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GENERAL SERVICE AGREEMENT 

This General Service Agreement (the “Agreement”) dated this 1st day of July 2019 
between Perris Union High School District a California public school district (the “Client”) and 
Addiction Treatment Technologies, LLC, a Delaware limited liability company (the “Provider”).  
The Client and the Provider may be referred to referred to individually as “Party,” or collectively 
as “Parties.” 

RECITALS 

A. WHEREAS, the Client believes that the Provider has the necessary 
qualifications, experience and abilities to provide services to the Client. 

B. WHEREAS, the Provider agrees to provide such services to the Client on the 
terms and conditions set forth in this Agreement. 

AGREEMENT 

NOW, THEREFORE, in consideration of the matters described above and of the mutual 
benefits and obligations set forth in this Agreement, the receipt and sufficiency of which is 
hereby acknowledged, the Parties agree as follows: 

1. Services/Scope of Work.  Provider owns and operates a website located at the 
URL caresolace.com which provides information related to treatment options for various forms 
of mental health (the “Main Site”).  Pursuant to the terms and conditions of this Agreement, 
Provider will provide a collection of tools and services (the “Services”) to manage and operate a 
version of the Main Site that is branded with Client’s name (the “Branded Site”).  The parties 
will use their commercially reasonable efforts to ensure that the Branded Site will launch on our 
around July 2019. Provider will provide access to the Branded Site to Authorized Users, 
consisting of staff and students (and their parents) of Client (the “Client Community”), on a 
Software-as-a-Service (“SaaS”) basis pursuant to the terms and conditions set forth in Exhibit A.  
In the event of any conflict between the provisions of this Agreement and Exhibit A, the terms of 
Exhibit A shall control.  

1.1 The Provider will provide access to the Client to the following non-
personally identifiable data collected from the Client Community:  number of visitors, matches 
and phone appointments.  Personally identifiable data collected by Provider pursuant to this 
Agreement will be handled by Provider in accordance with the privacy policy and terms of use 
posted on the Branded Site. Provider and Client each agree to comply with all data privacy laws 
and requirements to which they are each subject, which may include, without limitation, 
California Education Code section 49073.1, the Student Online Personal Information Protection 
Act (California Business & Professions Code § 22584), the Children’s Online Privacy Protection 
Act, and The Family Educational Rights and Privacy Act (FERPA) (20 U.S.C. § 1232g; 34 CFR 
Part 99). 

1.2 Provider shall staff its customer support center during the hours from 
7:30am to 8:30pm Pacific Time, Monday through Friday (the “Business Hours”) to provide 
telephone support. Through such representatives, Provider will use reasonable efforts to resolve 
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computer and software malfunctions and user errors promptly, in response to technical support 
requests made by Authorized Users. In addition, email support will be provided during non-
Business Hours and Provider will use commercially reasonable efforts to respond to email 
support inquiries in a timely manner. 

1.3 The Provider will ensure that each treatment provider whose information 
is included in the Branded Site (“Treatment Providers”) satisfies the Provider’s vetting process, 
which shall include, at a minimum, the following elements:   

1.3.1 Confirmation that the treatment provider has provided services for 
no less than five (5) years; 

1.3.2 A review of the treatment providers’ licensure status with the 
applicable State licensing authority; 

1.3.3 Confirmation that the treatment providers’ are accredited by 
JACHO, CARF or similar accreditation organization;  

1.3.4 Review of listing surveys from accreditation organizations to 
determine pending lawsuits;  

1.3.5 Review by Provider’s ethics and standards advisory board. 

2. Implementation for Client. 

2.1  Client agrees to the following implementation plan for those in need 
through the following channels: 

2.1.1 Provider will provide access to the Services through a dedicated 
URL for Client (example: caresolace.com/district/[Client name]) (the “URL”). Designated 
representatives of Client will be provided with access to a dashboard to track non-individually 
identifiable information related to the number of visitors to the URL, number of matches and 
number of phone appointments scheduled via the Services. In the event that Client desires to 
obtain individually identifiable information from Provider related to an Authorized User, Client 
shall obtain and deliver to Provider a duly executed written authorization from such Authorize 
User, or his or her legal guardian (if applicable), in a form acceptable to Provider. With respect 
to the use by Client, or by Client’s agents or employees, of the Branded Site or the Services, 
Client agrees to comply, and to cause its employee and agents to comply with The Family 
Educational Rights and Privacy Act (“FERPA”) (20 U.S.C. § 1232g; 34 CFR Part 99). 

2.1.2  will provide the URL to the Client Community to include: mental 
health, counselors, principals, HR directors, PTAs, students and parents. 

2.1.3 Provider to set up onsite or virtual walk thru of the Services so 
personnel know about the features and functionality of the Services. 

2.1.4 Provider to assist in implementing the URL on school websites and  
Client site as a resource for parents and students, as desired. Provider grants Client a non-
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exclusive, non-transferable, limited, revocable and royalty-free license to provide a hypertext 
reference link ("Link") to the initial, top level display of the Branded Site, as identified by the 
URL solely for the purpose of linking any website owned or controlled by Client to the Branded 
Site. 

2.1.5  Client may send out parent and student notification to every email 
and text with the URL and short template of the new and accessible resource for anybody in need 
every quarter. 

2.1.6 Provider to provide backpack mailer templates and email/text 
templates for delivery each quarter or 4 times per year so people are reminded there is a tool that 
is confidential for anyone in need. 

2.1.7 Provider will provide all the professional development, training, 
coaching and on going support to key stakeholders to include: mental health team, psychs, 
counselors, assistant principals, principals, HR staff, district leadership and PTAs.  

2.1.8 On boarding district staff requires (2-4) 30-40 minute sessions to 
get set up and showcase how the system works. 

3. Term of Agreement. 

3.1 The term of this Agreement (the “Term”) will begin in July 1 2019, the 
official date of the launch of the Provider’s services with Client.  The term is for 1 year, however 
Client and Provider may extend the term of this Agreement for up to four (4) one (1) year 
renewal terms. 

3.2 At any time, Client can cancel the Agreement after 30-days’ written notice 
to the Provider. 

4. Performance.  The Parties agree to do everything necessary to ensure that the 
terms of this Agreement take effect and will use their best efforts to ensure the awareness and 
positioning of the Provider tool is accessible throughout the community. 

5. Currency.  Except as otherwise provided in this Agreement, all monetary 
amounts referred to in this Agreement are in USD (US Dollars). 

6. Compensation.  For services rendered by the Provider under this Agreement, the 
Client will provide compensation to the Provider as follows: 

• $11,000 per annual term on July 1, 2019 

• The amounts set forth above shall be earned by Provider when paid and 
shall not be subject to pro-ration in the event of the termination of this 
Agreement prior to the end of any Term or Renewal Term.  

7. Compliance with HIPAA.  The parties acknowledge and agree that while Client 
is not a “Covered Entity” under HIPAA, Provider may act a “Business Associate” under HIPAA 
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of the Treatment Providers. In that capacity, and in connection with the provision of the Services, 
Provider shall comply at all times with the requirements of HIPAA that are applicable to 
Business Associates. As used herein, “HIPAA” means the Health Insurance Portability and 
Accountability Act of 1996, the “Privacy Rule” (45 CFR Parts 160 and 164, subparts A and E) 
and the “Security Rule” (45 CFR Part 164, subparts A and C), as amended by the Health 
Information Technology for Economic and Clinical Health Act (“HITECH Act”).   

8. Notices.  All notices, requests, demands or other communications between the 
Provider and the Client shall be in writing and shall be deemed given and served upon delivery, 
if delivered personally or by email, or three (3) days after mailing by U.S. mail as follows: 

If to the Client: PUHSD 

 155 E. 4th Street 

 Perris, CA 92570 

Attention: Candace Reines 

Email: candace.reines@puhsd.org 
 
 

If to the Provider: Addiction Treatment Technologies, LLC DBA: Care 
Solace 
737 Pearl Ave Ste. 201-J 
La Jolla, CA 92037 
Attention:  Chad A. Castruita 
Email:  ____chad@caresolace.com___________ 

Any Party may change the address or persons to which notices are to be sent to it by 
giving written notice that such change of address or persons to the other Party in the manner 
provided for giving notice in this paragraph. 

9. Dispute Resolution. 

9.1 In the event a dispute arises out of or in connection with this Agreement, 
the Parties will attempt to resolve the dispute through friendly consultation. 

9.2 If the dispute is not resolved within a reasonable period, then any or all 
outstanding issues may be submitted to a court of law representing the laws of the State of 
California.  The court award will be final, and judgment may be entered upon it by any court 
having jurisdiction within the State of California. 

10. Indemnification; Insurance. 

10.1 The Provider agrees to indemnify and hold harmless the client from and 
against any and all claims for damages caused by the Providers’ breach or failure to comply with 
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this Agreement or any breach of any representation or warranty made by Provider in this 
Agreement. 

10.2 During the term of this Agreement, Client shall obtain and maintain 
commercial general liability insurance and E&O insurance, with policy limits having minimum 
coverage of $1,000,000 per occurrence, which can be met through an umbrella or standard policy 
or any combination thereof. The insurance shall be evidenced by a Certificate of Insurance 
naming Provider as an "Additional Insured.” 

11. Conflict of Interest Provision.  Provider shall comply with all state and federal 
healthcare referral and anti-kickback statutes. Provider represents and warrants that it does not 
have an ownership interest in any of the treatment providers whose information appears on the 
Branded Site. 

12. Privacy Policy/Terms of Use. The Branded Site will include links to a privacy 
policy and terms of use which will comply with applicable law.  

13. Prevailing Party.  In the event that legal action is brought to enforce or interpret 
any term of this Agreement, the prevailing party will be entitled to recover, in addition to any 
other damages or award, all reasonable attorneys’ fees and costs associated with the action. 

14. Modification of Agreement.  Any amendment or modification of this Agreement 
or additional obligation assumed by either Party in connection with this Agreement will only be 
binding if evidenced in writing signed by each Party or an authorized representative of each 
Party. 

15. Assignment.  The Provider will not assign or otherwise transfer its obligations 
under this Agreement without the written consent of Client. 

16. Entire Agreement.  This Agreement contains the entire agreement with respect 
to the subject matter hereof and supersedes all prior negotiations, understandings, or agreements, 
written or oral.  It is agreed that there is no representation, warranty, collateral agreement or 
condition affecting this Agreement except as expressly provided in this Agreement. 

17. Titles/Headings.  Headings are inserted for the convenience of the Parties only 
and are not to be considered when interpreting this Agreement. 

18. Governing Law.  It is the intention of the Parties that this Agreement and the 
performance under this Agreement, and all suits and special proceedings under this Agreement, 
be construed in accordance with and governed, to the exclusion of the law of any other forum, by 
the laws of the State of California, without regard to the jurisdiction in which any action or 
special proceeding may be instituted. 

19. Severability.  In the event that any of the provisions of this Agreement are held to 
be invalid or unenforceable in whole or in part, all other provisions will nevertheless continue to 
be valid and enforceable with the invalid or unenforceable parts severed from the remainder of 
this Agreement. 
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20. Counterparts.  This Agreement may be executed in counterparts which, taken 
together, shall constitute one original document. 

21. Waiver.  The waiver by either Party of a breach, default, delay or omission of any 
of the provisions of this Agreement by the other Party will not be construed as a waiver of any 
subsequent breach of the same or other provisions. 

22. Authority to Execute Agreement.  Each individual signing this Agreement 
warrants and represents that he or she has been authorized to enter into this Agreement on behalf 
of the Party. 

IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the 
date first set forth above. 

Addiction Treatment Technologies, LLC (“Provider”) 
DBA: Care Solace 

 

  
Chad A. Castruita, CEO  
Printed Full Name:     
Signature:     
  
  
PUHSD  (“Client”)  
  
Printed Full Name:     
Title:     
Signature:     
Board Approval Date:     
  
 

 

  



 
 
 
 

 
  

EXHIBIT A 
 

SaaS 
TERMS AND CONDITIONS 

  
This Exhibit is attached to and made a part of the General Service Agreement between the parties. The terms and conditions set 

forth below apply to the use of the Services, along with any amendments to the Terms and any operating rules or procedures that may be 
published from time to time by Provider. Capitalized terms used in this Exhibit which are not defined here shall have the meaning 
ascribed to them in the Agreement.  
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1. Definitions. 
 
 1.1 "Client Data."  Client's information or other 
data processed, stored or transmitted by, in or through the 
Services. 
 
 1.2 "Proprietary Rights."  Any and all rights, 
whether registered or unregistered, in and with respect to 
patents, copyrights, confidential information, know-how, 
trade secrets, moral rights, contract or licensing rights, 
confidential and proprietary information protected under 
contract or otherwise under law, trade names, domain names, 
trade dress, logos, animated characters, trademarks, service 
marks, and other similar rights or interests in intellectual or 
industrial property. 
 
 1.3 "Provider Technology."  The computer 
hardware, software and other tangible equipment and 
intangible computer code necessary to deploy and serve the 
Services. 
 

1.4 “Third-Party Vendor.” Provider’s vendors 
who provide products, services and other resources to enable 
the Services.  
 
2. Services and Terms.  The Services are provided to 
Client subject to these Terms and Conditions. This is an 
Agreement for Services, and Client is not granted a license to 
any software by this Agreement.  
 
3. Use Restrictions.  Client covenants and agrees that 
its use of the Services will be in a manner consistent with this 
Agreement and with all applicable laws and regulations, 
including trade secret, copyright, trademark, and export 
control laws.  Without limiting the generality of the 
foregoing, Client will not, directly or indirectly: reverse 
engineer, decompile, disassemble, or otherwise attempt to 
discover the source code, object code, or underlying 
structure, ideas, or algorithms of or included in the Services 
or any software, documentation or data related to the 
Services (“Software”); modify, translate or create derivative 
works based on the Services or any Software; or copy (except 
for archival purposes), distribute, pledge, assign or otherwise 
transfer or encumber rights to the Services or any Software; 
use the Services or any Software for timesharing or service 
bureau purposes or otherwise for the benefit of a third party; 
or remove any proprietary notices or labels.  
 
4. Security.  Client and the Authorized Users shall be 
solely responsible for acquiring and maintaining technology 
and procedures for maintaining the security of their links to 
the Internet.  As part of the Services, Provider shall 
implement reasonable security procedures consistent with 
prevailing industry standards to protect Client Data from 
unauthorized access; provided, however, unless resulting 

from the failure of Provider to perform the forgoing 
obligations, the parties agree that Provider shall not, under 
any circumstances, be held responsible or liable for situations 
(i) where data or transmissions are accessed by third parties 
through illegal or illicit means, or (ii) where the data or 
transmissions are accessed through the exploitation of 
security gaps, weaknesses, or flaws unknown to Provider at 
the time.  Provider will promptly report to Client any 
unauthorized access to Client Data promptly upon discovery 
by Provider, and Provider will use diligent efforts to 
promptly remedy any breach of security that permitted such 
unauthorized access.  In the event notification to persons 
included in such Client Data is required, Client shall be 
solely responsible for any and all such notifications at its 
expense.  
 
5. Monitoring of Client's Use.  Provider reserves the 
right to internally monitor Client's usage of the Branded Site 
and Services. 
 
6. No Commingling of Client Data. The Services shall 
be operated in an environment where (i) all Client Data shall 
be stored on files totally separate from those of other 
customers of Provider, or (ii) all files containing Client Data 
are partitioned sufficient to protect the security and privacy 
of Client Data. 
 
7. Content. 
 

7.1  Content Entry. "Content" means any 
information that Client may generate, provide, store, post, 
transmit or upload in connection with the Service, such as 
data files, written text, software, music, graphics, stylized 
logos, photographs, images, sounds, videos, messages and 
similar materials. As between Provider and Client, Client 
retains title to Content. Client agree that Client shall not 
include Content that is or gives rise to, and Provider may (but 
is not required to) refuse or remove Content that it 
determines in its sole discretion to be, (a) unlawful, 
offensive, threatening, harmful, libelous, defamatory, 
pornographic, gambling-related, obscene, racist, infringing or 
otherwise objectionable; (b) not wholly-owned by or validly 
licensed to Client; (c) a violation of a third party's intellectual 
property rights; (d) a breach of this Agreement; and/or (e) a 
violation of the terms and conditions, as modified from time 
to time, of Provider or its vendors who provide products, 
services, and other resources to enable the Services.  

 
7.2  Submission. Once Client submits required 

Content to Provider, Client (a) authorizes and appoints 
Provider to integrate the Content with its proprietary solution 
to create the Branded Site; (b) will provide Provider with all 
information including modified Content that it requests in 
connection with such integration; (c) grant Provider the right 
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to distribute or otherwise make the Branded Site available in 
accordance with the terms of the Agreement. 
 
8. Technical Contacts.  Client shall designate one of its 
employees as its principal contact for communicating with 
Provider regarding technical issues hereunder.  Client may 
change its technical contact from time to time by written 
notice to Provider. 
 
9.  Proprietary Rights Ownership.  Ownership of the 
Proprietary Rights embodied in the Branded Site, Services, 
and Provider Technology shall remain exclusively vested in 
and be the sole and exclusive property of Provider and its 
licensors.  In addition Client hereby transfers and assigns to 
Provider any rights Client may have to any suggestions, 
ideas, enhancement requests, feedback, recommendations or 
other information provided by Client personnel relating to the 
Service.   
 
10. Mutual Exchange of Confidential Information.  The 
parties anticipate that each may disclose confidential 
information to the other.  Accordingly, the parties desire to 
establish in this Section terms governing the use and 
protection of certain information one party ("Owner") may 
disclose to the other party ("Recipient").  For purposes 
hereof, "Confidential Information" means (i) the terms and 
conditions hereof, (i) non-public aspects of Provider's Site 
and the operation thereof, Provider Technology, and the 
Services and additional services provided by Provider, and 
Provider's business and technical information, and data, and 
(iii) Client Data. In addition, Confidential Information 
includes information which, although not related to the 
Services or this Agreement, is nevertheless disclosed 
hereunder, and which, in any case, is disclosed by an Owner 
or an affiliate to Recipient in document or other tangible 
form bearing an appropriate legend indicating its confidential 
or proprietary nature, or which, if initially disclosed orally or 
visually is identified as confidential at the time of disclosure 
and a written summary hereof, also marked with such a 
legend, is provided to Recipient within fifteen (15) days of 
the initial disclosure.  Recipient may use Confidential 
Information of Owner only for the purposes of this 
Agreement and shall protect such Confidential Information 
from disclosure to others, using the same degree of care used 
to protect its own proprietary information of like importance, 
but in any case using no less than a reasonable degree of care.  
Recipient may disclose Confidential Information received 
hereunder only as reasonably required to perform its 
obligations under this Agreement and only to its employees 
who have a need to know for such purposes and who are 
bound by signed, written agreements to protect the received 
Confidential Information from unauthorized use and 
disclosure.  The restrictions of this Agreement on use and 
disclosure of Confidential Information shall not apply to 
information that: (i) is in the possession or control of 

Recipient at the time of its disclosure hereunder; (ii) is, or 
becomes publicly known, through no wrongful act of 
Recipient; (iii) is received by Recipient from a third party 
free to disclose it without obligation to Owner, (iv) is 
independently developed by a party as evidenced by its 
written and dated records and without any breach of this 
Agreement; or (v) is the subject of a written permission to 
disclose provided by Owner.  The Recipient may disclose 
Confidential Information of Owner pursuant to the 
requirements of a governmental agency or by operation of 
law, provided that such Recipient gives Owner written notice 
thereof as soon as practicable and reasonably cooperates with 
Owner to contest such disclosure.  
 
11. General Skills and Knowledge.  Notwithstanding 
anything to the contrary in this Agreement, Client agrees that 
Provider is not prohibited from utilizing any skills or 
knowledge of a general nature acquired during the course of 
providing the Services, including information publicly known 
or available or that could reasonably be acquired in similar 
work performed for another customer of Provider. 
 
12. Client Representations and Warranties. 
 
 12.1 Client represents and warrants that: (a) the 
Content does not and will not infringe, misappropriate, or 
otherwise violate any intellectual property right or right of 
privacy or publicity of any third party; and (b) the 
performance of its obligations and use of the Services (by 
Client and its Authorized Users) will not (i) violate any 
applicable laws, or regulations, or (ii) cause a breach of any 
agreements with any third parties. 
 
 12.2 In the event of any breach by Client of any 
of the foregoing representations or warranties, in addition to 
any other remedies available at law or in equity, Provider will 
have the right to suspend immediately any Services if 
deemed reasonably necessary by Provider to prevent any 
harm to Provider and its business.  Provider will provide 
notice to Client and an opportunity to cure, if practicable, 
depending on the nature of the breach.   
 
13. Provider Representations and Warranties.  Provider 
represents and warrants that (i) it has the legal right to enter 
into this Agreement and perform its obligations hereunder, 
and (ii) the performance of its obligations and delivery of the 
Services to Client will not violate any applicable laws or 
regulations of the United States.  In the event of a breach by 
Provider of the foregoing warranties, Client's sole remedy is 
termination of this Agreement upon written notice to 
Provider. 
 
14. Indemnity. Client agrees to defend, indemnify and 
hold harmless Provider and its affiliates and their respective 
officers, directors, agents, consultants and employees from 
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any claims, damages, liabilities, costs, and expenses (as 
incurred, including attorney's fees) arising from Client’s 
breach or failure to comply with this Agreement or any 
breach of any of Client’s representation or warranties. 
 
15.  Warranty. Except as expressly set forth herein, the 
Services are provided on an "as is" and "as available" basis, 
and without warranties of any kind either express or implied. 
PROVIDER HEREBY DISCLAIMS ALL WARRANTIES, 
EXPRESS OR IMPLIED, INCLUDING BUT NOT 
LIMITED, NONINFRINGEMENT AND IMPLIED 
WARRANTIES OF MERCHANTABILITY AND FITNESS 
FOR A PARTICULAR PURPOSE. PROVIDER DOES 
NOT WARRANT THAT THE SERVICES WILL BE 
UNINTERRUPTED OR ERROR FREE OR THAT 
DEFECTS WILL BE CORRECTED. PROVIDER DOES 
NOT OFFER A WARRANTY OR MAKE ANY 
REPRESENTATION REGARDING THE RESULTS OR 
THE USE OF THE SERVICES IN TERMS OF THEIR 
CORRECTNESS, ACCURACY, RELIABILITY, RISK OF 
INJURY TO CUSTOMER’S OR ANY USER'S 
COMPUTER, NETWORK, MARKET, OR CUSTOMER 
BASE OR COMMERCIAL ADVANTAGE. Applicable law 
may not allow the exclusion of certain warranties, so to that 
extent such exclusions may not apply. 
 
16.  Disclaimer of Incidental and Consequential 
Damages.  EXCEPT FOR INDEMNITY OBLIGATIONS 
ESPRESSLY PROVIDED HEREIN AND ANY 
VIOLATION OF CONFIDENTIALITY OBLIGATIONS, 
IN NO EVENT SHALL EITHER PARTY BE LIABLE TO 
THE OTHER UNDER ANY THEORY INCLUDING 
CONTRACT AND TORT (INCLUDING NEGLIGENCE 
AND STRICT PRODUCTS LIABILITY) FOR ANY 
INDIRECT, SPECIAL OR INCIDENTAL OR 
CONSEQUENTIAL DAMAGES, EVEN IF THE PARTY 
CAUSING SUCH DAMAGES HAS BEEN ADVISED OF 
THE POSSIBILITY OF SUCH DAMAGES.  SOME 
STATES DO NOT ALLOW THE EXCLUSION OR 
LIMITATION OF INCIDENTAL OR CONSEQUENTIAL 
DAMAGES, SO THE ABOVE LIMITATION OR 
EXCLUSION MAY NOT APPLY. 
 
17. Liability Cap.  Except for Provider's confidentiality 
obligations, in no event shall Provider's aggregate liability, if 
any, including liability arising out of contract, negligence, 
strict liability in tort or warranty, or otherwise, shall not 
exceed the total fees payable by Client pursuant to the 
Agreement.  
 
18.  Publicity and Branding. Client agrees that Provider 
may (a) publicize Client’s name, the fact of the Branded Site 
and Client’s use of the Services; and (b) brand the Branded 
Site with a "powered by Caresolace.com" or similar legend 
and/or copyright notice. 

 
19. Options for Infringement Claims.  If any party is 
enjoined from using the Provider Technology, or if Provider 
believes that the Provider Technology may become the 
subject of a claim of intellectual property infringement, 
Provider, at its option and expense, may:  (i) procure the right 
for Client to continue to use the Services; (ii) replace or 
modify the Provider Technology so as to make it non-
infringing; or (iii) terminate this Agreement, in which case 
Provider shall refund to Client any and all subscription fees 
paid in advance by Client for those Services not provided by 
Provider and provide, at Client's request and free of charge, 
the Client Data in a database document format.  This Section 
and the preceding Section sets forth the entire liability of 
Provider to Client for any infringement by the Provider 
Technology or Services of any intellectual property right of 
any third party.   
 
20. Termination for End of Life. Notwithstanding 
anything contained in this Agreement to the contrary, in the 
event that Provider determines, in its sole and absolute 
discretion, to cease to offer the Services to new clients and to 
discontinue support of the Services for existing customers, 
Provider may terminate this Agreement at any time by 
providing thirty (30) days prior written notice to Client.  
 
21. Termination For Cause.  If either party fails to 
comply with any of the material terms and conditions of this 
Agreement, including without limitation the payment of any 
subscription license fee or reimbursement due and payable to 
Provider under this Agreement, the non-defaulting party may 
terminate this Agreement upon fifteen (15) days' written 
notice to the defaulting party specifying any such breach, 
unless within the period of such notice, all breaches specified 
therein shall have been remedied. 
 
22. Transition Services.  If Client is current in all 
payments due to Provider at the time of expiration or 
termination hereof, Provider shall provide to Client its Client 
Data in a standard database document format readily 
available to Provider at no additional charge.  If Client 
requests the Client Data in a non-standard format, Client 
shall pay to Provider a reasonable fee for technical services 
as determined by Provider. 
 
23. Continuing Obligations.  The following obligations 
shall survive the expiration or termination hereof and the 
distribution grace period provided above:  (i) any and all 
warranty disclaimers, limitations of liability and indemnities 
granted by either party herein, (iv) any covenant granted 
herein for the purpose of determining ownership of, or 
protecting, the Proprietary Rights, including without 
limitation, the Confidential Information of either party, or 
any remedy for breach thereof, and (v) the payment of taxes, 
duties, or any money to Provider hereunder. 
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24. Force Majeure.  Neither party shall be liable for 
damages for any delay or failure of delivery arising out of 
causes beyond their reasonable control and without their fault 
or negligence, including, but not limited to, Acts of God, acts 
of civil or military authority, fires, riots, wars, embargoes, 
Internet disruptions, hacker attacks, or communications 
failures.  Notwithstanding anything to the contrary contained 
herein, if either party is unable to perform hereunder for a 
period of thirty (30) consecutive days, then the other party 
may terminate this Agreement immediately without liability 
by ten (10) days written notice to the other. 
 
25. Miscellaneous.  This Agreement shall be construed 
under the laws of the State of California, without regard to its 
principles of conflicts of law.  This Agreement constitutes the 
entire understanding of the parties with respect to the subject 
matter of this Agreement and merges all prior 

communications, understandings, and agreements. This 
Agreement may be modified only by a written agreement 
signed by the parties.  The failure of either party to enforce at 
any time any of the provisions hereof shall not be a waiver of 
such provision, or any other provision, or of the right of such 
party thereafter to enforce any provision hereof.  If any 
provision of this Agreement is declared invalid or 
unenforceable, such provision shall be deemed modified to 
the extent necessary and possible to render it valid and 
enforceable.  In any event, the unenforceability or invalidity 
of any provision shall not affect any other provision of this 
Agreement, and this Agreement shall continue in full force 
and effect, and be construed and enforced, as if such 
provision had not been included, or had been modified as 
above provided, as the case may be. 

  




