Hability until all
issues are resolved.

SUBLICENSED SOFTWARE AND
HARDWARE, Subject to the terms and
conditions of this Agreement and any Ordes

‘Form {Atachment A), WellSky shall grant

the licensés 1o Sublicensed Softwars e set
forth in an Order Form (Atinchment A
Costomer agress io purchase any Hardware
s forth in an Onder Form (Attachment A)

FROPRIETARY RIGHTS,

Drwnership, WellSky or its livensor retains all
right. title, and inderest, in the Licensed
Software, Sublicensed Software, Test Scripts,
Doeumentation, Services, and Work Product.
WellSky shall gramt to Customer @ non-
excleive, non-transferable loense o use
Work Product only for Customer's own
intermal purposes in conmection with the
Licensed Software and Services.

Rearicted Rights. The Licensed Soflware i3
commercial - computer  sofiware  programs
deweloped exclusively ot privaie cupensze,
Use, duplicatien, and disclosure by civilian
sgencies of the ULE, Government shall be in
aecordence with FAR 352227-19 (b} Use,
duplication and disclosere by DOD agencies
are subject solely do the wrms of this
Agreement, 8 slandard software  license
agreement as stafed in DFARS 227,720,

INSTALLATION OF DESIGNATED
PLATFORM. Customer shall install ol
componenis of the Diesignated Platform, ard
complete all necessasy diagnodtic W=l
ensuere such  (mstallation s complele and
successful.

PAYMENTS BY CUSTOMER.

Paymeni, Cusiomer ghall pay gl Fees for ibe
Licersed Softwire, Syslem Services and
Hardware s described in Atiachment A. All
imvoices shall be paid net 30 days following
the date of the mveioe, nvoices that an: mose
than 10 deys past due shall be subject 10 a
finance charge a1 & rate of intersst the lesser
af 1.5% per month or maximum permissible

Tegal rate.

‘Conbdental
Contract Ko, M 153

13

.2

1.3,

T4

15

74

BL

el

83,

Increases. All annual fees may be increased
by WellSky once annually commencing one
1} year following ibe Effective Dale of the
applicable Crder Form (Arachment Ab ai a
e nol to exceed 5% Mamlenance and
cloud services fees may firther be ineréassd
upan prior written notice 1 Customer in the
event WellSky's third-party supplier increass
such fees,

Expenses. Customer shall reimburse WellSky
for all reasomable Customes-related tmawel,

lodging and out-of:pocket expeiies,

Shipping Fees, Taxes, Custonser shall pay all
shipping charges, as well ns any taxes, foes or
codls imposed by any povesnmental body
ariging s 4 wesult of this Agreement,
WellSky shall be respansible for taxes on its
1%EL ErSecre.

DelivervRisk of Logs. All materials peovided
by WellSky to Customer hereunder are
shipped FOB WellSky™s carrier.

Audit.  'WellSky reserves the right to aodit
Customter's use of the Syslem and Clond
Services, remotely or on site ot @ mutually
aprecable time, IF Costomes's oge is greater
than coniracded, Customer shall be invoiced
For amy enlicensed use (and related support),
and the onpaid ficense and support fees shall

be payable in accordance with  this
Agresmend. I any incrense B fees s
required, Customer shall also  pay  the
expenses asscciated with the audit
LIMITED WARRANTIES ANL
COVENANTS.

Ligensed  Sofiwane  Wamanty, WellSky
warranis that the Licensed Soffware shall,
withoul material error, perform the functions
szt forth n the Documentation when operated
on the Designated Platborm in accordance
with this Agreement and (he Order Form
{Attechment A) during the Warranty Period.

Services Warranty, WellS8ky warranis that i
shall perform the Services in a professional
mineer in accosdance with the applicable
Documentstion.

B,gmna L‘rni Ihﬂ :rm.nufn.clums or [icensors of
Hardwars and Sublicensed Softwase may
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ATTACHMENT 4

MASTER LICENSE AND SERVICES AGREEMENT

provide certain warranties and other terras and
conditions. with respect to the Hardware and
Sublicensed Software supplied 10 Customer
urder this Agreement. WellSky makes oo
representations or warranties concerning the
Hardware or Sublicensed Software.

Bemedy. Customer's sole and exclesive
remedy for any breach of the warranties seq
Forth herein of in an Order Form (Attachmeni
A) shall be to podfy WellSky aof the
applicable nea-conformity, in which case
WellSky shall use commercially reasonehle
gffore to corect such men-conformity by
redelivering the Licensed Sofiware or re-
performing fhe Scrvices, Notwithstanding the
foregoing, Wellsky shall aot be msponsible
for eny nom-conformity, which arises as a
reswlt of () any sct or omission of Customer,
incleding a failure 1o use the System of Clond
Services  im conformance  with  the
Documentation or Applicable Law; (i) any
pesgal  (other than  WellSky) making
maxdifications to the Designuted Platform in
any way without WellSkv's prior written
cansent; or v} any fallure of any component
of Hordware, Sublicensed Software, or any
Customer-supplisd software, equipment or
other third-party maierials,

Discludmer.  EXCEPT AS EXPRESSLY
PROVIDED HERETY OR IN AN ORDER
FORM (ATTACHMENT A), WELLSKY
DISCLAINMS, ALL WARRANTIES, BOTH
EXPRESS AND IMPLIED, INCLUDING
BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF FITNESS FOR A
PARTICULAR PURPOSE AN
MERCHANT-ABILITY, AND ANY
WARRANTY OF NON-INFRINGEMENT,
DR ANY WARKRANTIES ARISING FROM
TRADE PRACTICE OR COURSE OF
DEALNG WELLSKY DOES MNOT
WARRANT  THAT THE SERVICES
SHALL BE ERROR-FREE OR
ITNINTERRUPTED, OR THAT ALL
DEFECTS SHALL BE CORRECTED, OR
THAT THE LICEMSED SOFTWARE OR
SERVICES SHALL MEET CUSTOMER'S
REQUIREMENTSE.

Cussomer Warranty. Customer werrants that
Cusdemer {a) has the power and authority e
enter indo this Agreement amd bind cach
Licessed Uzer v the eonfidentiality and uae
restrictions sei forth hereing and (b) shall wee

Crerfidersia
Loeernzt Mo, H6L43
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1.1,

its best cfforts o protect the sccurity of the
Licenzed Software and Clowd Sarvices,

LIMITATION OF LIABILITY.
WELLSKY'S MAXIMUM LIABILITY FOR
DAMAGES TO CUSTOMER FOR ANY
CAUSE WHATSOEVER ARISING 1INDER
OB HELATED TO THIS AGREEMENT, 1S
LIMITED TO THE FEES PAID UNDER
THE QORDER FORM (ATTACHMENT A)
FOR THE AFFECTED SOFTWARE OR
SERVICES DURIMG THE 12 MONTHS
PRECEDING THE EVENT GIVENG RISE
TO A CLAIM. NEITHER WELLSKY MNOR
ITS LICENSORS SHALL BE LIABLE FOR
ANY SPECIAL, CONSEQUENTIAL,
INCIDENTAL, INDIRECT, EXEMPLARY,
PUNITIVE DAMAGES, OR LOST
PROFITS, BASED UPON BREACH OF
WARRANTY, BREACH OF CONTRACT,
NEQLIGENCE, STRICT LIABLITY, OR
ANY OTHER LEGAL THEDRY, EVEN IF
ADWISED OF THE POSSIBILITY OF
SUCH DAMAGES, OR FOR ANY CLAIM
BY & THIRD PARTY AGAINST
CUSTOMER. WellSky shall not be deemed
fo be engaged, directly or indirecily, in the
practice of medicine or the dispensing of
medical services, nor shatl it be responsible or
liabde for the use, applicaiion or inlerpretation
of mny infosmation, resulis or  produst
gencraied by or resulting from the Licensed
Software or Serviced or ariging from the
Cusiomer's use of the Licensed Software or

INDEMNIFICATION.

WellSky Indernnity. WellSky shall defend,
indemnify and bold Customer and its officers,
directors, and emplovees, barmless from ead
againgt any thind pamy claims, zuits,
linbilities, obligations, judgments, and causes
of action (“Third Party Clhims™ and
associared costs and expenses {inchuding
reasonable aitornevs’ fess) 1o the extent
arising out of any claim that the Licsnsed
Software ar Cloud Seevices infrimges any
corrently existing United States patemi or
copyrght, oF mizappropriates any trade secret,
of any third party. ¥ Customer's use of the
Licensed Software ar Clowd Services i
fEnelly enjoined, WallSky shall, st itz sole
option and cxpense, mmd @z Customer's solo
end exclusive remedy, either: (a) securs for
Customer (he right © conlinue v usa the
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Licensed Softwere or Cloud Services; (b)
replace, modify of eorrest sueh Licensed
Software pr Cloud Services to avold suech
infringement, or (c) terminatz the ﬁmumml
and refund o Costomer 2 pro rata portion of
the Licensed Software lieense fees amortized
over a five (5] year strmight line deprecialed
basis and any prepaid amounts for Closd
Services not yer performed.  WellSky's
imdemnification obligetions shall net apply IF
the Thind Party Claim resalis from: (0}
modifications of the Licensed Software or
Clowd Services by Castomer or third parics;
(i) usc of the Licensed Softwire or Clowd
Services  with non-WellSky software or
eguipment; (i1} use of the Lizensed Software
or Cloud Services in violstlon o rhis
Agreement,  Applicable Taw, or in
eonfvrrance with the Documentation; or (iv}
use of anmything other than the most currend
release of the Licensed Boftware, if the
infringement could be avoided by use of the
ouTment refease.

Customer Indemnity. To the extent permitied
by law, Customer shall defend, indemnify

and hold WellSky and its officers, direciors,
and employees harmless from and agiinst any
Third-Farty Claim and associated costs and
expenses  (including  reasonsble  abtormeys’
fees) o the exient arising ool of of resulting
from Customer's use of the Licensed
Sofvware, Test Scripts and Clotd Servicas, or
any claim by any party receiving services
from  Custoemer  in connection  with  the
Licanded Software or Cloud Services

Ingdenmification  Prosedums. To  be
indemmificd, thes party secking
indemnification must: (i) give the other party
timely written notlee of sech Third-Pary
Claim (unless the other party alrendy has
aoticey; provided, however, that failure to
give such notice will not waive any rights of
the indemnified party except to the extent that
the rights of the indemnifying pamy are
prejudiced thereby; (i) give the indemmifying
party authority, information ansd sssistance for
the Third-Party Claim’s defense  and
settlement.  The indemnilying party has the
right, af its option, to defend the Third -Party
Claim =t i3 own expense and with its own
caumsel. The indemnified party has the cighl,
@l fis epiion, (0 join in the defense and
seethement of such Third-Party Claim and o
employ counssl ab s own expénse, but the

Confidential
Conmact W, TRE(SS
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112

1L.3

indemnifving pariy shall retain control of ihe
defense, The indermifying pariy hag e right
to settle the claim =o long as the setilement
does nol require the indemnoified party o poy
uny money of admil apy faull without the
imdemnificd party’s prior writlen conseat,
which will nod be unreasonably withheld,
canditioned o delayed.

TERM AND TERMINATION oOF
LICENSE AND AGREEMENT,

Term. I applicable, the term of the licenss to
the Licensed Softeare and Cloud Services is
set forth fnoan Ordes Fomn (Atachment A).
This Agreement shall terminate when the
license to all Licensed Software licenssd
under thiz Agreement terminates, all Services
cxpirc or ore terminated, or sooner as
peovided in Section 11.

Termination, This Agreement remeins in
effect until al] Ligensed Software and
Services coxpire or are  derminnted i
aogosdanse with this Agreement. Either Party
muy terminade  this  Agreement and  the
licensea gramied hercin if {i) the other Party
materially breaches this Agreement and fails
to cure such hkremch within 60 days afier
receipt of written notice of the same, excepl m
the case of failue 10 pay fees when due,
which must ke cored within 10 days afier
receipl of written otice from WellSky, or (i)
ihe other Party beoomes the sabject of o
volunlary proceeding melating to insolvency,
receivership,  liquidation, bankruptey  or
compesition for the benefit of creditors and
such petition or procecding is not dismissed
within 64 davs of filmg Failuse 1o use the
Licensed Software and Updates theseto in
aocordance with Applicable Law (s a material
breach of this Agreement,

Eifext of Termination. Upen termination of
this Agresmemt, Customer shall immedintely
couse all uge of the Licensed Sofware,
Sublicensed Software and Cloud Services, the
lisernses gramted amd all other rights of
Customer  wnder  this  Agreement  shall
temminate and revert to WellSky, Customer
shall, within 10 days [ollowing such
termination, refurm or destroy 0 WellSky all
magnetic media or tangible iems and material
contniming the Licensed Software and its
Diocomentation, all WellSky Confidential
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Imformsiion  amd  certify such return or
dastruction in writing to WellSky.

Survival,  The following sections shall
survive termination or expimation of this
Agreement: Articles 9, 10, 11, 12 ond 14;
Sections 8.4 through 85, as well as any
obligation 10 pay fees arsing prior o
iermination or expiration. In  addition,
restrictions on ude of the Licensed Software
and related obligations regarding wse in
conformance with lows and  applicable
accreditation dandards shall survive & long

s the Hoense survives,

CONFIDENTIAL INFORMATION. Each
Parry shall (i) secare and protect the
Confidential Information wsing the same
degree or grenter level of care that i uses io
pratect  such  Party's  own  confidential
mfermation, bt no less than a reasonable
degres of care; (i) wse the Confidengial
Informagion of the other Party solely to
perform ifs obligations or exercise iis rights
under  this Agresment; (iii) require thair
reapective employees, agents, attormeys, and
independent coniractors who have a nesd io
aceess sush Confidential Information do be
bound by confidentiality obligations suffistent
1o prodect the Confidential Infoemation; and
i) ot ks fier, display, convey or otherwise
disclose or meke available all or amy part of
such Confidential Tnformation w any thisd
party, Either party may discloge the other
party’s Confifentinl Information to the extent
required by Applicable Law or regulation,
ineluding without limitation sny epplicable
Freedom of Information or sunshine law, or
by order of a coort or other povernmental
entity, in whizh ease the disclesing party shall
notify the other party as sson as practical
prior to sueh disclosure and an oppertunity to
respond or ohject o the disclosure.

REGULATORY COMPLIANCE,

General, WellSky shall make available to the
Speretary of Health & Human Services or
Comptroller General of the United States fis
books, docurments, and necords necessary o
vesify the nature and extent of the costs of
those Services. Said svcess shall be Jimited to
a period of four (4) years after the provision
of tha applicable services heseunder.

Confidertinl
Coniraci Mo, 766153
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£3.2.

141,

142,

143,

1.4

HIPAA. The parties agree 1o the terms of the
Buginess Associzle Exhibit thal = attsched
bréreto as Exhibit C.

GENERAL FROVISIONS,

Foree Maeurs, Meidher Party shall be liable
for gay loss, damages or penalty (other than
the shligation o pay money) resulting from
any fatlune to pedform dug g0 causes beyond
the ressonable condrol of such  Party,
including, but not limited to: supplier delay,
wets of God, labor disputes, tevmorism, war,
unavailability of components, acks  of
governmental sutharities or judicial action, or
material interruption fn elecommunications
or wility service.  The delayed party shall
perform it obligations within & reasonable
time afier the cause for the failure has been
remadicd, ond the other party shall sccept the
delayed performance.

Data [Tse. MNorwithstanding any other teems
to the contrary in a préer or confemporaneaus
agreement, Customer grands  WellSky
permssien to use daiz from Custemer 1o help
WellSky 10 provide ihe Licensed Software
sndier Services to Cusiomer and to enhince
ihe Licensed Software emdior Services it
provides.  Customer grants  WellSky
permissin ¥ combine Customer's data, and
more specifically, & Limited [haia Set as
defined in 45 CFR § 1645 14eX 1), IT any,
with other dita in a way that does Bot ideatily
{a) Customer or {b) any individual. Customer
glae grams WellSky permission 1o use this
combined Limited Data Set information 1o
create new poedictive alporithms aod other
sinilar products and servicas,

Lijupetive Relief Customes acknowledges
that any breach by Customer of Article 2 or
12 of this Agrecment shall cause WellSky
frreparable  harm  mot  compenssble  with
monsy damages, ond that in the event of such
breach, WellSky shall be entitled to seak
mjunetive mobief, without bond, from any
court of competent jusisdiction.

Aggignment.  Weither Party shall assign its
rghts, duties or obligatiens under this A gree-
maent withaout the prior written consent of the
other Panty snd such consent shall not be
unreasonskly withheld, Motwithstanding the
foregoing, WellSky may assign  this
Agreament o an aflliate or in conmection
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with any merper, reorgenization or sale of
substantially all of WellSky's sssets or other
changs of control tramsaction without any
comsent from Customer.

Belationship of the Pamies. WellSky is an
independent  contracior, and  mone  of
WellSky's employces or agents shall bo
deemed employees of agpents of Customer.
Mothing in this Agreement s intended or shadl
be conzirued 10 create or establish any ngency,
pacivership or joini venture relationship
beiween the Parties.

Expar. Customer agrees o comply with all
exporl  and  re-export  restrictions  and
regulations of the Depariment of Commerce
or other United States agency or authority,
and nied to transfer, or authorize the transfer
of, the Licensed Software or the Sublicensed
Software 1o a prohibied country of otherwise
i vielsion of oy such restnctions or
regulstions,

Mofices. All notices, requests, demands or
other eommuinication required of permitied 1o
be given by one Party (o the other under this
Agreement shall be sufficient il sent by
certified mail, returm receipt requested,  The
gender shall sddress nll notices, requests,
demands or other communication o the
recipient’s addres s ge1 forth oa the Tirst
page of this Agreement, end in the case of
WellSky, to the attention of Seafor Vice
President and General Counsel and in the case
of Customer, to the stiention of Brian
Hlowski, Program Spesialist.

Severability,. If any provision of this
Agrecment or any Order Form {Astachment
A) adopted in connection herewith &= held
invalid or ofherwise unenforceable, ke
enforcesbility of the romaining provisions
shall net be impaired thensby and the illegal
provision shall be replaced with w legal
provision that encapsulates the criginal intent
of the Pariies,

Entire Agreement; Amendment: Waiver, This
Agreement consfilutes the entire agresment
between the Parties and supersedss any prior
or  contemporaneDus  agresment of
understandings with respect 1o the subject
matter of this Agreement. In the event of a
conflict between this Agreement and an Order
Form (Aftnchiment A), the Agreement shall

Confideminl
Comtrars Na_ 166153
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14,14

14.11.

1412,

14,13

control. This Agrecment shall be construed
&t if berth Parties had equal sav in its dm‘!lm.
and thus shall not be construed againsi th
deafter. This Agreement may be I'I'l:lﬂlﬁﬁd
only by a written agreement signed by all of
the Parties hercio. Mo waiver or consent
granied For one matter or incident will be o
walver or conseni for emy different or
subsequent matier or incident, Waivers and
consents must be in writing end signed by an
officer of the other Party to be effective.

Limisation on Actions. Neither parly may
g any action adsing eut of or otharwise
associated with this Agresment or the rights
granted hereunder (other than failures o pay)
mare thin Twe vears aflec the cause of action
ACCTUCE.

Diigeounts, Customer is reminded that if the
purchsse  inclides & discount or loam,
Customer oy be required 0 fully &nd
accurately repont such discount or loan on
cost reports of othor applicable claims for
pavmett submitted under any federal health
care program, (ncluding bt nod limited 1o
Medicare and Medicaid, & required by
federal lnw — see 42 CFR 1001.953 (k)

B o

Cmtnm::
Custodnes's acceptance of A priee quotation of
in & purchuse order, which udd to, vury from,
or conflict with the terms herein, sny such
terms are of mo force amd effect and are
supersadad by this Agresment.

Coverning Law.  This hiruem:ul vrlll h‘.'
povesned by, consirued and intesp
accordance with the laws of the Staie uf
Kansas, excluding its roles of conflicts of aw,
Both parties herehy consent and submit 1o the
wouris locared solely in the state of Kansas.

1414 Mon-Solichation. During the temn of this
Agreement and for a peciod of one (1) year ihersafter,
Cuséomer agrees not to hire, directly or indirecily, any
employes or former employes of WellSky, without
obtaining WellSky's prior written consent,

14.15

Counterparts.  This Agreement may be
executed inoany number of counterperts,
each of which shall be an original, and such
counterparts topether shall constiie one and
the samé instrument, Execstion may be
eficcted by delivery of cmail or facsimile of
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sipnnfure pages, which shall be deemed
originals in all respects,

[remainder of page ntentionally laft blank]

Condidentl ?
Contzaet Mo. TEE153
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N WITWESS WHEREOQF, the Pamics have executed this Agreement ns of the day and year first sbowe
Writtem,

MENDOCING COUNTY HEALTH &

HUNAN Sliflw-l‘:l:.":‘ AGENCY: WELLSKY CORFOBATION:

) I.J _},-' : -
N e
a;srm:ivﬂ?} e ~RGNATURE) = 2
Temmy Moss Chandler {PRINT NAME) ‘U

= \//7
HHSA Dirsetne {TITLE]
&//19 ==
{DATE) " (DATE) L

Coomrnct Ne. TE6151
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IN WITNESS WHEREOF

Tammy Moss Ghandler, HHSA Director
Date: s Ao B

Budgeted: [X] ¥es [ |No
Budget Unit: 0433

Line ltem: 86-2188
Qrg/Otject Cade: UY
Grant: ] Yes No
Grant No.:

CARMEL J. ANGELQO, Chief Execulive Officer

E —

PURCHASING AGENT

Date:_(4 lh% 'I"f

INSURANCE REVIEW:

o xf MJ '_%GW '

Risk Managemeft

Date: [\_ﬂl}a’%’!l‘i

EXECUTIVE OFFICE/FISCAL REVIEW:
APPROVAL RECOMMENDED

By: :D%%Q”Tﬂ-ﬂ_,

Deputy CEQ

oate_L2 %)\

Exception to Bid Process Required/Complated

Exempt Pursuant to MCC Section: __gut ol County contracter

Confiderial
Contract Mo, 786153

CONTRACTOR/COMPANY NAME
By Pl /%

S‘teg/ Greenberg” SVP” Human and
Social serices

Date: 7319

NAME AMD ADDRESS OF CONTRACTOR:

WellSky Corporation

11711 W. 78* 5t

Lenexa, KS 66124

By =igning above, signatory wamranis and
represents  that  hesshe  executed  fhis
Agresment in his'her authorized capacity and
that by hisfher signature on this Agreement,
hefshe or the entity upon behal of which
hevehe acted, execuled this Agreament

COUNTY COUNSEL REVIEW:
APPROVED AS TO FORM:

KATHARINE L. ELLIQTT,
County Counseal

By: ngﬁ ke l!:;".
Deputy
Date; £1f 7 b rel4
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“Applicable Law" means any law or segulation, or related administrative agency mequitement afTecting or
goverming the features, fumctionality, use, testing or Walidation of any of the Lizersed Software, including
validation requirements affecting Regulated Licensed Software,

“Cloud Services™ means, collectively, the WellSky software as & service offering listed in an Order Faorm and
defined in the Documendation, The term “Cloud Serviees™ does not include Professional Seevices,
“Concurreni User™ means each Customer workstation able fo simultansowsly access the System at any given
moment, for purposes of updating the System.

“Confidentia] Information™ means (i) the source and object code of all compenents of the Bystem, (ii) the
Documentation, (iii) the Tesl Scripts, {iv) the design and architecture of the daiabage, (v) the terms and
conditions of this Agreement, and (v1) all other information of & confidential or proprictary nature disclosed by
one Party to the other Party i conpeciion with this Agreement which is either [x} disclosed in weiting and
clearly marked ac confidential at the time of dischosure or (y) dischosed orally and clesrly designaied as
wonfidential in @ whlien communication io the receiving Party within 7 days following the disclosore.
“Confidential Information”™ shall not include information (o} publicly available through no breach of this
Agreeeent, (b) Indepandently developed or previously known to [, withoul restriction, prior o dsslosane by
the disclosing Pary, (¢} nightfully sequired from a third party not ender an obligation of confidentiality.
“Designated Platform" means the reguired operating environment for the Licensed Sofrware, including all
necessary hardware aad software componenis, specified in an applicable Order Form or Documentation,
“Documentation™ means the most recent documentation of the functional operation of the Licensed Softwars
and Cloud Services; provided that if the Licensed Software is & product that fs cleared by the FDA,
Docamentation means the documentation provided o the FDA i connestian with the FDA Claarance.

“FIA Clearsnee’ means the F10(k) clearance recsived by WellSky From the Food and Drug Administration
that authorizes the commercialization of the Repulated Licensed Software and sets fonh the specific
parametees. of use for the Regulated Licensed Software on the Designated Flatform_

“First Productive Use™ means the day Customer begins wsing any part of the System or Cloud Servioes in o
live production environment.

“Hardware™ means any compuier bardware (including, as applicable, embedded or bundled third-pasty
acltwane provided e s component of sush handware) kentified in as Order Form e be purnchased by Cuslomer
fom Wellsky.

“Licensed User™ means a permitied user of Licensed Software, Sublicensed Software and Cload Services as
described in the applicable Onder Farm,

“Licensed Software™ means the object code version of computer programs developed by WellSky listed in
Scction 1 of an Order Forna, Including Updates fumished to Customer by WellSky pursuant to this A greement
or any Crder Form, bt excluding all Sublicenced Software of third-party softwase.

“Qrder Form"” means a work suthorieation executed by the Parties from time 10 fime, including the Order
Forms(s)} attached hereto semting forth the fems being purchased by the Customer, scope of use, pricing,
paymant terms and any other relevant wems, which will be a part of and be govermed by the terma and
comditions of this Agreement.

“Professional Services" means, collectively, the implemeniation, installation, data conversion, validation, or
training services provided by WellSky under or in conmection with this Agreement

“Program Errer™ means an error or bug preventing the Licensed Softwars from operating in accerdance with
the Documentstion in all materizl respecis.

“Services™ means the Clouwd Sarvices, Professional Services and the Support Services sed forth in an Order
Form,

“Site" means each of the Customer facility or facilittes speeified in an Order Form and for whom Customer
() owng a8 lesst 50%, or (b) has e right 1o determing management direction,

“Bupport Services” shall mean the sérvices fo keep the Licensed Sofiware in working onder and to sustain
wefil life of the Licensed Soffware, including Updates and specified in an Ornder Fonm.

“Sublicensed Software™ shall mean thoss programs provided to WellSky by a thind party, which Wellsky
sublicenses to Customer hereunder, for use with the Licensed Sofiware, as specified on an Order Fomm, and
subject to the limitations st forth in this Agreement and any other applicable third-party terma and conditions,
“Fystem™ sholl mean the Licensed Software (all or less than all of the Licensed Softwarg) and Soblicensed
Software, if any, and any Updaics thereto.

21
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“Test Seripis” means WellSky's tost soripis designed by WellSky fo assist in Customer's Velidation of
certain Regalated Licensed Softwire.

“Update™ means any emor comechions, bug [xes, enbansements, and'or new [ealures to the Lieensed
Software or Test Seripis ihal WellSky makes gencrally commercially available (o s cusformers who have a
cirrent Malmtenance and Support Agreement, Updates do not include modisles, soripts or software that
WellSky prices or markets sepainiely,

“Validation™ means the procedure performed by Customer to validate the Licensed Softwase pursuant to
cortain miles and regulations promulgared by the Food and Dreg Admiaistration.

“Warranty Period” menns twelve months from the executien of the applicable Order Form, unless o different
period is set forth in an Order Form,

“Waork Product” means any technology, documentation, software, procedures developed, conceived or
introduced by WellSky i the course of WellSky performing Services, whether neting alone or in conjunction
with Customer or its employess, Licensad Users, affilintes or others, designs, inventions, methodologiss,
techniques, discoveries, know-how, show-bow and works of anthorship, and all United States and foreign
patenis issued or lssuable thereon, all copyrights and other rights in works of avthorship, collections and
arangements of dala, mask work rights, trade secrets on a wordd-wide basis, trademarks, trade pames, and
other forms of corporaie or product identification, and any division, contineaticon, modification, enbancement,
derjvative work or licenss of any of the foregoing,

Confideriial 11
Contmgi Mo, TEE133
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1. TERM.

LINLESS OTHERWISE SET FORTH IN AN ORDER FORM, SUPPORT SERVICES ARE EFFECTIVE FOR AN
INITIAL TERM OF ONE (1) YEAR BEGINNING (N THE EFFECTIVE DATE OF THE ORDER FORM
(ATTACHMENT A) (THE “SUPPORT EFFECTIVE DATE") AND A NEW AGREEMENT MAY BE ENTERED
INTOFOR CONSECUTIVE ONE (1) YEAR TERMS UNLESS NOTICE OF WON-REMEWAL IS SENT BY ONE
PARTY TO THE OTHER PARTY MNOT LESS THAN 20 DAYS PRIOR TO THE END OF THE THEM-CURRENT
SUPPORT TERM (THE “TERM™). This Exhibit only applies to the Licensed Sofrere,

2. SERVICE REINSTATEMENT,

In the event Supgort iz allowed 1o lapse {sther than for breach by WellSky) and is Ister reinstated, Customer shall be
tequirad fo pay a reinstatement charge of Ton Thousand Dollars (S10,000), plus back charges for all months that
Support lapaed, includieg appropeate late chasges, Custames may be regponsible for expenses Hourred 1o Hspest
Hardwane or reload Licenged Software to the cumrent relesss version after any lapse in Support.

3, SERVICES PROVIDED,

‘WellSky shall provide standard support serviess For supporting Customer's live productive use of the Licensed
Software set forth oo an applicable Order Foem {Attachment A) on the Designated Platform. For pumposes of Suppaort,
“glandard support services” shall inclede using commersially reasonable effaris to repair or provide a work around for
all Program Errors that WellSky is able to reproduce. Standand suppont services shall also include wsing commercially
reasonable efforts 1o provide Updates, including Updates required to comply with applicable Federal laws and
regulations; prowided that, Well5&y s not requined o provide Updmtes that are based on changes 1o laws that reguire &
substantinl rewrite of the Lirenssd Saftware or are otherwise commercinlly fmpractical. I Customer raguires szsistance
to install any Updates, sueh services shall be ai WellSky's then carrend raies. So bong as Cusiomer is currend in Sugpord
fees aned Cusiomer complies with the terms and condifions of the Agreement, the Licensad Software shall operaie in
wscondance with the Documentation, in all material respesis.

4. TELEPHONE SUTPPORT.

a.  Poorify Levels. Cusiomer may request, and WellSky shall provide, reasonable technical consultation by
telephong 24 hours o day, 365 days of a year. Well Sky shall maintain 2 log of techrical consuliation reguests
in & trucking system and & unique number shall be assipned o Customer’s request. That unigue namber shall
be provided io Cusiomer for reference and communicaiion. WeliSky shall assign (o technical consiléation

requests one of tiree kevels of pricrity:

1. Level | ix the mosi severe Program Freor and represenis a situstion where afl features and
functions of the Licensed Software ars unavailsble and o practical alternate mode of operation is
availsble. WellSky shall use commeecially reasonable efforts to answer or refum Level | calls
within four (4) hours,

2. Level T imdicates a problem in which certain features and fmctionality nre not availnble and oo
practical alternate mode of operstion is available. Priority 2 requests will be escalated as
approprizle b seek resolution.

3. Level 3 is the nommal next-in-line priority ascignmend. Pricriny 3 requests will be workad on in the
order in which they are recaived.

b.  Problem Resplution. WellSky shall provide technical consultation solutions o Level 1, Level 2 and Level 3
issies @3 quickly s reasonably possible, in fight of the problem. If a Level | or Level 2 issue requires a

Confidertind 1
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change to the Licensed Software, the change will be seni o Castomes es soon as available, Ifa Level 3 issue
requires a change to the softwane, the change will b provided in a regilarly scheduled Update.

& Sepies Logtion, WellSky shall provide technical consultation from its business premisss, except that
WellSky, at its cwn discrefion, may dispaich a technical servicss represertative to Cusiomer’s facility for all
Program Errors that WellSky is unable w correct by providing technical consulatlon from WellSky's
premisés.,

5. UPDATE

During the Term of Support, WellSky may make Updaies available io Customer. WellSky reserves the nght io
determine the content and eveilability of all softwere, incloding without limitagion, Updaics. For purposes of
clarification, the Parties agree that Updates shall include bug fixes, emor corrections, changes required by federal law
#nd peguilations mnd new features that are not offered by 'WellSky as scparate modules or software packages. Imierface
service provided under Support is designed 1o keep the application in good working order and comply with interfsce
specifications agreed 1o by WellSky and Customer, Any enhancements or additions made to an ntecface 45 requestad
by Customer are not part of Support and may increass the monthly charge by sn amount which reflects the extent of the
change. Documentation updates shall generally be distribured to Customer with each Update. If applicable, all Updases
may be loaded only based upon Inatructions provided by WellSky's enstomes service peedonnel, WallSky must be
notified, in writing, before the loading of opernting system software updates, third party software updates or installing
mevw hardware to the System. WellSky shall provide assistance by talephons during mormal Fasiness hours.

6, CUSTOMER PARTICTPATION,
‘Wellsky's obligations are conditioned on Custemier fulfilling its obligations hereander, including, without limitation:

6. Providing WellSky with all information and sssistance necessary o detect, simubate or reproduce snd comest
any Program Errors,

k. Providing WellSky access 1o the Systesn and 15 related operating envirenmest for the purpode of providing
WellSky services;

e Cousing afl equipment and facilitics which are used in connection with the operation or scourity of System
and Hardware to be maimained properly and in good operating condition as spocified by the spplicable
manulaciures, All charges for such media and services shall be the sole responsibility of Castomer.

d. Maintaining regular beck-ups of deta Bles, spplication source code (if applizable) and cpemimg sysiém
software.

e Smict complisnce with the terms and conditions of the Agreement, including without limitation, the terms
and restrigthons on the lleerse grant

Corfidemtial i3
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EXHIBIT C
BUSINESS : AGREEMENT

BACKCROUND

A, Covered Entity and WellSky have entered into & certain License Agreement dated July 1, 2009, (such agreement is
the “Agreement™), purseant o which Covered Entity hns licensed soliware from Busimess Associate and Business
Associate providés implementation, maintenancs, suppart and other services to Covered Entity.

B. Covered Entity poaseases Protested Health Information that 15 peotected wnder the Health Insurance Portabliinty and
Accountability Act of 1996 (Public Law 104-191) and the regulations promulgsted thersunder by the United States
Departrment of Health and Horan Services (collectively, “HIPAA™), and is permited to wse ar disclose such
Protecied Health Informution only in accordance with HIFAA and the Regulations.

. Business Associste may have access to and may mezeive Projected Henlth Information from Covered Entity in
conineciion with its performance of services io under the Agreement,

TERMS

1. Definitions, Al capitalized terms wsed but ot otherwiss defined m this Business Associste Agreement ("BAA™)
shall have the same meaning as those terms in the Regulations,

i
b
L%

4

Businezs Associaie shall mesn WellSky Corporaiion.

Covered Enticy shall mean Custoimer,

Individual shall have the sune mesning as the temm “individual” in 45 CFR § 160,103 of the
Regulations and shall include a pesson who qualifies gs a personal pepresentative in sccordance with
A5 CFR § 164 30p) of the Regalations.

Regulations shall mean the Standands for Privacy of Individuolly Identifiable Health Information nt
45 CFR Part 160 and Pant 164, Subparts A and E, Security Standards for the Protection of Ekctronic
Frotected Health Information at 45 CFR Pare 160 and Pan 164, Subparts A and C 45 CFR § 164314,
and the Health Information Technology for Economic and Clindeal Henlth Act (HITECL, as it
directly applies, as in effect on the date of chis BAA,

Protected Healih Information shall kave the same meaning as the term "protected healih information®
in 45 CFR § 160,103, limited 1o the information created or received by Business Associste from or on
behalf of Covered Entity.

Required by Law shall have the same meaning as the term "reguired by law" in 45 CFR § 164,103 of
e Regulations,

Seerglary sholl mean the Secretary of the Depariment of Health and Humen Services or hisher
deaignes,

2, Obligations and Activities of Business Associufe

Business Assackate agrees to comply with the requirements of the Privacy and Secunity Rules directly
applicabls to Business Associates through the HITECH Agt.

Business Associate agrees to not use or disclose Protecied Health Information other than ss permitted or
required by this BAA, the Privacy and Security Rules, the Agreenment, or &5 roquired by law, Such discloses
shall be consistent wilh the "minimum necessary” requirements of the Regulations,

Business Aswociate agrees to use appropriste safepuards to protect ageinst the use or discloswere of the
Protected Health Information other than as provided for by this BAA of the Agreement,

Business Associate agrees 1o mitigate, (o the cent reasonsbly practicable, any harmfil effict that i known to
Business Associate of 8 wee or disclosure of Protected Health Infoemation by Buslness Assnciste in violation
of the requirements of this BAA,

Business Associste agrees to repont g0 Covered Emity any use or disclosuse of the Protected Heahh
Infermation not prvided for by the BAA of which it becomes aware.

Confidenlial (L]
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f Business Azenciste shall notify Covered Entity of a breach of the Privacy Hule relating o the impermizsible
usg oF disclagure of Protected Health Information provided to the Business Assockate for purpeses of carrying
et its oblgotions under the Agreement. Unless otherwise required by law or agreed to by the parties, it shall
be the responsibility of Coversd Entity to commumicate with affected individusl(s), the Sccretary and the
medin information regarding the unintended use or disclosure,

£ Business Associade mgrees 1o ensure that anmy agent, including a subsonirscior, fo whom it provides Protected
Health Information received from, or created or received by Business Associate on behalf of Covered Entity
egrees to the same or similar restrictions and conditions that apply through this BAA io Business Assoclale
with respect 1o such {nformation,

b If Business Associaie maintains Protecied Health Information in a Designated Record Set far Covered Entity,
Business Associate agrees to provide access, at twe request of Covered Enfity, and in the time and manner
measonably designated by Coversd Entity, to Prodected Healh Informatien in a Designated Record Set, o
Covered Enfity or, as dirested by Covered Enitty, to an Individuil m order 1o meet the requirements under 43
CFR § 164.524 of the Regulstions. In the cvent & request for access Is delivered directly 1o Busincss Associaic
b an Trddividual, Busings Assoclate shall a2 so0n as poss|ble, forward the request to Covered Emity.

1. [f Business Associate maimiains Protected Health Information in 4 Destgnated Record Set for Covered Entity,
Busincss Associate agrees 1o make any amendment(s) to Protected Health Information in o Designated Record
Set that the Covered Eatity dinects or agrees to parsuant 00 45 CFR § 164 526 of the Regulations at the request
of Covered Entity or an Individual, and in the time and manner reasonably designated by Covered Entity, In
the cvent A request for amendment is delivered directly 1o Business Associats by an Individual, Business
Associate shall as spon as possible, forward the reguest to Covered Enity.

j. Buosiness Associate ngrees to make internel practices, books, and reconds, incleding policies und procedures
and Protectad Health Information, relating to the use and disclosure of Protectad Health Information necedved
from, or created ar received by Business Associate on behall of Covered Entify svailable to the Secrefary, ina
fimea and manner reasonably designatad by the Secretary, for purposas of the Secretary determining Covered
Entity's complinnce with the Regulations.

k. Business Associate agrees o document such disclosures of Protected Healih Information and mformation
related to such disclosures as would be required for Covensd Entity to respond 10 & request by an Individual For
an agsounting of disclosures of Protected Health Information in secordance with 43 CFR § 164,528 of the
Regulations.

| Bugingss Associule agress 0 provade © Covered Entity or an [ndividual, in time apd manner reasenably
designated by Coversd Entity, information collecied in accordance with Section (k) of this BAA, 10 permit
Cavered Entity to respond 10 & requess by an Individual for an accounting of disslesurcs of Protected Health
Information in sccordance with 45 CFR & 164,528 of the Regulations. In the event 4 request for accounting is
delivered dircctly to Business Associate by an Individusl, Business Associate shall a8 soon & possible,
forward dee request 1o Coversd Entity,

3. Permioted Uses and Dlsclosares by Business Assoclare

a. Exeept a5 ofherwize limited in this BAA, Business Associste may use or disclose Protectad Health
Information to perform functions, activities or services for, or on behalf of, Covered Entity i comnection with
the BAA and any other apreements in effect batwesn Coversd Entity and Business Aseociate, inchading
withoul limitation the provision of software implementation and support seevices, provided that such use or
disclosure would mot violafe the Repulations if done by Coverad Entigy,

b Except sz otherwise expressly limited in this BAA, Besimess Associnte may use Protected Health Information
Tor the proper management and administration of Business Associate or to carry out the legal responsiblities
of Business Associate,

¢ Except ms odherwise expressly limited in this BAA, Business Acwociste muy disclose Prodectsd Health
Infermation for disclosures that are Required By Law, or if Busingss Associabe obtains reasoaable assurances
from the person to whom fhe information is dischosad that 16 will remain confidential and wsed or furiher
disclased only as Required By Law or for the purpose for which it was disclosed to the persen, and the pessan
motifies the Business Associate of any Instances of which it is aware in which the confidentiality of ihe
information has been breached

Confidertial 15
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Except as otherwise sxpresaly limited in this BAA, Business Assosiate may use Protected Health Information
to provide Diata Aggregation services to Covered Entity as permitied by 45 CFR § 164 50He 20 HB).

Business Associate may use Proiccted Health Information to report violations of law io appropreate Federal
and Suae guthoeities, cosdstent with 45 CFR § 164.502(3(1).

4. Termination.

&
b.

Entept as otherwise provided herein, this BAA shall terminaie upon terminstion of the Agreemenl.
Temmination for Conse, Upon Covered Entity's knowledge of & material breach by Business Associate of this
Baa, Cowered Entity may:

I, Provide a ressonable opporiusliy for Business Assoclate w cure the material breach or end ihe
material violation and i Business Associnte docs not gure the material breach or end the material
vinlation within a reasonable time, Covered Entity may termtinate this BAA and the provisions of the
Agreemeni that reguire or permil Business Associste to access Protected Healih Information;

2. If Business Assockate hag breached a materin] derm of this BAA and curs is mot possible, immediately
terminate this BAA and the provisions of the Agreement that require or permit Business Assoeiate to
access Predected Health Information; or

T fneiiher terminastion nor cure i Feasible, report the violation to the Secrstary,

1 Cover Entity bresches, Business Assoaiste may serminate this BAA and any Underfying Agreement 30 days
after writien notice.

i ineaicm,

I, Dxcept as provided in pasagraph (2) of this sechion, upon termination of this BAA, for uny reason,
Business Associate shall return or destroy all Prolecied Fealth Information received from Covered
Entity, or created or received by Business Associate on behalf of Coversd Entity, This provision shall
#pply 0 Protected Health Information that is in the possession of subcortractors or agents of
Business Associate, Business Associate shall retnin no copics of the Protected Health Information.

2 In the event that Bosiness Associgte determines that peturning or destroyving the Protected Health
Infpemation [ infeasible, Business Associpte ghall provide w Coversd Entity notification of the
conditions thet make return or destruction infeasible. In such event, Business Associaie shall extend
the protections of this BAA o such Protected Health Information and limit further uses and
disclosures of sich Protected Health Information o those purposes that make the return or
destrsction infensible, for 2o lonp as Business Associsfe maintaing such Protectsd Health
Informaticn. Except as provided hercin, any termination of the maintenance program or provisions of
the Agrecmand thal permit Business Associade & access Prosecied Healih Informagion shall mol affect
the parties” other obligations o rights under the Agreement. For the svoidance of doubd, the parties
agree (hal e retum or destruction of Limited Data Seis (defined below) shall be deemed infeasibla,
and no Further notice pursuant to this Section chall be required.

5. Obligatons of Covered Entity.

il

b,

Coedficesiing

Covered Entity shall notify Business Assoclate of any lmistion(s) in the notice of privacy practices of
Covered Enfity under 43 CFR § 164,520, to the extent that such him iaion may affect Business Associale’s nse
ar discloswre of protected health information.

Coversd Entity shall noufy Business Asocisle of aoy changss in o revieation of, the permisgsion by an
mdividual to use or discloss his or her protected health mfosmation, to the sxtent that such changes may affect
thes Business Associate’s use or disclosuse of protected heabth Information,

Covered Entity shall notify Business Associate of iny restrichon on the wse or disclasure of protested bealth
information that Cowered Entity hias agreed to or is required 1o abide by under 48 CFR § 164.522, to the extent
that such restriction may affec Busmess Adsociate's user or dischosuire of protected health infommatbon
Covered Entity shall oot request Business Associate to use or disclose protected health information in any
manner that would not be permissible under Subpart E of 45 CFR Pant 164 (T done by Covered Entity.

Coedmigt Mo, 766153
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6. Elecironic Daia Security, Business Associale agrees @0 implement administrative, physical and technizal
safeguands that ressonably and appropristely protect the eonfidentiality, integrity, and avallability of any clectronic
Protecied Health Information that il creales, receives, mainlains or inasmits b of on bebalf of Covered Entity as
required by the Regulations.  Business Associate furiher agrees to ensure that any agend, including a subcontractor, 1o
whota it provides such information, agrees o implement reasonable and appropriate safcguards to protect it. Business
Associate agrees 1o promiply repomt 10 Coveosd Entity any security incldant of which it becomes aware.

7. Miseellaneaus,

De-identified Informntion. Business Associsle may de-identify Protected Health Information obtained by
Business Associated under this BAA in compliance with 45 CFR § 164.502(d) and 45 CFR § 164 514(z) and
(b}, Pursuant to 45 CFR § 164.502(d)(2), de-ideatified information does not constitute Protected Heabth
Informuostion mnd is not subject to the terms of this BAA.

Data Lee. Besimess Associate may use and disclose Protacted Health [nformation obwined by Business
Assacizte under this BAA to create & limited data set without sy of the idemtifiers fisted in 45 CFR §
164.504(e) (“Limited Duta Sed™) for research, public health, end health care operations purposes. Business
Assaciate may not wse or further disclose a Limited Data Set for any other purpese, except as moy otherwise
be Required Ty Law. Business Associate musi use epproprigic safeguands o prevent use or disclosure of a
Limited Diute Set other than us provided for herein, Busiress Ascocigle musi repart to Covered Endity any use
or dizclosure of & Limited Deta Set not provided for herein of which Business Associste becomes aware.
Business Associate must ensure thai any agenis lo whom Business Aseociate provides & Limitcd Data Set
agree 1o (he seme ar substantlally similar restrictions and conditions that apply o Business Associste with
respect fo such information, Business Associnte may disclose o Limited Data Set to ay reclpient that agroes
to the samie or substantially gimilar restrictions and conditions that apply to Business Assaciale with respect to
such informagion,  With pespest 10 any particular Limited Data Set, Business Associate will not use the
Limited Dats Set in such o way o5 to dentfy any individoal whose data is Incerporited in the Limited Data
Set or to contact any such individual.

Changes te Regulations. 1f the Regulations afe amended in 2 manner that would alter the obligations of
WellSky as st forth in this BAA, then the parties pgree in good faith 1o negotiate mutually acceptable changes
to the terms set forth in this BAA

Survival. The respective rights and obligations of Business Associate under Section 4(c) of this BAA shall
survive the termination of this BAA.

Minimaum Mecessary, Covered Entity shall anly provide a minimum amount of Protected Health Information
necessary for the Business Associate io satisfy ils obligations under the Agrecment.

Interpraeation. Any smbiguity in this BAA shall be resobved to penmit compliance with ihe Regulatione,
Inegporation. Except for Coversd Entity, no third party may rely on the terms, conditons, rights, nemedies ar
obligations hercunder.  The terms of this BAA are fully incorporated in and subject to the terms of the
Apgreaiient.

Cenfidentl I7
Contract No. Ti6|53
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ATTACHMENT A
ORDER FORM
PART 1
SCOPE OF USE, TERM AND PAYMENT TERMS

WELLSKY CORPORATION
ORDER FORN

This Order Farm (“Order”) is dated as of July 1, 2019 (“Effective Date") betoreen Mendocino County Health &
Hizman Services Agency with offices @ PO Box 839, Ulbah, CA 95482.0839 ("Customer™) and WellSky
Corporation, with offices at 11711 West 79th Street, Lenexa, Kansas 66214 (“WellSky™) for the products and
services sct fomth herein. This Order 5 subject (o and hereby incorporates the s and gonditions of the Master
License and Services Agreement entered into beiween the parties, duted July 1, 2009 (" Agreement™), except o the
extent axplicitly identificd in this Grder.

Thie Order consists of the following:

Part 1 — Term and Payment Terms
Part 2 - Pricing

Part 3 ~Additional Terms

Part 4 - Professional Sarvices

Ay guestions or changes to this Order, please contact Aadrew Berg at 913-307-1000

Oridering Procedire:
Scan or fax this sigred Order o WellSky's Contracts Departmant as follows:

Andrew bersiiwellsky com and Marsha Blank enshipiwellsky.com
analfor ontraetsiwellaky.

Fax: (913) B71-9571 or 1387 1937 (@ faxdmailcom

MENDOCING COUNTY HEALTH & WELLSKY CORPORATION:

HUMAMN SER_\LI%%GEN}(}&'; _,4"

sagmmt::,zﬁﬁfﬁwul_ﬂ_ Signatars 7 /{,‘.{«; y .

Witsre: Ta!mm;rfﬂ.s{thmﬂkr Mume “Stephen Greenherg £

N
Trile: HHSA Director Tile:  SVF Human and Social Services
P Gfa )19 v/ ¥ _
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ATTACHMENT A
ORDER FORM
PART 1
SCOPE OF USE, TERM AND PAYMENT TERMS

Scope of Use - Cuaniity: The Licensed Software or Cloud Services is subject to the scope of use Limils -
quantity s&i forth on Part 2. Cuslomer may purchass additional soope for Licensed Sofbware or Cloud Services
through ihe license admin page. Customer agress (0 be responsible for such additions purchises and chall
jpay sach addittonal fees within 30 days.

2. Term; Cloud Servigss Temm: The Clond Servaces are provided for an initial one-vear term, from July 1,
2019 through June 30, 2020 (the “Initial Term™). CLOUD SERVICES MAY BE COMTINUED WITH A
NEW SIGNED AGREEMENT FOR SUCCESSIVE ONE-YEAR TERMS (EACH A "RENEWAL
TERM" AND COLLECTIVELY WITI THE DNITIAL TERM THE “TERM™), UNLESS TERMINATED
BY EITHER PARTY UPON WRITTEN NOTICE TC THE OTHER 30 DAYS PRIOR TO THE EMD OF
THE THEN CURRENT TERM. Inthe event Cloud Services are allowed w lapse {other than for breach by
WellSky)and is luer reinstaied, Customer shall be reguired (o pay charges for all months that Cloud Services
lapsed, imcluding appropriste Late charges

Pavingnt Temmns, All foes due under this Order shiall be pald a3 follows:

. Cloud Servisss: Customer shall pay the Cloud Services fees annualiv, in advanes, as of July 1, 2019,
and on esch anndversary of sweh date every year thereafter.

iges: Cuslomer agrees to pay 100% of the professional servioes fees on the Effective

¢, One-Time Fes: Customer shall pay 100% of the one-time fees on the Effective Dote.

d. Ineresses: All anaal Fees may be increased by WellSky once annuslly commencing ofe (1) year
following the Effective Date of the Order at & rate not to axcead 5%, Cloud Services fees may further
he increased wpon peice written potice 1o Customer in the cvent WellSkoy's third party supplisr increases
such fees,

Please provide your aceounts payable or billing eontact information.

Flnr: Tammie MckKee
Inue: Aceount Clerk L1

mail: Mckeel@mendocinoco,

hone: T07-463-TETH

Please sheck one of the boxes below regarding your sales tax status;

If "Exempt” i checked shove; Customer is required to provide the appropriate centificate to Madiwere upon
Execution of this Order. Failure to provide could result in sales tax charges.
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ATTACHMENT A
ORDER FORM
FART 1
PRICING

Comarurily Services | SerdceP oint) - Ussr Licenos *
Cosmmmurity Surulue:.lfSEf‘-ﬁE‘Fnul]—irpurlluu \ser - Premiarn (AdHac) * 2
Commurity Services (Servicef oing) - Reporiing User - Bazic [Reporl Viewer) * b

$1,81500 | Cllent services - On-5lke Tralning - System Administrator “Train-the-Traines”
56, DOL.00 Clisnt Sersices - Mew inplementslion Praject Ma

P - mh
Community Servces er User Fea - Tler SnfruamMalntemnce,E ancement arsd $13,795.00

Community Services |Senscebaint] Traiming-Site
(Waived Yesr 1 53,150/ vear, aach following yaar

* Unlimited adeitioral user licenses may be added to the system. For sdditional licenses, the folowing fees apply. Please note that a
flzporting License mast be purchased with cach User License.

Annual Recurring Cloud Service Fees:

Cammunity Sersces Per Lsar Fea - Tiar | - Software Maintenancs, Enhancement and Customer Support, Hosing, and Sasic
Reparting: 3445 licerse/year

Community Serices (Sérvicefoint] Code Set User [ICDACPT Foe; 22 ) icensey)year [ needed)

PROFESS| DAL SERVICES.

Client Services - Advanced Reparting On-Sie Trairing fee; 53 625 day [minimum 2-days with 30-day netice: )

Client Services Onsite Consuiting: 51,915/ day [minimum 2 «ays with 30-day natice ]

Client Services - Bernate Consulting Serdees Fee: 3137 58 hour

Client Services Omsitn Trainieg Fee: 51,815 day (minlmum 2-days with 30-day natice.)

Client Services Remote Trainng Hours (Webmar Traingng): 5230 hour

Data Senices Hourdy Fee: 5137500 hour

Dt Services. Hourly Fee - Expodited Fee 5165, howr

31




DocuSign Envelope ID: 31ECA42A-1B49-482B-BD16-01303423E4EA

ATTACHMENT 4
MASTER LICENSE AND SERVICES AGREEMENT

ATTACHMENT A
ORDER FORM
PART 3
ADDITIONAL TERMS
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ATTACHMENTA
ORDPER FORM
PART 4
PROFESSIONAL SERVICES

Client services - On-5ite Training — System Administrator “Train-the-Trainer™ {4 days oasitc)
Chent Services - New Implensentation Project Management (up o 43 hrs.)
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IN WITNESS WHEREOF
DEPARTMENT FISCAL REVIEW:

BekiEe,
Date:  DNoe . | .‘ZDZ3

Budgeted: Yes

Budget Unit: 0446

Line Iltem: 86-2189
Org/Object Code: VRHHIP
Grant: No
Grant No.:

'N/A

COUNTY OF MENDOCINO

5\1 | AN L ) 7\,@ ltc[au.
By Maureen Mulheren

e O ET
BOARD OF SUPERVISORS

Date:02/27/2024

ATTEST:
DARCIE ANTLE, Clerk of said Board

oy T
Deputy 02/27/2024
| hereby certify that according to the provisions of

Government Code section 25103, delivery of this
document has been made.

DARCIE ANTLE, Clerk of said Board

By: #/ ey 2
Deputy 02/27/2024

INSURANCE REVIEW:

A P Olydle

Risk Management

12/04/202%

Date:

Y NAME
Stue Graundury

Steve Greenberg, SVP Human & Social Services

12/12/2023
Date:

NAME AND ADDRESS OF CONTRACTOR:

Wellsky Corporation
11300 Switzer Road
Overland Park, KS 66210
(913)307-1169

Andrew.Ber

WellSky.com

By signing above, signatory warrants and
represents that he/she executed this Agreement
in his/her authorized capacity and that by his/her
signature on this Agreement, he/she or the entity
upon behalf of which he/she acted, executed this
Agreement

COUNTY COUNSEL REVIEW:

APPROVED AS TO FORM:

CHRISTIAN M. CURTIS,
County Counsel

Cho st Serli-

Deputy
12/04/202%

Date:

EXECUTIVE OFFICE/FISCAL REVIEW
e .

By‘ = _)'..J /(_~ A—

Deputy CEO or Designee

e, 12/O4/2023

Signatory Authority: $0-25,000 Department; $25,001- 50,000 Purchasing Agent; $50,001+ Board of Supervisors
Exception to Bid Process Required/Completed [X] EB# 23-158

Mendocino County Business License: Valid []

Exempt Pursuant to MCC Section: Located outside Mendocino County





