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Council Meeting of
February 2, 2010

Honorable Mayor and Members
of the City Council

City Hall

Torrance, California

Members of the Council:
SUBJECT: Communications & Information Technology and Human Resources —
Approve a name change from GenSource to P&C Claims, Inc. on Workers

Compensation software maintenance and services contract.

RECOMMENDATION

Recommendation of the Communications & Information Technology Director and Human
Resources Director that City Council approve an Assignment and Assumption agreement to
change the name on the existing contract services agreement #C2006-045 for Workers
Compensation software maintenance and services from GenSource to P&C Claims, Inc.

BACKGROUND

On October 6, 2009, Council approved an agreement with GenSource for Workers
Compensation software maintenance and services from 11/1/2009 — 6/30/2011. GenSource has
been sold by their parent company, Stratacare, to P&C Claims, Inc. in New York. GenSource is
now a division of P&C Claims, Inc. P&C Claims, inc. is honoring the terms of the contract;
however, the name and address on the billing have changed.

ANALYSIS

The existing Workers Compensation software maintenance and services the City receives
from GenSource will not change due to this name change. It is recommended that Council approve
the Assignment and Assumption agreement to change the name from GenSource to P&C Claims,

Inc.
YL
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RICHARD SHIGAKI
Information Teg:,hng\logy Director

P Cotmir il itrs o
L ELAINE WINER
Human Resources Director
CONCUR:
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City Manager

Attachment A: Assignment and Assumption Agreement
Attachment B: GenSource Software Maintenance Schedule Addendum
Attachment C: GenSource Contract C2006-045

X\AGENDA ITEMS\GenSource Name Change to PC Claims 2-2-10.doc



Attachment A

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT (“Agreement”) is made as of December 31, 2009, by and between the
City of Torrance (“City”), GenSource a division of Stratacare, 17838 Gilllette Avenue,
Irvine, CA 92614 (“Consultant”), and P&C Claims Inc, 111 Broadway, 17" Floor, New York,
NY 10006 (“P&C”), who agree as follows:

RECITALS

A The City previously entered into an agreement to provide system maintenance for (a)
GenCOMP for Windows and (b) BRV! with Consultant dated February 21, 2006, and
identified as Contract # C2006-045 hereafter referred to as the Consultant Agreement.

B. Effective December 31, 2009, Stratacare has entered into a definitive agreement to
sell the assets and operations of its GenSource Division to P&C Claims, Inc.

C. Consultant and P&C have requested that the City consent to assignment of the
Consultant Agreement from Consultant to P&C.

D. This agreement sets forth the terms and conditions of the City’s consent to assignment
of the Consultant Agreement from Consultant to P&C.

NOW, THEREFORE, the parties agree that the foregoing Recitals are accurate and are
incorporated as terms of this Agreement, and hereby covenant, agree and represent as
follows:

Consent of City and Assignor. In consideration of the terms and conditions set forth in
this Agreement, the City and Consultant both consent to the assignment of the Consultant
Agreement from Consultant to P&C.

Assumption by P&C. P&C accepts the assignment of the Consultant Agreement from
Consultant. In consideration of the assignment of the Consultant Agreement and the benefits
arising therefrom, P&C agrees:

A. To assume all of the duties, obligations, liabilities, and conditions owed by Consultant
to the City under the Consultant Agreement.

B. To perform, during the remaining terms of the Consultant Agreement, all of the duties,
obligations, and all other terms and conditions whatsoever required of Consultant under the
Consultant Agreement in the same time and manner specified in the Consultant Agreement.

C. During the remaining term of the Consultant Agreement, use P&C personnel as
necessary to perform the tasks under the Consultant Agreement and this Agreement in
accordance with the standard of performance set forth in the Consultant Agreement.

Licenses; Permits, Etc. P&C represents and warrants that P&C has all licenses,
permits, City Business Operations Tax Certificate, qualifications, and approvals of
whatsoever nature that are legally required for P&C to practice its profession or provide any



services under this Agreement or the Consultant Agreement. P&C represents and warrants
that P&C shall, at its sole cost and expense, keep in effect or obtain at all times during the
term of this Agreement or the Consultant Agreement any licenses, permits, and approvals
that are legally required for P&C to practice its profession or provide such services. Without
limiting the generality of the foregoing, if P&C is an out-of-state corporation, P&C warrants
and represents that it possesses a valid certificate of qualification to transact business in the
State of California issued by the California Secretary of State pursuant to Section 2105 of the
California Corporations Code.

Authority. Each person signing this Agreement hereby represents and
warrants that he/she is fully authorized to sign this Agreement on behalf of their respective
party and to bind such party to the performance of its obligations hereunder.

EXECUTED THIS DAY OF , 2010.
“City” “P&c”

City of Torrance, a Municipal Corporation P&C Claims, Inc.

By: By:

Print Name: Print Name:

Print Title: Print Title:

ATTEST:

Sue Herbers
City Clerk

APPROVED AS TO FORM:
JOHN L. FELLOWS 1l
City Attorney

By:

Address: 3231 Torrance Avenue Address: 111 Broadway, 17" Floor
Torrance, CA 90503 New York, NY 10006
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INTEGRATED RISK TECHNOLOGIES
4 STEATACARE COMPANY

INCLUSION SCHEDULE

Attachment B

GenSource
25572 Avenue Stanford
Valencia, CA 91355-1102

(661) 294 1300
(661) 294 1310 FAX

WWW.2eNnsSourcecorp com

SOFTWARE MAINTENANCE SCHEDULE

GENSOURCE APPLICATION PRODUCTS:
ASP GCFW

BILLING ADDRESS:
Ms. Donna Rizzo

City of Torrance

3231 Torrance Avenue
Torrance, CA 90503

EFFECTIVE NOVEMBER 1, 2009 to June 30, 2011

MAINTENANCE FEES

GenSERVE Maintenance for GenSource Software

IBM Universe Maintenance

$6,825.00 / month
$1,110.00 / year

STATE REPORTING FEES & PROGRAMMING CHANGES

FROVSROI! Transmission Fees

Custom Programming for Bank Recon Layout, Mandatory Medicare Reporting
and any unexpected system changes ($225 per hour up to 45 hours)

$583/month

$10,125.00

Failure by Customer to pay agreed upon sums within 30 days of GS’s invoice date will cause GS to charge the Customer a late fee

of 1.5% per month of the unpaid balance due

Prices incorporating third party products are subject to change at any time.

Effective Date changed from October 16 to July 1 to coincide with the City of Torrance fiscal year

WEEKDAY MAINTENANCE PERIOD:

Nine hours daily, 8AM-5PM PST, Monday through Friday.

Approved as Inclusion Schedule to the ASP Hosting Agreement effective October 16, 2006
between the City of Torrance. and GenSource, a Division of StrataCare, Inc

W a Municipal Corporatlon

-3hK Scotto, Mayor

g%*—-z&x&qu\“g

rbers City Clerk

APPROVED AS-TO FORM:

JOHN L FEZLOWS Ill 27
City AttomZy / /.
By: s // 7

GENSOURCE

By:

Name:

Title:

Date:

Clave Ao

Jan Kubota

Client Services Manager

9/28/2009




Attachment C

COUNCIL MEETING
QOctober 68, 2009

Honorable Mayer and Members
of the City Council

City Hali

Torrance, California

Members of the City Council:

SUBJECT: Communications & Information Technology and Human Resources - Approve
Workers’ Compensation Application Service Provider fees, database
licensing fees, Electronic Data interchange Fees, and custom programming
services.

Expenditure: $160,505.00.
RECOMMENDATION

The information Technology Director and the Human Resources Director recommend
that City Council approve an addendum to the existing contract services agreement #C2006-
045 with GenSource Corporation of Valencia, Califomnia, for the following:

e An expenditure of $6,825 per month for GenSource to host, maintain, and support
the imaging and database system as an Application Service Provider {ASP) for 20
months, from 11/1/2008 — 6/30/2011, for a total of $136,500.

e An expenditure of $1,110 for the annual IBM Universe database licensing fee for two
(2) years, from 11/01/2009 - 10/31/2011, for a total of $2,220.

» An expenditure of $583 per month for the annual Electronic Data interchange (EDI)
transmission update fees for 20 months, from 11/01/2009 - 6/30/2011, for a total of
$11,660.

¢ An expenditure of $10,125 for 45 hours at $225 per hour for mandatory Medicare
reporting, Bank Recon Layout, and unexpected system changes during the
maintenance term of 11/01/2008 - 6/30/2011.

Funding

Funding is available through the Workers’ Compensation Self Insurance Fund budget for
fiscal year 2008-10 and fiscal year 2010-11.

BACKGROUND

On October 28, 1997, the City Council approved the procurement, implementation, and
maintenance contracts (#C2002-244) with GenSource Corporation (formerly known as
California Interactive Computing, Inc. and currently a subsidiary of StrataCare) for propristary
software to automate the City’s “in-house” Workers’ Compensation processes. GenSource's
system provides automated functions to manage the day-to-day administration of the Workers'
Compensation processes (such as handling claims, tracking medical costs, services, and
vendors, calculating and administering indemnity benefits).

in 2004, the City Council approved an enhancement to the GenSource system by adding

the risk analysis module, a new maintenance agreement that included updates with installation
services, and the state-required Electronic Data Interchange (EDI) system.

8G
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in 20086, the City Council approved an addition to the Claims Administration portion of
the GenSource system by including document imaging and an interface to the City's Financial
System, (#C2006-045). Document imaging provides for the capturing and storing of Workers’
Compensation documents and records as digital images. The system links each claim record
directly to ail associated documents and records, thus making accessibility and retrieval more
efficient. In addition, storage space used for storing paper documents and records was reduced
as both are retained online. The interface to the financial system reduced the current
duplication of data entry efforts of entering the same data into two separate systems
(GenSource System and Financial System).

ANALYSIS

The GenSource ASP inciudes the GenComp module for Workers’ Compensation, the
GenRisk module for risk management, and the GenARS for document imaging. The annual
ASP cost includes software and hardware maintenance, support with fixes to errors, system
updates, and software enhancements contained in new releases. Ali server hardware,
software, and data will be located at GenSource with City staff having secure, encrypted access
through the internet.

Due to the continuing need to further expand and enhance automation of the Workers'
Compensation administration system and the limited staffing resources of the Communications
and Information Technology (CIT) Department, GenSource’s Application Service Provider (ASP)
offering is the best solution to provide document imaging and automation functionality. The CIT
staff will continue to process checks, provide local support for computers, and assist with report
writing.

GenSource ASP services are crucial to keeping the Workers' Compensation system
running smoothly with minimal downtime. The services provided under maintenance and
support are proprietary to GenSource, therefore, the City cannot receive updates and
enhancements from any other source. It is recommended that the City Council approve the
expenditure to GenSource Corporation. -

Respettiull

A ise.
ééﬁééoghmgrgj{k

information Technology Director

T s N
T s e sy
ELAINE WINER
Human Resources Director
CONCUR:

—

Aftachment A: GenSource Software Maintenance Schedule Addendum
Attachment B: GenSource Contract C2008-045

XNAGENDA ITEMS\GenSource 10-06-2008 doc



Attachment A

- GenSource
@ E M g S 0 U R c E 25572 Aven:epfﬁ'!:;:id

INTEGRATED RISK TECHNOLCGIHES Vaiencia, CA 91355-i102
1661 ) 294 1300
{661) 294 1310 FAX

INCLUSION SCHEDULE WWW. GEHSOUTCECOrp.Com
SOFTWARE MAINTENANCE SCHEDULE

GENSOURCE APPLICATION PRODUCTS:
ASP GCFW

BILLING ADDRESS:
Ms. Donna Rizzo

City of Torrance

3231 Torrance Avenue
Torrance, CA 90503

EFFECTIVE NOVEMBER 1, 2009 to June 30, 2011

MAINTENANCE FEES
GenSERVE Maintenance for GenSource Software $6,825.00 / month
iBM Universe Maintenance ' $1,110.00 / year

ETATE REPORTING FEES & PROGRAMNING CHANGES

FROVSRO! Transmission Fees $583/month
Custom Programming for Bank Recon Layout, Mandatory Medicare Reporting
and any unexpected system changes ($225 per hour up 1o 45 hours) $10,125.00

Failure by Customer to pay agreed upon sums within 30 days of GS's invoice date will cause GS 1o charge the Gustomer a late fee
of 1.5% per month of the unpaid balance due.

Prices incorporating third party products are subject to changs at any time.

Eftective Date changed trom Cclober 18 to July 1 1o coincide with the City of Torrance fiscal year.
WEEKDAY MAINTENANCE PERIOD:

Nine hours daily, SAM-5PM PST, Monday through Friday.

Approved as inclusion Schedule to the ASP Hosting Agreement effective October 16, 2006
betwean the City of Torrance. and GenSowrce. a Division of StrataCare, inc.

City of Torrance, a Municipal Corporation GENSOURCE

B e Mok

Frank Scotto, Mayor Name: Jan Kubota

ATTEST: Title: Client Services Manager

Date: 9/28/2009

Sue Hesbers, City Clerk

APPROVED AS TQ FORM:
JOMN L. FELLOWS #i
City Attorney

By




> Attachment B

ASP HOSTING AGREEMENT

This ASP Hosting Agreement (including the related Schedules and Terms and Conditions, the "Agreement”) is

an amendment o the proposal signed by the City of T dated February 21, 2006, City of Torrance con-
tract # C2006-045 and mads as of '~ 1k - 2086 #2006 between the GenSource Division (“GSC™) of

StrataCare, Inc.; a Delaware corporation, and City of Torrance (“Customer™). Customer has rights to certain

software programs (including the accompanying documentation and reference guides, the “Covered Pro-
grams”) under existing licenses from GSC and third parties (the “Existing Licenses”), as set out in the proposal
signed by the City of Torrance dated February 21, 2006, City of Torrance contract # C2006-045.

1. GSC Obligations Under the terms and conditions of this Agreement:

1.1 Grant of License. GSC has installed and will maintain a server on which the Covered Pro-
grams will be loaded and to which Customer will have electronic access during the Term (as defined below) for
use by Customer far the Covered Programs to the extent of its rights under the Existing Licenses. Customer will
access the Covered Programs by or as otherwise reasonably directed by GSC including meeting the minimum
bandwidth requirement as provided by GSC based on number of users and the Covered Programs involved.
Customer will be responsible for all costs relating to Internet service and office equipment necessary to access

and use the Covered Programs, inocluding PC’s, printers, network cards and furmiture.

1.2 Support. During the Term for each Covered Program, under the terms and conditions of this
Agreement, GSC agrees to provide Customer with, or arrange for, the following support services:

1.2.1  On Call Msintenance. In response to request by one of the persons designated on 10

days® written notice by Customer as its “Designated Representatives”, GSC will perform remedial mainte-
nance services (“Remedial Maintensnce™) to keep cach Covered Program propesly performing each of its ma-
terial functions substantially in accordance with that Covered Program’s standard specifications (any filure so
to pecform, an “Errer”). In critical emergency situations where Customer’s Designated Representative(s) can-
not reasonably be made available, GSC will work with other reasonably designated representatives of Customer.

1.2.1.1 Howrs of Avallability. The Basic Monthly Maintepance Charge entitles Cus-

tuncrtorequ&tRmnedmlentenancetobcqummeddmmgthehanof8'00a.m.and5'00pm.(basedona
gingle local time within the continental United States designated in the Inclusion Schedule by Customer) daily,

Monday through Friday, excluding company holidays. From time to time, GSC may offer Extended Mainte-
nance Hours wnhrespectmmcormeCovaedeg-ammmchangefaspemﬁodBmwdedMﬂntme
Charges. Customer may elect to take advantage of any such offer effective as of the beginning of any month on
at least 30 days’® written notice (which election may be terminated by either party as of the end of 8 month on at
least 30 days® written notice). Payment of the Extended Maintenance Charge entitles Customers {0 request Re-
medial Maintenance during the applicable Bxtended Maintenance Period. In addition, a Desiguated Representa-

tive may request that GSC provide Remedial Maintenance service at other times, buttheschcdulmgofsuch
Remedial Maintenance shall be contingent on availability and on the receipt of Customer 8 approval to incur

additional charges at GSC’s then published rates.
1.2.1.2 Procedure. Customer’s Designated Representative will report to GSC any Er-
. rors it discovers by fax or email; any report by telephone will be promptly confirmed by fax or email. Customer
will include all available information reasonably required to reproduce the Brror. Upon proper submitial of an
Ervor report, GSC will investigate and use reasonable efforts to resolve the Error. Customer’s Designated Rep-
resentative may escalate its request for Remedial Maintenance to GSC’s Customer Service supervisor if appro-

priate.

1.2.2  Free Updates. Provided the Term is then continning, at then end of the second year af-
ter the start date set forth in the related Inclusion Schedule and every two years thereafler, GSC will make an

| COPY
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Update to each Covered Program available to Customer. “Update” means a routinely-issued revision of the
Covered Program, generally issued for the purpose of correcting discovered ervors, improving efficiency or
ov?rall performance and incorporating enhancements or statutory changes that GSC makes generally available
to its licegsees of that Covered Program but does not include upgrades that include departures from the standard
§pec1ﬁcatlons with regard to functionality or enhancements or added features or functions. There shall be no
mstgllaﬁon charge for any Update which can be installed remotely without customization; customization and on
site installation will be made at then-published rates for such services. Customer will cooperate as necessary to
allow installation of any Update and understands that its failure to do so may, in GSC’s sole discretion, relieve
GSC of any subsequent obligation under Section 1.2. All software shall be delivered to Customer electronically.

1.3 Yraining. GSC will provide training of Customer personnel beyond that required in the appli-
cable Inclusion Schedule at its then published rates. GSC also reserves the right to charge for requests by Cus-
tomer personnel for consulting services on subjects which normally would be covered in the course of GSC’s
standard “Certified User” training.

1.4 Customization GSC, upon request by a Designated Represeatative, may provide customiza-
tion as mutually agreed by the parties at GSC's then published rates.

2. Payments
21 Amount, During the Term with respect to any Covered Program, Customer shall pay to G5C:

2.1.1 Monthly Maintensnce Charges. The Basic Monthly Maintenance Charge and, if ap-
plicable, the Extended Monthly Maintenance Charge. During the Term, GSC may provide Customer with not
less than 90 days® written notice of any general price increase in the Basic Monthly Maintenance Charge or the
Extended Monthly Maintenance Charge for any Covered Program. Such notice will only be effective on anni-
versary of the commencement date except in the case of passing through increases in costs of third party pro-
grams or databases. After the effective date of the Notice, the charges hereunder will be revised to reflect such
change unless not less than 30 (thirty) days prior to the effective date Customer provides written notice to GSC
electing to terminate the Term for any Covered Program affected thereby.

2.1.2 Espenses. Any expenses actually incurred by GSC in providing the services hereunder,
including Telecommunications Charges and Travel Expenses. “Telecommunications Charges™ means out of
pocket charges (plus handling costs, not to exceed 10% where the common-carrier bills GSC for facilities nsed
by Customer) for the use of common-carrier telecommunications facilities in the course of providing mainte-
nance services, such as (i) dial-up facilities, whether for the transmission of voice or data, or both, (ii) private
leased lines, and (iii) microwave links or other ‘electronic information transmission facilities. “Travel Ex-
penses” means actual and reasonable charges incurred by GSC for travel to any outside site.

2.1.3 Other Charges. Any additional charges set out in the Inclusion Schedule, as well as
charges based on GSC’s then published rates and expenses for all work requested by Customer which is not cov-
ered by those charges, the Basic Monthly Maintenance Charge and, if applicable, the Extended Monthly Main-
tepance Charge, including Remedial Maintenance which did not result from Errors or was requested during
times not covered by Customer’s plan, travel, customization, and training of Customer personnel.

2.1.4 Taxes. Any taxes imposed on GSC as a result of this Agreement, other than those
based on its net income.

2.2 Involces and Payments. GSC shall render invoices monthly (i) in advance for the monthly
maintenance charges and (ii) in arrears for all other charges. Any monthly maintenance charges for a period of
less than a month shall be prorated on the basis of a thirty (30) day month. Customer shall pay each invoice in
full within thirty (30) days after receipt. If any charges are not paid when due, GSC may discontinue providing
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services under this Agreement until the account is brought current, and/or charge Customer 2 late charge in the
amount of 1.5% per month of any past due amount(s).

3 Term. This Agreement shall apply to any particular Covered Program during the period (the “Term™)
commencing as of the start date set forth in the related Inclusion Schedule and (unless otherwise earlier termi-
nated in accordance with this Agreement) continue for an initial term of three (3) years. The Tesm of each Cov-
ered Program shall automatically renew for an additional one year period unless either party shall provide writ-
ten notice of non renewal at least 90 days prior to the then current date of renewal for the Term of that Covered
Program. If either party shall be in material default of its obligations under this Agreement and such default
continues for fifteen (15) days after written notice thereof by the party not in default, the non-defaulting party
shall have the right, in addition to all other rights provided by law or this Agreement, to end the Term for all
Covered Programs. However, the end of any Term shall not affect the obligation of either party pursuant to any
right or cause of action that accrued or may be accruing prior to such cancellation or termination.

4. Existing Licenses. Customer will be responsible for maintaining the Existing Licenses and complying
with the terms and conditions thereof. Following the expiration of the Term of this Agreement, Customer’s
rights and obligations under those Existing Licenses will continue according to the terms of those Existing Li-

censes.

IN WITNESS WHEREOF, the parties have executed this Agreement.

"Customer”
City of Torrance, 8 Municipal Corporation Source,# division of STRATALAR]
swake tz}mﬁm A
M
Print Name: Frank Scotto Print Name: Gregory Fisher
Print Title; City Mayor Print Title: President/COQ
ATTEST:
Sue Herbess |
City Clerk
APPROVED AS TO FORM:
JOHN L. FELLOWS I
City Atiorney _—
Address: 3231 Torrance Avenue Address: 25572 Avenue Stanford,
Torrance, CA 90503 Valencia, California 91355-1102
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STANDARD TERMS AND CONDITIONS

These Terms and Conditions set forth certain terms and conciitions goveming the ficense of the Coverad Programs:

CopysIgHT. The Covered Programs ane protected by intefiectual properdy rights. The Covered Programs are protecied by intellectual prop-
erty rights. Customer shall treat the Gavered Programs llke any other copyrighted material (such &s books of recordings) end will not, &
rectly or indirectly, (1) use, reproduce, publish, disseminate or ctharwiss disciose any Covered Program Materials without GSC's prior written
consemor(ﬂ)dupﬁcate;nmia:tue.mmumrauwmﬂhmymmmdme.mmm'many
Covered Program Maerials or (R) reverse-engineer, decompile, or disassemble the Covered Programs. ™ sis”
means all infarmation related to the Covered Programs provided to Customer inciuding documentation, technical designs, dala and data
struciures, repricing meihadologies, training manuals, operation procadures, information, specifications, object code and source code.

Harpwagk. Customer agress to maintaln &s hardware ln accordance with GSC's "Hardware and Communications Requirements for Gen-
Source ASP-, which Customer scknowledges may change from time to time as technology develops and the Coverad Programs are up-

dated.

PERMTTED PURPQSE. mﬂmmdmymememwﬁogmshmmemuhingmmanddwmuﬁmpmﬂdadby
GSC. ThbwmmmcwwamusemeCWMngrmmmﬂmdmmMedIntheEsdsﬁnchwses, This
Agresment does nat grant Customer any ownership or property rights. Customer may not alfow access to the Covered Programs, under
any dircumsiances, (o anyone other than Customer's personnet who have gone through the Covered Programs training program and are
directly lnvolved in the yse of the Cavered Programs ("Aythorized Persons”). Any other use of the Covered Programs ks unauthorized (an

eement. Unauthorized Use inciudes (a) the atiempt, sdlickation or execution of a

“Unauthorized Uss") and a materlal breach of this
saia.met.ﬂsdosm.m,HcensedmeCova'edPragrmtomyﬂ&dpwtya(b)almdngmsbyanwneoﬂrermmmhadzed

Parsons to the Covered Programs, or {c) the creation, development, research, or any anslysls of any derivative work based on or desived
from the Covered Programs or (d) exceeding the number of users for which Customer’s icense is granted.

RETURN OF BATERIAL. A(uteendofmeTerm.Wmmwmmﬁmwmes.mmushdmemmandreunto
GEC afl coples of the Covered Program Materlals. Customer shall fumish GSC with a letter signed by one of s executive officers ceitifylng
compiiance with the foregoing. Customershaldsopaymyfeesanddwg%duetoGSCmtolheenddtheTm.

HNEED FOR PROTECTIONS. CustmacknmdadgesM(a)wmﬂﬂdmmmwywnarﬂaodwmecwmmm
tials are the exclusive property of GEC aMm(b)mmwﬁmmammMMuw.mnmmaGsc
mmekm(c)escmmwmuﬂﬂmemdmmkmhmwanddevelopmentdmeCweredegmms
and {d) the Covered Programs constitule rade secrets of GSC or thelr owners. Disclosure of any such information can be expacted to ro-

sult In substantial harm to GSC. Mmmeydamgeswmﬁdndanmmedvfawwead\dmawﬂdaMymdm
Agreemsent, Gscmalbemmedtospeemcpemunmmlfiunwvarddnmemesfumysudrbrm.mmmenecusuyaf

posting any bond.

Limited Warranty. II'GSCIsuubh(orepakapmvldeamasanﬂewkmndtamﬂmham'emdmaﬁua
reasonabieoppatmky,Bscawemm;ﬂvelabﬁy,mdcudoma'smivemwdy.shdbememﬂmdddmmuhespddm
respect to the prior 30 days. EXCEPT FOR THE FOREGOING, THE COVERED PROGRAMS ARE PROVIDED "AS IS,” WITHOUT AD-
DITIONAL WARRANTY OF ANY KIND, AND GSC EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR, INCLUDING,
BUT NOT UMITED Y0, THE RIPLIEED WARRANTIES OF DESIGN, MERCRANTABEITY, FITNESS FOR A PARTICULAR PURPOSE,
ANY WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE, OR TRADE PRACTICE. GSC DOES NOT WARRANT THAT
THE FUNCTIONS CONTAINED N THE COVERED PROGRAMS WEL MEET CUSTOMER'S REQUIREMENTS, OR THAT THE OPERA-
TION OF THE COVERED PROGRAMS WILL BE UNINTERRUPTED OR ERRORFREE, OR THAT DEFECTS IN THE COVERED FRC-
GRAMS WiLL BE CORRECTED. No oral of wiitien infarmation or advice given by GSC or GSC's representsiives shall create any wairardty
with rejgard to tha Covered Programs or In any way increase the scope of this waranty.

LISTATION OF LIABILITY. UNDER NO CIRCUMSTANCES, NCLUDING NEGLIGENCE, SHALL G5C BE LIABLE FOR ANY
LOST REVENUE OR PROEITS OR ANY INCIDENTAL, INIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES THAT RESULT FROM
THE USE OR INABILITY YO USE THE COVERED PROGRAMS, EVEN IF G5C OR GSC'S AUTHORIZED REPRESENTATIVE HAS BEEN
ADVISED OF THE POSSBILITY OF SUCH DAMAGES. IN NO EVENT SHALL GSC'S TOTAL LIABILITY TO CUSTOMER FOR ALL DAM-
AGES, LOSSES, AND CAUSES OF ACTION, WHETHER N CONTRACT, TORT (INCLUDING NEGUGENCE) OR OTHERWISE, EX-
CEED THIRTY (30) DAYS SERVICE FEES PAID BY CUSTOMER TO GSC UNDER THIS AGREEMENT. N ADDNTION, GSC WEL NOT
BE LIABLE FOR ANY CLAIMS OF ANY PARTY ARISING OUT OF ANY ALLEGED OR ACTUAL INFRINGEMENT BY THE COVERED
PROGRAMS OF ANY INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY.

 Imit orcorning i Pa starial. GSC shall have no responsibiity under any condition for perfarmence of any
hardwareorpmqramlcmsedbylfranmi«dparﬂa.mcmﬁnushdrdysdelyonthcmanmmfs‘wmty(!my).

Exclysions. GSC shall not be responsibie to the extent any fallure 1o perform in accordance with the foregoing warmanties s
caused by(a)ctsmnel‘sfdmmusememedl’mgmhWmmmhmmmmm
Qstanawssc.(b)mnwdmahemmbymymmd\ermcsc.lsmlplayees,qents. effiistias or subcon-
raciors (uniess such moddication was authorized or approved by GSC), or () problemss eaused by the connectivily to Custamer’s network.
¥ GSC Is requested by Customer o service such malters, Customer shall pay GSC an addiional fee for such support services.
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Risks Considered. GSC's pricing reflects the alfocation of risks and §mitetion of iabilky in this Agreement.

LUSTC (O NTIAL INFORMATION. GSC agrees fo usa Customers' Confidental informetion in the course of is sarvices to Cus-
tomer, and not otherwise to disclose or use any such Confidential Information. “Lanfidential ooy py means all data and knformalion,
wrnenam&.wngueum:qiue.madeavaﬁabb.dldeaMemademmescbyormbeha!fofssc.dhuman
Ilfam&lon(a)whbhwaspkoadthnbyoscumetkmdisdisdosuuhawﬁm(b)dsdoudtoGSbeaMpatylaMh
possasiondwdthﬂormwonmdmtunderanobigaﬁondnudscmetoCustminmpedmm;(c)MSubmapmu
mepuubdanah.membymadtdu#weemembyGSC:(d)dgvdopadbyGSCindepmdemly:a(e)MGSCquqtkedtodls-
c&osebylm.regdaﬁonortheotdefdak:dcldormmeuhﬂy.TodeSCtocunﬂywﬁhmobligaﬁon.Customeraqreesto
mark as “confidentlal all Confidertlal information whose sensitivily and confidentiakity is not obvious.

Neither party shalt ba hekd responsible for any delay in performance hereunder arising out of causes bayond ils control
8nd without #s fault or negligence. Such causes may include, but not be fimited to, fire, unforeseaable sirikes, embargoes, Governiment
requirement, acts of God ot of the public enemy, inabllity to secure transportalion or telecommunication faciities, acts or omissions of cant-
ers or other causes beyond thak conrol. if any such contingency occurs, the party injured by the other's inabliity to perform may elect to
resume operstions under the Agreement for the full commitment once the delaying cause ceases, with an option for the Injured party to
extend the term of this Agreement for a period not to exceed the length of ime the contingency endured. The parly experiencing the delay
shall notify the other party Immediately of such defay and provida an estimate of time for such delay.

COMPLETE AGREEMENT: DISPUTES. TNsAgreementconsmutestheerlheagfmeMbﬁwemﬂwparﬂesw&hrespedtoﬂm()wered?ro—
grams and supersedes sl prior or contemparanecus understendings or sgraements, written or oral, regarding such subject matter, R super-
udesmycommytermshmyrelatedpmd\aseotda.mmayodybemodiedhawﬁumdocumenlslmedbythepaﬂa, This
Agreervmtl(a)isnothondedtobmdhany(&dpﬁr.(b)maynn(beahmgedormodiﬁedexcepthyamﬂtenmnendnentslgnedbyme
pmm;and(c)doesnmmemanptmmpmmhlp,MWe.repmemm.ao(herlegalorbushessrdsﬂomsﬂp,o&erihm
that of independeni confractor. ThlsﬁqmnedshdlbegwemedbymcamwhmadmwthdMSldedCdi‘m.wiih-
out giving effect to that state’s choice of law rules. Any action, proceeding, clalm or other Higation related to this Agreement or the subject
matier hereof shall be brought In federal or state courts located in Orange County, Califumia. in any actitn: belweet thi parties srislng wg
dmcmmutedvdmtmwm{heprevaﬁmpanyurpmbshmmsmwmw.hwﬁ@m&smyﬁmwgﬁmﬁﬁwm
ﬂ:rrelef,mekcosts and axpenses, including, but nat limited {0, court costs and reasonable sttorneys’ fees. *including” means Including
out imitation.

ASSIGNEENT. Nelherdtheparﬁasmayass!gﬂlsﬁmsaobigaﬁmmdaﬂisﬁormuﬂw&hodthepﬁamﬂtmcmsﬂgfmem.
wihich shall not be unreasonably withheld; provided, however, in the event thal elther party transfers substantially sl of ks assets or stock to
a thind pasty, such party may assign its cbligalions and rights under this Agreement to such third party. Subject to the foregoing. this
Agreementwﬁibeblndinguponmdwmmtolhobene&dthepartiesandtheirrespodtvepumﬁedstmessmand e55igns.

HoncEs. Mndbasrdﬂedloﬁﬂswmshaﬂbemwdmmshalbesdﬁdemhaﬂtwpeds!ddlveredmmaly,byemall.by
e(edmnicfaeslmle.orbyregisteredorcedlﬂedmﬂ,mmﬁ.mwtoapanyasmwmmw Notice shall be
deemedtohavabemmmmonmnmmM$tomcaimmEhgapmMymwumnﬁwwmm
dmﬂeand,astoeommunicwommadebyUn!edS!ate_s'mal,mtheﬂitd(a“)dayaftermdﬂng. A party’s eddress may be changsd by
natice under this section. Customar sprees to keep the names of ks Designated Representatives up to date.

WWAIVERS. No walver shall be effective unless in writihg and signed by the party making the walver. No-sétion taken pursusnt to this Agree-
ment, ihcluding any Investigation by any party hereto, shall canstite & walver of any representation, wamranty, covenant, or agreement
coniained herein of in any ancillary document. The walver by any party hereto of a breach of this Agreement shall nol constilute a walver of
anydherbreach:mfdm.faﬁmadd&ymmmﬁmmmmwexerctsemydghtsorwmedlesshdoperaecr
be consfrued as a waiver theredl. Mysingleu’parﬂa(exemisehythemn—defamhgpanydmyﬂgusorremediasshal net preciude any
other or furiher exercise of that sight or remedy or the exercise of any other rights or remedies. GSC's allowancs, whathsr Intentlonal or
uﬂmenﬂond.d(‘}uﬂmmt'smedmmmmbwwmmdcwmu‘sm.a&%mdmypmma
bycustmfolovmgtmocwnmcedmevmddefaul.dcesmtenmdthetmorhmywayredmeotwalveGSC‘sriqiﬂsmderm
Agroement, o reduce or walve Customer’'s obligation to pay for such usaga.

Sovenamury. A determination that any provision of this Agreement is invalid In whole or In part shall not alffect the enforceabilily of those
prewisions found not 10 be lnvalid.

BY THE AUTHORIZED SIGNATURE BELOW, CUSTOMER ACKNOWLEDGES THE ABOVE TERMS AND CONDITIONS:



City of Tarrance, & Municipal Corporation

o A LA

Print Name: Erank Scolto
Print Tile: Oty Mavor
ATTESLL

S :
Ciy Clerk

APPROVED AS TO FORM:
JOHN L. FELLLINS oo

13

Print Tide: President’CO0
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GENEESOURCE
INYEZOGLATED RISK llc‘it’?&?qu;f: GenSource
25572 Avewse Stsuford
Proposal ; Vakscia, CA 91355-1102
to
. 651) 294 1300
City of Torrance {6619 204 1310 FAX
for e-gmaib skiGlgevimrcecar. om
ASP installation of GenCOMP & GenARS bege! [ o grusememcs. o
February 21, 2006
&s? mém%ﬁ gm %,2 %.,; e i sy j;”"\}'ff*i?,' = e pﬁmg
ASP ?mgmm - 36 {Cammmnt} Lisers-DUE UPON ACGEPT ENCE $70,000
includes:
Neow installation of GenARS Application
fnstaliation and Configuration of GenCOMP & GenRisk
-Requirements Review for Upgrade Implementation
-Review of "CONFIG" (table driven system options)
-Set-up of Hosted Hardware, OS, and DBMS configuration
Third Party Software Producls
-English Wizard Reporting Software
-infoMaker - Report Generator
GenSource Hosted Hardware
-Database Server and Application Server
-imagse Repository Server
FRO! catch up fess for historical transmissions- DUE UPON ACCEPTENCE $3,000
GenARS Training (1 day for up to 5 people} $2,000
SOL Data Warehousa Taining (3 days up to 5 people) $6,000
Custom ngrammmg fees (5225 per hour up o 44 hours) $10,000!
: TR TUUUFOTALL o e o0

Minkmum tarm jor ASP Program is three years beginning 30 days after insialiation in Modet office or dats of "live® produciion,
whichever comes lirst.

Training covers up to 5 siudents. Additional students will be at an extra cost of $400 per studsnt per day.
All TS M lahor wil ba performed al GenSource’s then prevailing published labor rate.

Ag hoe reporting tralning is optional and available upon request.

Pricing shown is based on normal business working howrs; after-hours or weekind work iVas requesied by the cllent will be charged
at & highes howrly rate.

Prices do not includa freight, insurance and sales tax. Al travel and “per diem” 1o be bome by the customer.

ansdlhﬁpwmamsubpdhdmngaatwmﬂmm

wilbemvou:ad hxﬁammxﬁaﬁmm
ASP Fee for GenCOMP, GenRISK a GanAns‘ $6,500 / mo.
{BM Universe Maintenance fees?® $1.050 /an.

ionfess:' _ ek $584 /mo.

FROVSROI T nsmi

Monthly fess commanca 30 days after Mode! office beging or upon “lve’ ptoducﬁon processing of customefs trangactions,
sk oornes g,

Paymand terns are 20 days nel; late payments will be subject 10 a late fee equal 1o 1.5% per month, of the unpaid balance.
Proposal includes ASP acoess righis {or 10 users, Addiiional users may be added for $125 par user par month.

This proposal is valid twough March 31, 2008.

! ASP Fees includes biannual upgrades and 2 days of training, trave! included.

? [BM Universe Licenses{10) are ownsd by tha Clty and will be uzed in the ASP Center. Anual Mairtenance ises on the 10 Bcensss
will b the responsbility of the City.Any addiional Bcenses purchased will be owned and paid for by Gensource and rented io ths
City.

3 FROVSROIuammtuimimmmdthWdamlsbm&smaMwlba raviewead retrospectivly on and annual
basis and scjustment will b made as nacessary.

Page 10f2
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GENCMSOURCE

INTREGRATED Ri3K T!CNNO[OOE(S

" 10913
City of Torrance

for
ASP installation of GenCOMP & GenARS
February 21, 2008

By signing below, we herty authariza the above work and agres to the lerms stated abave.

e

3,

.................... By oo Mf

GenSource
25572 Aveasn Siomford
Vakncia, CR 91155-1102

861y 334 1398

(50} 204 131G FAX

sumti Sl R R
Mg&,f § pn gramesne o

ﬁmﬁ@j& a division of %&ai}a};fafe; fnge ;

,»7 :; /
i 2,

e '&m 5
City er‘k

APPROVED AS TO FORM:
JOHN L. FELLOWS il
City Aftorney

By e (O gec—

Paga20f2
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