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MAINTENANCE AND OPERATIONS AGREEMENT

This Maintenance and Operations Agreement (the “Agreement”) was entered into as of the 31% day of
January 2015 (the “Agreement Effective Date”), by and between the CalSAWS Consortium of Alameda, Contra
Costa, Fresno, Orange, Placer, Sacramento, San Diego, San Francisco, San Luis Obispo, San Mateo, Santa
Barbara, Santa Clara, Santa Cruz, Solano, Sonoma, Tulare, Ventura, and Yolo (the "Counties") and DXC
Technology Services LLC, a Delaware limited liability company (“Contractor,” as described further below).
The parties referred to below shall be the Contractor and collectively the WCDS Consortium Counties.

This Revised and Restated Maintenance and Operations Agreement (the "Agreement"), entered into on
, 2020, updates and replaces the former Maintenance and Operations Agreement entered into as of

February 1, 2015. This Agreement is by and between the CalSAWS Consortium, successor in interest to the
WCDS Consortium Counties of Alameda, Contra Costa, Fresno, Orange, Placer, Sacramento, San Diego, San
Francisco, San Luis Obispo, San Mateo, Santa Barbara, Santa Clara, Santa Cruz, Solano, Sonoma, Tulare,
Ventura, and Yolo (the "Counties") and DXC MS LLC, successor in interest to DXC Technology Services
LLC, a Delaware limited liability company DXC MS LLC shall be referred to below as “Contractor.” The
other party to this Agreement is the CalSAWS Consortium.

RECITALS

The Counties use several computer systems to support their eligibility and benefits determinations, client
correspondence, management reports, interfaces and case management for public assistance programs;

These systems are currently being operated and maintained by Contractor;

The Counties issued a Request for Proposal (the “RFP”’), which was dated March 1, 2013 and which, as
amended by its Addenda and CalSAWS CalWIN M&O Procurement Vendor Questions and Answers, is
incorporated into this Agreement by this reference, to find a vendor to operate and maintain these systems;

Contractor submitted a proposal in response to the RFP, which was dated July 31, 2013, which includes
Exhibit G to the extent it revises such response and the BAFO and which is incorporated into this Agreement by
this reference (the "Response");

The Counties evaluated all proposals submitted and identified Contractor as the apparently successful
contractor;

Contractor desires to enter into an agreement with the Counties to provide the Counties with
Deliverables and Services (as these terms are defined further below); and

The Counties and Contractor have agreed that the terms and conditions of this Agreement shall govern
Contractor’s furnishing Deliverables and Services; and

The parties agree they will perform their respective obligations as described below in this Agreement;

and

A-1
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As of April 1, 2017 HP Enterprise Services simultaneously became Enterprise Services LLC (“ES”) and
merged with Computer Sciences Corporation (“CSC”) to form DXC Technology, a new parent company to ES
and CSC. Subsequently, as of January 1, 2018 ES has assigned its obligations under the Agreement to DXC
Technology Services LLC (“DXC”), a wholly-owned subsidiary of DXC Technology, and as such, any
references to HP Enterprise Services in this document shall be deemed to mean DXC; and

On June 28, 2019, the WCDS Consortium Counties joined CalSAWS Consortium, a joint powers
authority formed to develop and implement a state-wide computer system to support public assistance
programs. Subsequently, CalSAWS assumed responsibility for contracting for the maintenance and operations
of legacy computer systems as the Counties transition to the state-wide system, and as such, any references to
the WCDS Consortium in this document shall be deemed to mean the CalSAWS Consortium; and

The purpose of this revision and restatement includes updating party names to reflect the parties bound
under this Agreement; and

The purpose of this revision and restatement also includes moving certain Premise and County Direct
funds from the base term period into the extended term period without changing the overall net cost; and

The purpose of this revision and restatement also includes making other necessary administrative
changes to the Agreement; and

By execution of this Agreement, the Counties amend the Maximum Amount for the initial five year term
(base period) as described in Exhibit A, Financial Matters; and

By execution of this Agreement, the Counties exercise their right to renew the term of this Agreement
for the three year renewal period as described in Article 2 to begin February 1, 2020 and to amend the
Maximum Amount as described in Exhibit A, Financial Matters.

Therefore, in consideration of the foregoing Recitals and the mutual promises and covenants as set forth
below, the parties agree as follows:

1. Definitions

. The following terms as used throughout this Agreement shall have the meanings as set forth below.

1.1  “Acceptance”: A Notice or other form (i.e., in writing or through the Project
Management Tool) provided by the Counties to Contractor to indicate that a Deliverable has conformed to its
applicable Acceptance Criteria in accordance with the processes described in Section 9.2.

1.2 “Acceptance Criteria”: The extract or subset of Specifications against which each
Deliverable shall be evaluated in accordance with Section 9.2 and which are described for Deliverables in
DEDs, Change Requests and other Deliverables.

1.3  “Acceptance Tests”: The tests or reviews that are performed by the Counties and that
must be satisfied before Acceptance can occur as set forth in Section 9.2.

A-2
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1.4  “ASF”: The Application Support Facility; the Project Site where staff for the Counties
reside as described in the RFP.

1.5  “Back-up Site Facility: As of the Operations Effective Date, the backup data processing
Facility to which the Systems restore in a disaster and which is located at Colorado Springs, Colorado.

1.6  “Best and Final Offer” or “BAFO”: Contractor's best and final offer in response to a
request from the Counties, dated September 20, 2013.

1.7  “Central Site Facility”: As of the Effective Date, the central data processing Facility at
which the Systems reside and which is located at Rancho Cordova, California, and migrated to Tulsa,
Oklahoma on May 21, 2018.

1.8  “Certification”: The Counties’ receipt of Notice and detailed supporting information
from Contractor that Contractor has, as applicable: completed a Deliverable in accordance with its Acceptance
Criteria or pre-tested a Deliverable for compliance with the Specifications; and confirmed the Deliverable is
ready for applicable Acceptance Tests.

1.9  “Change Request”: A written form that is used to modify, delete or add to the
Deliverables or Services, in whole or in part, including without limitation to add Equipment, and that is made in
accordance with the terms of Section 14, or that is made in accordance with Section 13.

1.10 “Charges”: The amount(s) to be paid for Services and Deliverables, in whole or in part,
including without limitation, Equipment, the Network, and Facilities, as described in Exhibit A.

1.11 “Confidential Information”: Various trade secrets and information of each party that
either Contractor or the Counties desire to protect against unrestricted disclosure, including without limitation;
with respect to Contractor, the Contractor Technology; with respect to the Counties, the Configuration and the
Counties’ Data; non-public Specifications; the Software; any nonpublic information or documentation
concerning either party’s business or future products or plans that are learned by the other party during the
performance of this Agreement; and information that is designated as confidential by the disclosing party. The
following are also hereby designated the Counties’ Confidential Information: client and employee personal
information, including but not limited to names, addresses, Social Security numbers, e-mail addresses,
telephone numbers, financial profiles, credit card information, driver’s license numbers, medical data and health
information, and law enforcement records, and such other Confidential Information as is described in this
definition.

1.12 “Configuration(s)”: Set up and customization of tables, schema, personal calculation
rules, functions, features, operations, screens, and reports for the Software as required to meet the
Specifications.

1.13 “Contractor”: DXC MS LLC, its employees, Subcontractors, Staff and agents.
1.14 “Contractor Project Manager”: The individual chosen by Contractor and approved by

the Counties with management responsibilities for Contractor, as described in Section 4.3. Also referred to as
the Project Director in the RFP.
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1.15 “Contractor Technology”: Intellectual property which were owned by Contractor prior
to the Agreement Effective Date (including certain modifications, enhancements or improvements to such
intellectual property developed hereunder), including Contractor’s proprietary methodologies, project
management and other tools, deliverable examples, procedures, processes, techniques, data models, templates,
general purpose consulting and software tools, utilities, and routines, and which were not designed, developed
or installed with Federal Financial Participation; the Pre-existing Software; and Contractor’s Confidential
Information.

1.16 “Cosmetic Deficiencies”: In the Counties’ reasonable judgment after consultation with
Contractor and in accordance with the Counties’ standard procedures for determining there is a Deficiency, a
cosmetic or inconsequential Deficiency, although an accumulation, combination, or pattern of Cosmetic
Deficiencies shall in the Counties’ reasonable judgment result in characterizing those Cosmetic Deficiencies as
Deficiencies.

1.17 “The CalSAWS Consortium Executive Director”: The person designated by the
CalSAWS Consortium to be responsible for financial and contractual matters regarding the Agreement,
including but not limited to, the person to whom the CalSAWS Consortium’s signature authority has been
delegated as set forth in this Agreement and other writings and the person designated by the CalSAWS
Consortium to be responsible for day-to-day management of the CalSAWS Consortium’s resources for the
Project and monitoring the status of Contractor’s performance under the Agreement. The term includes, except
as otherwise provided herein, an authorized representative of the CalSAWS Consortium Executive Director
acting within the limits of his/her authority.

1.18 “County”: Each County included in the Counties.

1.19 “Counties”: Collectively, the Counties that were part of the former WCDS Consortium
and that now are part of the CalSAWS Consortium. Those Counties are: Alameda, Contra Costa, Fresno,
Orange, Placer, Sacramento, San Diego, San Francisco, San Luis Obispo, San Mateo, Santa Barbara, Santa
Clara, Santa Cruz, Solano, Sonoma, Tulare, Ventura, and Yolo

1.20 “Critical Milestones”: The events and activities listed as “Critical Milestones” in
Exhibit A and marked in the table in Section 2.1 in Exhibit F with a “Y”".

1.21 “Custom Software”: The modifications and changes to the Software which are
designed, developed or produced by Contractor for the Counties under the Agreement.

1.22 “Data”: The Counties’ records, files, forms, data, information and other documents in
electronic or hard copy form.

1.23  “Day(s)”: A calendar day or calendar day(s), unless otherwise indicated.

1.24 "DED(s)": Deliverable expectation documents that include the Acceptance Criteria for
each Deliverable.

1.25 “Deficiency”: A failure of a Deliverable or Service, or an omission, defect or deficiency
in a Deliverable or Service, including but not limited to such failures, omissions, defects or deficiencies which
remain on the OED from the Information Technology Agreement that the parties accepted through the
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Transition-In Plan, which causes it not to conform to its Specifications or significant incorrect spelling,
incorrect grammar, poor quality esthetics, poor quality of documentation, or similar failures in a Deliverable.

1.26 “Deliverables”: Contractor’s products which are based on applicable Specifications and
which are provided by Contractor to the Counties (either independently or in concert with the Counties or third
parties) during the course of Contractor’s performance under this Agreement, including without limitation
Equipment, the Network, Third Party Software as described in a Change Request, and other deliverables which
are described in Exhibit F and in Change Requests.

1.27 “Documentation”: All operations, technical and other manuals used in conjunction with
the Systems, in whole and in part, including without limitation manuals provided by licensors of Third-Party
Software and by Equipment manufacturers.

1.28 “Enhancements”: All updates, upgrades, additions, and changes to, and future Releases
during the term for the Software in whole or in part, including without limitation: (1) updated versions of the
Software to operate on upgraded versions of firmware or upgraded versions of Equipment; and (2) updated
versions of Software that encompass improvements, extensions, Maintenance updates, Deficiency corrections,
or other changes that are logical improvements or extensions of the Software. In addition, Enhancements will
also include changes to the Software made pursuant to Change Requests.

1.29 “Equipment”: The computer hardware on which the Software and Data will operate at
the Sites, and all equipment, operating system software, firmware and physical materials required for and
associated with their operation, including without limitation furniture and other materials at the Sites as
described in Exhibit B.

1.30 "Facilities": The buildings and land to house certain Equipment and Project related
activities hereunder.

1.31 “Federal Financial Participation”: The federal government’s share of an expenditure
made by the Counties under the Agreement.

1.32 “Function(s)”: A discrete capability or function of the Software.

1.33 “Implementation”: The process for making a Software Deliverable Operational for
Processing the Data in Production. Implementation shall be completed when Contractor has completed the
Implementation Services according to the applicable Work Plan.

1.34 “Information Technology Agreement”: The agreement which was executed between
the parties for the design, development, implementation, operations and maintenance for the Systems and which
was effective as of February 28, 2000.

1.35 “Key Staff”’: Contractor’s key personnel described in Exhibit F and listed in Section
4.10.9 of the Response.

1.36 “Letter of Credit”: The letter of credit described in Section 15.8 and included at Exhibit
H
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1.37 “Local County Sites”: The locations where Equipment, Software, and Project staff may
be located, which are listed in the RFP Attachment D, and which may change as otherwise designated by the
Counties in accordance with Section 14.

1.38 “Maintenance”: Maintenance and Support Services which shall be performed by
Contractor and which are described as such in the RFP, Response and Exhibit F.

1.39 “Maximum Amount”: The maximum amount payable and paid by the Counties to
Contractor under this Agreement, as described in Exhibit A.

1.40 "Network": The telecommunications lines, Equipment, Software, and Services for
transmitting Data and other information for the Counties among and between Sites and other specified locations
and systems.

1.41 “Notice”: A written document given by a party to the other in accordance with
Section 22.29.

1.42 “Object Code”: The binary code version of a Software program loaded into a
computer’s memory to enable it to perform a program function.

1.43 “Operational”: The condition when a Software Deliverable or the Systems are
functional in accordance with their applicable Specifications and used for their purposes in Production.

1.44 "Operations'": Services which shall be performed by Contractor and which are
described as such in the RFP, Response and Exhibit F.

1.45 “Operations Effective Date” or “OED”: The event that occurs after Acceptance of
each Software Deliverable and the Counties put the applicable Function(s) into Production.

1.46 “Performance Standards”: The standards which Services will meet as described in
Exhibit C.

1.47 “Pre-existing Software”: All computer programs which were developed and owned by
Contractor prior to the Agreement Effective Date or outside the scope of this Agreement, and any modifications
thereof and derivative works based therein, and which were not designed, developed or installed with Federal
Financial Participation, including but not limited to commercially available Contractor software listed in Exhibit
B and proprietary software which is not generally made available as a commercial product by Contractor; and
the documentation used to describe, maintain and use such Pre-existing Software.

1.48 “Processing”: The performance by the Software residing on the Equipment of logical
operations and calculations on the Data.

1.49 '"Production'": The use of Function(s) in the Counties’ production environment(s) and
to perform their regular business operations.

1.50 “Project”: Pursuant to the terms and conditions of this Agreement, the Maintenance,
Operations, management, and use of the Systems for the administration of certain public assistance programs
for which the Counties are responsible.
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1.51 “Project Management Tool”: The software tool that the parties use to manage
information for and other aspects of the Project; the tool is referred to as Project Portfolio Management in the
RFP or shall be a substitute tool chosen by the Counties pursuant to Section 14.

1.52 "Project Plan": The Project Plan for each Change Request and other tasks, as described
in RFP Section 4.9.3.3.

1.53 “Property”: All the Counties’ Equipment, the Deliverables, and other real and personal
property.

1.54 <“Release”: A specifically identifiable version of the System that is (or was) placed into
Production on a particular date.

1.55 <“Release Effective Date”: The event that occurs after Acceptance of each Software
Deliverable, the Counties decide to put the applicable Function(s) into Production, and Contractor puts the
applicable Function(s) into Production.

1.56 “SAC”: The Strategic Architecture Committee described in Schedule 1 to Exhibit F.

1.57 “Schedule”: The dates described in a Work Plan for performance of Services and other
Project events and activities.

1.58 'Separate Services": The requested Services to be rendered and chargeable to an
individual County pursuant to Section 13.

1.59 “Service Level Agreements”: The standards to which the Systems shall perform and
which Services and Deliverables will meet as described in Exhibit C.

1.60 “Services”: The tasks and services to be performed by Contractor on the Project, as
described in the Agreement.

1.61 “Site(s)”: The locations for the Equipment, Software, and Project staff, including
without limitation the local County Sites, the Central Site Facility, the Project site, Contractor’s back up site
and Contractor’s training sites.

1.62 “Software”: The software for the CalWIN System, the Access CalWIN System, the
Benefits CalWIN System, and the SMART System (to the extent Contractor provides Services for the SMART
System), as each are described in the RFP; Pre-existing Software; Third-Party Software; Custom Software; the
Configuration; and all Enhancements thereto in Source Code and Object Code formats.

1.63 “Source Code”: The series of instructions to a computer for carrying out the various
tasks that are performed by a computer program, expressed in a programming language that is easily
comprehensible to appropriately trained persons and that translates such instructions into Object Code which
then directs the computer to perform its functions.

1.64 “Specifications”: The technical and other written specifications that define the

requirements for the Project as described in the RFP, the Response, subsequent Deliverables which have
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received Acceptance, DEDs, the Service Level Agreements, and the Documentation. The Specifications are, by
this reference, made a part of this Agreement as though completely set forth herein.

1.65 “Staff”: Contractor’s employees, Subcontractors and agents who shall provide the
Services on behalf of Contractor.

1.66 “Start Date”: The Agreement Effective Date...
1.67 “State”: The State of California.

1.68 <“State Letters”: Letters from the Agencies of the State of California to the counties in
the State, with instructions regarding the implementation of federal and State policies, laws, rules, and
regulations.

1.69 <“Statement of Work”: The Statement of Work included in Exhibit F, and subsequent
Statements of Work which are agreed to by the parties in writing and which shall be incorporated into Exhibit F
upon such agreement, detailing the Services to be performed and Deliverables to be provided by Contractor
under the terms and conditions of this Agreement.

1.70 “Subcontractor”: A person, partnership, or company, which is not in the employment
of or owned by Contractor and which is performing Services under this Agreement under a separate agreement
with or on behalf of Contractor.

1.71 “Support”: The technical and customer support Services which are described as such in
the RFP and Response and in Exhibit F.

1.72 “System(s)”: The Software integrated and functioning together with the Data in
accordance with the applicable Specifications and on the Equipment for the CalWIN System, the ACCESS
CalWIN System, the Benefits CalWIN System, MyBenefits CalWIN System, CalWIN Mobile Application
System and the SMART System, as each are described in the RFP.

1.73 “System Testing”: Functional and integration testing performed on Software
Deliverables by Contractor so that Contractor can provide Certification of their readiness for applicable
Acceptance Tests by the Counties.

1.74 “Third-Party Software”: Software which is developed by third parties and generally
distributed for commercial use, and not specifically designed or developed for the Counties, including without
limitation operating system software, tools, utilities, open source software, and commercial-off-the-shelf
software from a third party licensor and which Contractor supplies to the Counties pursuant to the terms of this
Agreement.

1.75 “Unauthorized Code”: Any: (i) virus, Trojan horse, worm or other software routines or
equipment components designed to permit unauthorized access to disable, erase, or otherwise harm Software,
Equipment, or Data or to perform any other such actions; and (ii) back door, time bomb, drop dead device, or
other software routine designed to disable a computer program automatically with the passage of time or under
the positive control of a person other than a licensee of the Software. Unauthorized Code does not include
software routines in a computer program, if any, designed to permit an owner of the computer program (or other
person acting by authority of the owner) to obtain access to a licensee’s computer system(s) (e.g., remote access
via modem) solely for purposes of Maintenance or Operations.
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1.76 “Uptime”: The time that each System is Operational, as measured 24-hours-a-day,
Monday through Sunday, on a monthly basis, except for mutually agreed upon scheduled Maintenance
activities. Uptime shall be as described in Exhibit C. Also referred to as “Availability” and “Available” in
Exhibit C.

1.77 <User(s)”: Parties who will have use of and access to the Systems and Services.

1.78 “Work Plan”: The plan of activities for a Change Request and other tasks, as described
in Exhibit F.

1.79 “Work Product”: Data and products produced under this Agreement including but not
limited to, Deliverables, discoveries, formulae, ideas, improvements, inventions, methods, models, processes,
techniques, findings, conclusions, recommendations, reports, designs, plans, diagrams, drawings,
Configurations, Custom Software, Data and databases, documents, pamphlets, advertisements, books,
magazines, surveys, studies, computer programs, films, tapes, and/or sound reproductions, to the extent
provided by law.

2. Term. The term shall begin on the Agreement Effective Date and shall continue for five years,
subject to earlier termination as provided in the Agreement. In addition, the CalSAWS Consortium shall have
the sole discretion to renew the term for up to a total of five additional years, comprised of one 3-year period
and one 2-year period. Renewal of the Agreement term may be made by the CaISAWS Consortium upon the
same authority as provided in_Section 22.26.

3. Financial Matters.

3.1 Charges. Subject to the CalSAWS Consortium’s receipt of a correct invoice,
Contractor’s performing its obligations as required in the Agreement, and the CalSAWS Consortium’s exercise
of its remedies, the CalSAWS Consortium shall pay the Charges in Section 3 of Exhibit A in accordance with
the Payment Schedule in Section 6 of Exhibit A for the Services and Deliverables and Change Requests in
accordance with the terms of Section 3.5 for Deliverables which received Acceptance in the previous month.

3.2 Maximum Amount. The Maximum Amount shall be as set forth in Exhibit A.

3.3 Taxes. Subject to the CalSAWS Consortium’s receipt of a correct invoice,
Contractor’s performing its obligations as required in the Agreement, and the CalSAWS Consortium’s exercise
of their remedies, the CalSAWS Consortium shall pay for any sales or use taxes imposed on the Deliverables if
the CalSAWS Consortium receives an invoice from Contractor for such taxes within one year of the due date.
Contractor must pay taxes based on Contractor’s income or revenue or personal property taxes levied or
assessed on Contractor’s personal property to which the CalSAWS Consortium does not hold title.

3.4 Contractor Expenses. Contractor shall pay its out-of-pocket expenses which are
incurred in connection with the Agreement unless otherwise indicated in a Change Request and agreed to in
writing by the CalSAWS Consortium.

3.5 Invoices. Contractor shall submit correct invoices to the CalSAWS Consortium
Executive Director for all Charges, expenses, and other amounts to be paid by the CalSAWS Consortium
hereunder. All invoices submitted must meet with the approval of the CalSAWS Consortium Executive
Director or designee prior to payment. The CalSAWS Consortium Executive Director will, within 10 working
days of receipt thereof, review invoice(s) and, if approved by CalSAWS Consortium Executive Director or
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designee, will advise Contractor to proceed processing the invoice directly to each County for payment as
directed in writing by CalSAWS Consortium Executive Director or designee. Each County shall pay its share
of each invoice as determined by the County share allocation methodology set forth in Section 8 in Exhibit A
and subject to the exercise of the CalSAWS Consortium’s remedies within 30 Days following the receipt of
such invoice in each County. The methodology set forth in Section 8 in Exhibit A may be modified by the
CalSAWS Consortium Executive Director or designee in his or her sole discretion, provided any changes to the
County share allocation are less than 3% of the annual County share in any County. For any annual change of
such that is 3% or greater, the CalSAWS Consortium Executive Director or designee must obtain the approval
of Counties' County Boards of Supervisors or their delegates in their sole discretion before any such change is
effective. Pending approval of such changes by the County Boards of Supervisors or their delegates, Contractor
shall issue invoices in the County-share ratios most recently approved by Counties for Contractor to use. After
approval of such changes by the County Boards of Supervisors or their delegates, if needed, the parties shall
revise and adjust invoice County-share ratios in subsequent months. In no event will the total County share
allocation equal less than 100%. Contractor shall only submit invoices for Services or Deliverables as permitted
by this Section 3.5. Incorrect or incomplete invoices will be returned by the Counties to Contractor for
correction and reissue. The Agreement number must appear on all invoices, bills of lading, packages, and
correspondence relating to this Agreement. Invoices must reference this Agreement, must provide detailed
supporting documentation and must be in a format as requested by the CalSAWS Consortium, including
without limitation:

3.5.1 Contractor name, address, telephone number and federal tax identification
number;

3.5.2 An itemization of each Deliverable and Service;

3.5.3 The Deliverable and Service for which payment is sought, and the Acceptance
date triggering payment;

3.5.4 Applicable Charges;
3.5.5 Date of delivery and/or date of installation, as applicable;

3.5.6 Any other Project expenses or costs which are accepted on a Change Request,
with a detailed, itemization of such expenses and costs, if applicable;

3.5.7 Sales or use taxes, if applicable;
3.5.8 Credits, if any; and
3.5.9 Total amount due.

3.6 Overpayments to Contractor. Contractor shall promptly, but in all cases within 30
Days, pay to the CalSAWS Consortium the full amount of any erroneous payment or overpayment upon Notice
of an erroneous payment or overpayment to which Contractor is not entitled or when otherwise discovered by
Contractor.

3.7 Credits. Any credits due the CalSAWS Consortium under this Agreement may be
applied against Contractor’s invoices with appropriate information attached, upon giving of notice required
herein, if any, by the CalSAWS Consortium to Contractor.
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3.8 No Increases. Contractor shall not increase the Charges or Maximum Amount due
from the CalSAWS Consortium under this Agreement for all Services and Deliverables during the term of this
Agreement, except as otherwise specifically permitted in the Agreement.

3.9 Funding.

3.9.1 The parties acknowledge and agree that this Agreement is dependent upon the
availability of County, State, and/or federal funding. If funding to make payments in accordance with the
provisions of this Agreement is not forthcoming from the County, State and/or federal governments for the
Agreement, or is not allocated or allotted to the Counties by the applicable County, State and/or federal
governments for this Agreement for periodic payment in the current or any future fiscal period, then the
obligations of the CalSAWS Consortium to make payments after the effective date of such non-allocation or
non-funding, as provided in the notice, will cease and terminate as applicable.

3.9.2 If funding, to make payments in accordance with the provisions of this
Agreement, is delayed or is reduced from the CalSAWS Consortium or from the County, State and/or federal
governments for the Agreement, or is not allocated or allotted in full to the Counties by County, State, and/or
federal governments for this Agreement for periodic payment in the current or any future fiscal period, then the
CalSAWS Consortium shall seek from Contractor its recommendations regarding changes to the Project, and
the obligations of the CalSAWS Consortium to make payments will be delayed or be reduced under this Section
to the extent necessary for the CalSAWS Consortium or the CalSAWS Consortium shall have the right to
terminate the Agreement as provided in Section 21.6 or suspend the Project as provided in Section 15.5, but
without a 30 Day limit. If such funding under this Agreement is reduced as a result of such delays or reductions
in funding in an amount that is less than 20% of the Charges budgeted to be paid to Contractor for Services and
Deliverables in any State fiscal year and the CalSAWS Consortium does not exercise such rights to terminate,
the CalSAWS Consortium shall determine which aspects of the Agreement shall proceed and which Services
shall be performed and not performed, with Contractor’s Charges for such Services and Deliverables reduced
proportionately and the Contractor will be allowed to reduce or delay its associated costs for such Services and
Deliverables to the same extent. If such funding under this Agreement is reduced as a result of such delays or
reductions in funding in an amount that is equal to or greater than 20% of the Charges budgeted to be paid to
Contractor for Services and Deliverables in any State fiscal year: (i) the CalSAWS Consortium and Contractor
shall jointly determine which aspects of the Project shall proceed and which Services shall be performed and
not performed in which fiscal period, with Contractor’s Charges related to such Services to be performed and
associated Deliverables reduced; and (ii) the parties shall discuss whether to revise the Agreement related to
Performance Standards, liquidated damages, remedies, Key Staff, the Implementation of Software version
updates and other relevant terms. In these situations, Contractor shall have the right to submit claims for such
costs and expenses pursuant to Section 3.9.2, and amounts held back as described in Exhibit A if the CalSAWS
Consortium utilizes its rights under Section 3.9.2, and the CalSAWS Consortium will pay Contractor for
Services and Deliverables and certain of its costs in accordance with the terms of Section 21.6. Any obligation
to pay by the CalSAWS Consortium will not extend beyond the end of the CalSAWS Consortium’s then current
funding period.

3.9.3 Contractor expressly agrees that no penalty or damages shall be applied to, or
shall accrue to, the CalSAWS Consortium in the event that the necessary funding to pay under the terms of this
Agreement is not available, not allocated, not allotted, delayed or reduced and the CalSAWS Consortium shall
not be responsible for any costs, expenses or losses incurred by Contractor as a result of the CalSAWS
Consortium’s termination of the Agreement or reduction of Services except as expressly described in this
Agreement. The CalSAWS Consortium will use reasonable efforts to provide Notice as soon as reasonably
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possible to Contractor if it reasonably appears that this Section 3.9 may be utilized by the CalSAWS
Consortium or be applicable at any time during the pendency of the Project.

3.10 Advance Payments Prohibited. No advance payment shall be made for Deliverables
or Services furnished by Contractor pursuant to this Agreement unless otherwise mutually agreed upon in
writing.

3.11 No Additional Consideration. Except as expressly provided in Exhibit A, Contractor
shall not be entitled to nor receive from the CalSAWS Consortium any additional consideration, compensation,
salary, wages, or any other type of remuneration for Services rendered under this Agreement. Specifically,
Contractor shall not be entitled by virtue of this Agreement to consideration in the form of overtime, health
insurance benefits, retirement benefits, disability retirement benefits, sick leave, vacation time, paid holidays, or
other paid leaves of absence of any type or kind whatsoever.

4. Project Management.

4.1 Overall Responsibility. Contractor shall have responsibility for managing the Project
to completion in accordance with the requirements of the Agreement.

4.2 Reports and Meetings. The Contractor Project Manager and other Key Staff shall
participate in meetings with the CalSAWS Consortium's Executive Director and other members of the
CalSAWS Consortium Project team during the Project at times as mutually agreed upon or as indicated in the
Statement of Work. Such meetings will include monthly leadership meetings, at which Contractor shall report
on upcoming legislative and regulatory changes of relevance to th