TOOELE COUNTY, CORPORATON

~—

SOFTWARFE CONSULTING AGREEMENT

AGREEMENT made this { dayof _ June (2016 by Abaru Software, e, whose midvess is 2978 W Executive Phwy, Ste.
(03 Lahi, U 84043, hevehmfter referved (o as the “Cousultant™. and Tooele Counfy____. whose principal place of business is
foented at 47§ Maln St Tovele, UT 84074, hereinafter veferred to as "Client".

WHEREAS. Client desives (o engage the services of Consuitant to perform, for Ulieat, consulting services regarding custom software
solutions as an independent contractor and not as an employed]

NOW, THEREFORE. it is agreed as {ollows:

1, Term

1.1, The respevtive duties and obligations of the contracting parties shall be an ongoing arvangenent commencing on
the st day of __June L 20 16 and may be tceminnted by elther party glving sisty (60 days’ written

notice (o the other party via emall using communicated emadl addresses sud/or nt the addresses stated above or al
an address chosen subsequeat to the execution of this sgreement and duly communicated to the party giving notice,
2. Consultations

2.4 tudividual projects and their terms shall be defined by subsequent Statements of Work (SOW) These SOW may he
informal and comaunivated verbally o formal with a produced document stating the work depending on the
project,

2.2, Cornsaltant shall be avaitable to consulCwith the eounty commissioters, the eleeted officinls, audior the heads of

county depnrtoents. af reasomable tines, coneerning matters pertaining fo the custom software solutions utifized
by, or ander consideration of. the Client. Consultant will create all code veguived to satisfy SOWs ag determined by
Client. Consuitant will take all required steps o ensure that code is writien using curvent soffware standards,
platforms, and ntilites and will casure that code Is stored in a safe. necessible focation that Client will manage and
have full control over.

2.2, Consultant shall not peeform any wsks relating to projeet organization. prieritization, or other project
mmaagements these funetions will be conducted by Client. Consuluint will perforn soffware engineering tasks
pursuant to subsequent SOWs which will come from project management us defermined by (lieat,

23 Consultiant shall not perform any tisks relating (o server administeation, mainienance, diugnostics, or any other
service relating to the physical netsork or devices o the netwark, Client agrees thut it shall matatain separitte
support for alf bardware and network devices,

24 Consultant shall not be respoasihie for the configuration of web servers Invhnding but not fimited o the creation of
aew websites o the web server, configneation of websites on the web server, setup and maintenance of donmin
names, secarity certilicates, or any other production-related items, Chentagrees that it shall nainain separate
suppurt for all tasks of this meeure, Consuftant shall pravide the code for websites but it is Client's responsibility to
create the actual website on the web server and all relating tasks nevessary fo ensure that wehsites are aeeessibie to
the public,

2.5, Client will provide atl nevessary software twols for Consultant ta complete the SOV including but not Hinited to

Soltware (ntegrated Development Environment (1DE) tcurrently MHerasoft Visual Studio 2012), datahase (currently

Microsoft SQL Server 2008 r2), dntabase management tools (curreatly touls supplemental to Microsoft SQL Server

2008 r23 Software Subversioning software (currentdy Visual SVN/Tortolse). Wany relating software requires

upgrades, Clieat agrees to procure the upgrades and provide the t Consuftant.

Client will provide is own servers, server ndmindstrntors, test environments, production envivenments,

Consultant will provide ls ssvi computer devices Tor the purpase of ereating necessary vodde and wgzrees 1o matnnin

its devives with aperating system patches and upgrades, antivirus sofevare, backup plans, efv, us necessary (o

complete is consulting tashs at no charge to Client.
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3, Iadependent Contractor

RAN Both Clicat and Consuftant agree that Cousuftant will act as an Wndependent contractor in the performunce of its
duties under this agreenient, The parties to this agrecment recogaize that this agreement does not eyeate any wetuat
or apparent agency, partneeship, franchise, or relationship of employer aad employee between the parties,
Consultant is not authorized 10 enter into or commit Client to any agreements, and Conxultant shulf notvepresemt
Htself s the agent or leal representative of Client,

3.2 Aceordingly, Consiultant shall be respousible for payment of alf traes including Federal, State and focal taves
arising out of Consuitaat's netivities it accordance with tids agreement, including by way of Hiusteation but not
Himitation, Federal and State income tax, Social Seeurity tax, anemployment insurance, wnd any other taxes or
insurance as veyuired,

3.3, Consadtant is free (o engage in other consulting contracts as long as Consultant is available Tor Client during
noemd business hours aud as long ns timelines as determined by Client ave not affected,
3.4 As an independent contractor, Consultant is respousible for payoent and coverage for ufl work refated Insuriniees,

fncluding buf not limited to Worker's Compensatinn coverage, wark velated liability coverage and is vespousibie for
any ACA (Affordable Cave Aet) complance uecessary,

4, Place Where Serviees Will Be Rendeved
4.1, Consuitant will peefortn mast services i accordance with this agreement at a foention and Gme of Consultant's
diseeeton. 1u addition the Consuttunt witl pecform services an the telephone and st sueh other phces as aecessary
to perform these services in accordance with (his sgreement,

Initials (Clienty __
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A, wployment of Others

&1

Clent may Trom time o time request that Consuftant avrange for the sern ices of others, Al costs W Consultant for
those services will Be paid by Client but in no event shall Consultunt enplo) athers without the priov authorization
of Client,

6, Payment to Consultant

6.1,

6.2,

6.3

7, Linbitity
7.4,

8. Arbitration
8.1

8.2,

Consultant will be paid at the eate of S__S63.00___ per hour for work perfurmed in accordance with this
agreement. Client will veimburse Consultant for veasonable and neeessry expenses ineureed in the performance of
the services including time spent for discovery, programming, testing. deploying. and travel: aif other expenses
being subject to Client's prior written approval.

Cousattaut will submit s itemized statement setting forth the time spent and services vendered, and CHent will pay
Consultant the anounts due as indicated by statements submitted hy Consultant within thirty (3U) dayxs of veeeipl.
The itemized statement will be delivered to Clieat via paper or electroaic format on the Mouday following the week
i which any work occurred.

Should the need arise Consubant agrees to work in excess of 40 hours per week. Consnltant agrees to seck
confirmation from Clicut that houes in excess 0740 hours pev week are warranted befure working sny overtime
haurs. Consultant's hourly rate will be the same for all hours worked.

With regard to the serviees to be performed by Consultant pursuant to the (crms of this agreement, Counsultant
shail na( be liable to Client, or to anyene who may ckiim any right due 1o any relationship with Cliens, fov any acts
or omissions in the performince of services on the part of Censultant or on (he part of the agents or emplovees of
Consultant, exveept when said aets or omissions of Consultant are due 1o willful misconduet or gross negligence,
CHent shiall hold Consultant free amd harmibess fromany ehligations, custs, clatims, judgments, attorneyy’ fees, and
atiachments avising from or growing out of the services vendered to Client puysuant tv the teems of this agreement
o in any way connecied with the rendering of servives. exeept whean the same shull arise due (o the willful
misconduct or gross negligenee of Consultant and Consultant is adjudged to bhe guilty of witltul misconduet o1 gross
seghigeaet by n eourt of competent jurisdiction,

Aay conteoversy or chiim arising out ol or retating to this agreement, oy the bresch thereof, shall be settled by
arhitration in aceordance of the rules of the American Arhitration Association snd Judgment upon the award
rendered by the arbitrator shalt be entered in any conrt having jucisdiction thereof. For that purpose, the parties
fiereto consent (o the Jurisdiction and venue of am appropriate court lpeated in Utah Connty, State of Utah,

{5 the event that litigation vesalts from or arises oat of this Agreement or the performance thereoll the partivs agree
to reimburse the prevatling parey's reasouable atorngys fees, cowrt costs, wnd all other expenses, whether o1 not
tanable by the court as costs, in addition to any other reliel to » filets the prevatling party may be eatitled. in such
event. no netion shall be entertained by said conet or uny couvt of competent jurisdiction if filed more g one year
subsequent 1o the date the cause(s) of action actally acerued regardiess of whether damages were otherwise as of
said time caleulable

v, Confidential Information

.1

Consultant agrees that any information received by Consultant duyiag apy favthermce of Cansultant’s shligations
i1 accordanee with this agreement. »hich coneerns the personal. tinancial ov ather affairs of Client wiit be treaged
by Consultant fu full confidence and will not be revealed to any other persoas, firms ov ovganizations, Consaltan(
shall not, without the prier written consent of Client. use Client's pume in any adverdsing or promotivnal Hterature
ae publish any articles refating to Client. this agreement, o the ser fves and shaf pot otherwise yefer to the
vetention of Consullunt to render consulting sevvices hereunder,

10, Proprictary Rights

10.1.

0.2

i

Consultant achnowledges that it has no vight to or lnterest in its work or product resulting from the Serviees
performed hercuader or any of the documents, reports ar other materinls created by Consultant in connection with
such Services, nor any vight 1o or interest in any enpyright therein, Consultant acknowiedges that the Services and
the products thereof (hereinafter referved to us the " Materials™) have beeo specially conimissioned or ordered hy
Client ns "works nmde-for-hive” us that term is used in the Copyright Law of the Uajted States, and that Client is
therefore 1o he deemed the author of and is the owner of all copyrights in snd to such Materdals.

Notwithstanding (he foregoing, Client acknowledges that Consnitant's ability to caryy vt the work required is
peavily dependent upon Consuftant's past experience in the industry and in proyiding sbmilar services to gthers and
they expect to continne snch work in the future, Subject to the canfidentinlity provisions this Agreement, generic
tuforimdon communicated to Client in (e course of this project either ovally, inthe furnt of presentitions, ovin
documents that report such general industiy knowledge s not subject te the erms of 10.1 above,
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IN WATNESS WHEREOF, Cousnltant and Client have caused this Agreement and Fee Sehedule (o be executed as of the Effeetive Date,

by the undersigned duly authorlzed.

Chients__Tooele County

Al f

Signature of Owner or Offices

L e Eriver

Name Typed or Printed
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Mpude Al

MARIWYNK GLLETTE

TOOELE COUNTY CLERK/AUDITOR

Abgra Soﬂ\l are, ine,
Cl ot

Signature of(@cer v 0 }
Cristy Rowley

Namie Typed or Printed
Contactor

Title

June 9, 2016

Date
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