Attachment A



DocuSign Envelope ID: A19B9705-D438-4813-971C-34367B127F5C

This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (hereinafter “County™) and:

Avery Dennison Corporation dba Avery Dennison Reflective Solutions

(hereinafter “CONTRACTOR™).

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties
agree as follows:

1.0

2.0

3.0

4.0

GENERAL DESCRIPTION:

The County hereby engages CONTRACTOR to perform, and CONTRACTOR hereby agrees to
perform, the services described in Exhibit A in conformity with the terms of this Agreement. The
goods and/or services are generally described as follows:

Provide: CWT 1630 Premium Work Table Installation Services and Three (3) Year
Extended Warranty for TrafficJet™ Xpert Print System Serial No. 990708

PAYMENT PROVISIONS:

County shall pay the CONTRACTOR in accordance with the payment provisions set forth in
Exhibit A, subject to the limitations set forth in this Agreement. The total amount payable by
County to CONTRACTOR under this Agreement shall not exceed the sum of: $ 24 750 oo

TERM OF AGREEMENT:
3.01 The term of this Agreement is from February 28, 2023 to
September 19, 2026 ., unless sooner terminated pursuant to the terms of this

Agreement. This Agreement is of no force or effect until signed by both CONTRACTOR
and County and with County signing last, and CONTRACTOR may not commence work
before County signs this Agreement.

3.02 The County reserves the right to cancel this Agreement, or any extension of this Agreement,
without cause, with a thirty day (30) written notice, or with cause immediately.

SCOPE OQF SERVICES AND ADDITIONAL PROVISIONS:

The following attached exhibits are incorporated herein by reference and constitute a part of this
Agreement:

Exhibit A Scope of Services/Payment Provisions
Exhibit B Modifications to Agreement Provisions

Exhibit C Incorpora_tion of Amended and Restated Certificate of Incorporation and Special Power

of Attorney

Avery Dennison Corporation dba

Avery Dennison Reflective Solutions
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5.0 PERFORMANCE STANDARDS:

501 CONTRACTOR warrants that CONTRACTOR and CONTRACTOR s agents, employees, and
subcontractors performing services under this Agreement are specially trained, experienced,
competent, and appropriately licensed to perform the work and deliver the services required
under this Agreement and are not employees of the County, or immediate family of an employee
of the County.

502 CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe and
skillful manner and in compliance with all applicable laws and regulations. All work performed
under this Agreement that is required by law to be performed or supervised by licensed
personnel shall be performed in accordance with such licensing requirements,

503 CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR shall not use County premises, property (including equipment,

instruments, or supplies) or personnel for any purpose other than in the mange 0P its
obligations under this Agreement. ¢ V2 zgg |
rac
6.0 PAYMENT CONDITIONS: 2/6/2023 1 31892 31 2:39

Date
P:cffse refer ttu Exhibit B ~6:6t—Priees-shall-cemain firm for the initial term of the Agreement and, thereafter, may be adjusted
of Agreemen

annually as provided in this paragraph. The Tounty does Tot-guarantee—aay—minimum_ or
maximum amount of dollars to be spent under this Agreement.

602 Negotiations for rate changes shall be commenced, by CONTRACTOR, a minigum of ninety

days (90) prior to the expiration of the Agreement. Rate changes are not bin mg %nles ‘ES
mutually agreed upon in writing by the County and the CONTRACTOR. acto/ -

603 Invoice amounts shall be billed directly to the ordering department, 2/6/2023 | 2:296PR0RST| 2:39

Date
Please refer to Exhibit B~g, ONTRACTOR shall submit such invoice periodically or at the comple‘uon of services, but in
any event, Trot

of Agreoment, tater than 30 days after completion of services. The invoice shall set forth the
amounts clalmed by CONTRACFOR for the previous period, together with an itemized basis

for the amounts claimed, and such other informatton-pestingnt to the invoice, The County shall
certify the invoice, either in the requested amount or in such © t.as the County
approves in conformity with this Agreement and shall promptly submit such involce to-the...

County Auditor-Controller for payment. The County Auditor-Controller shall pay the amount
certified within 30 days of receiving the certified invoice.

7.0 TERMINATION:

701 During the term of this Agreement, the County may terminate the Agreement for any reason by
giving written notice of termination to the CONTRACTOR at least thirty (30) days prior to the
effective date of termination. Such notice shall set forth the effective date of termination. In the
event of such termination, the amount payable under this Agreement shall be reduced in
proportion to the services provided prior to the date of termination.

Avery Dennison Corporation dba
Avery Dennison Reflective Solutions
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702 The County may cancel and terminate this Agreement for good cause effective immediately
upon written notice to CONTRACTOR. “Good cause” includes the failure of CONTRACTOR
to perform the required services at the time and in the manner provided under this Agreement.
If County terminates this Agreement for good cause, the County may be relieved of the payment
of any consideration to CONTRACTOR, and the County may proceed with the work in any
manner, which County deems proper. The cost to the County shall be deducted from any sum
due the CONTRACTOR under this Agreement,

703 The County’s payments to CONTRACTOR under this Agreement are funded by local, state
and federal governments, If funds from local, state and federal sources are not obtained and
continued at a level sufficient to allow for the County’s purchase of the indicated quantity of
services, then the County may give written notice of this fact to CONTRACTOR, and the
obligations of the parties under this Agreement shall terminate immediately, or on such date
thereafter, as the County may specify in its notice, unless in the meanwhile the parties enter into
a written amendment modifying this Agreement.

8.0 INDEMNIFICATION:

CONTRACTOR shall indemnify, defend, and hold harmless the County, its officers, agents, and
employees, from and against any and all claims, liabilities, and losses whatsoever (including damages
to property and injuries to or death of persons, court costs, and reasonable attorneys’ fees) occurring
or resulting to any and all persons, firms or corporations furnishing or supplying work, services,
materials, or supplies in connection with the performance of this Agreement, and from any and all
claims, liabilities, and losses occurring or resulting to any person, firm, or corporation for damage,
injury, or death arising out of or connected with the CONTRACTOR’s performance of this
Agreement, unless such claims, liabilities, or losses arise out of the sole negligence or willful
misconduct of the County, “CONTRACTOR’s performance” includes CONTRACTOR’s action or
inaction and the action or inaction of CONTRACTOR’s officers, employees, agents and
subcontractors.

9.0 INSURANCE REQUIREMENTS:

901 Evidence of Coverage: Prior to commencement of this Agreement, the Contractor shall provide
a “Certificate of Insurance” certifying that coverage as required herein has been obtained.
Individual endorsements executed by the insurance carrier shall accompany the certificate. In
addition, the Contractor upon request shall provide a certified copy of the policy or policies.

This verification of coverage shall be sent to the County’s Contracts/Purchasing Department,
unless otherwise directed. The Contractor shall not receive a “Notice to Proceed” with the work
under this Agreement until it has obtained all insurance required and the County has approved
such insurance. This approval of insurance shall neither relieve nor decrease the liability of the
Contractor.

9.02 Qualifving Insurers: All coverage’s, except surety, shall be issued by companies which hold
a current policy holder’s alphabetic and financial size category rating of not less than A~ VII,
according to the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by the County’s Purchasing Manager.

Avery Dennison Corporation dba
Avery Dennison Reflective Solutions
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9.03 Insurance Coverage Requirements: Without limiting CONTRACTOR’s duty to
indemnify, CONTRACTOR shall maintain in effect throughout the term of this Agreement
a policy or policies of insurance with the following minimum limits of liability:

Commercial General Liability Insurance: including but not limited to premises and

operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property Damage
of not less than $1,000,000 per occurrence.

(Note: any proposed modifications to these general liability insurance requirements shail
be attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

.

5 eclk the appropri nsurance Threshold:

Requestor must check the appropriate box.

v'|| Agreement Under $100 ' obile Liability Insurance: covering
all motor vehicles, including owned, leased, non-owned, and hired vehicles, used in
providing services under this Agreement, with a combined single limit for Bodily
Injury and Property Damage of not less than $500,000 per occurrence.,

|_| e Over $100,000 Business A ile Liability Insurance: covering all
motor vehicles, including owned, leased, non-owned, and hired vehicles, used in
providing services under this Agreement, with a combined single limit or Bodily
Injury and Property Damage of not less than $1,000,000 per occurrence.

{Note.: any proposed modifications fo these auto insurance requirements shall be attached
as an Lxhibit hereto, and the section(s} above that are proposed as not applicable shall be
lined out in blue ink. All proposed modifications are subject to County approval.)

Workers” Compensation Insurance: if CONTRACTOR employs others in the
performance of this Agreement, in accordance with California Labor Code section 3700 and
with Employer’s Liability limits not less than $1,000,000 each person, $1,000,000 each
accident and $1,000,000 each disease.

(Noie: any proposed modifications to these workers’ compensation insurance requirements
shall be attached as an Exhibit hereio, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval. }

Professional Liability Insurance: if required for the professional services being provided,
(e.g., those persons authorized by a license to engage in a business or profession regulated
by the California Business and Professions Code), in the amount of not less than
$1,000,000 per claim and $2,000,000 in the aggregate, to cover liability for malpractice or
errors or omissions made in the course of rendering professional services. If professional
liability insurance is written on a “claims-made” basis rather than an occurrence basis, the
CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obtain
extended reporting coverage (“tail coverage™) with the same liability limits. Any such tail
Avery Dennison Gorporation dba

. . Avery Dennison Reflective Solutions
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coverage shall continue for at least three years following the expiration or earlier
termination of this Agreement.
{Note: any proposed modifications to these insurance requirements shall be attached as
an Exhibit hereto, and the section(s) above that are proposed as not applicable shall be
lined out in blue ink. All proposed modifications are subject to County approval.)

9.04 Other Requirements:

All insurance required by this Agreement shall be with a company acceptable to the County
and issued and executed by an admitted insurer authorized to transact Insurance business in
the State of California. Unless otherwise specified by this Agreement, all such insurance
shall be written on an occurrence basis, or, if the policy is not written on an occurrence
basis, such policy with the coverage required herein shall continue in effect for a period of
three years following the date CONTRACTOR completes its performance of services under
this Agreement.

Each liability policy shall provide that the County shall be given notice in writing at least
thirty days in advance of any endorsed reduction in coverage or limit, cancellation, or
intended non-renewal thereof. Each policy shall provide coverage for Contractor and
additional insureds with respect to claims arising from each subcontractor, if any,
performing work under this Agreement, or be accompanied by a certificate of insurance
from each subcontractor showing each subcontractor has identical insurance coverage to the
above requirements.

Commercial general liability and auwtomobile liabilityv policies shall provide an

endorsement naming the County of Monterev. its officers, agents, and employees as
Additional Insureds with respect to liability arising out of the CONTRACTOR’S work,

including ongoing and completed operations, and shall further provide that such

insurapce is primary insurance to any insurance or self-insurance maintained by the
Countv and tha insurance of the Additienal Insureds shall not be called upon to
contribuie to_a loss covered by the CONTRACTOR’S insurance. The required

endorsement form for Commercial General Liability Additional Insured is ISO Form CG
20 10 11-85 or CG 20 10 10 0l in tandem with CG 20 37 10 01 (2000). The required
endorsement form for Automobile Additional Insured endorsement is ISO Form CA 20 48
02 99.

Prior to the execution of this Agreement by the County, CONTRACTOR shall file
certificates of insurance with the County’s contract administrator and County’s
Contracts/Purchasing Division, showing that the CONTRACTOR has in effect the
insurance required by this Agreement. The CONTRACTOR shall file a new or amended
certificate of insurance within five calendar days after any change is made in any insurance
policy, which would alter the information on the certificate then on file. Acceptance or
approval of insurance shall in no way modify or change the indemnification clause in this
Agreement, which shall continue in full force and effect. CONTRACTOR shall always
during the term of this Agreement maintain in force the insurance coverage required under
this Agreement and shall send, without demand by County, annual certificates to County’s
Contract Administrator and County’s Contracts/Purchasing Division. If the certificate is not
received by the expiration date, County shall notify CONTRACTOR and CONTRACTOR
shall have five calendar days to send in the certificate, evidencing no lapse in coverage

during the interim. Failure by CONTRACTOR to maintain such insurance is a default of
Avery Dennison Corporation dha
A . Avery Dennison Reflective Soluticns
greement ID: yyo 1 Table Installation Services and
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this Agreement, which entitles County, at its sole discretion, to terminate this Agreement
immediately.

10.0 RECORDS AND CONFIDENTIALITY:

10.1 Confidentialitv: CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
transmit to County any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by
CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out CONTRACTOR s obligations under this Agreement.

10.2  County Records: When this Agreement expires or terminates, CONTRACTOR shall return
to County any County records which CONTRACTOR used or received from County to
perform services under this Agreement,

10.3 Maintenance of Records: CONTRACTOR shall prepare, maintain, and preserve all reports
and records that may be required by federal, state, and County rules and regulations related
to services performed under this Agreement. CONTRACTOR shall maintain such records
for a period of at least three years after receipt of final payment under this Agreement. If
any litigation, claim, negotiation, audit exception, or other action relating to this Agreement
is pending at the end of the three-year period, then CONTRACTOR shall retain said records
until such action is resolved.

104 Access to and Audit of Records: The County shall have the right to examine, monitor and
audit all records, documents, conditions, and activities of the CONTRACTOR and its
subcontractors related to services provided under this Agreement. Pursuant to Government
Code section 8546.7, if this Agreement involves the expenditure of public funds in excess
of $10,000, the parties to this Agreement may be subject, at the request of the County or ag _ -
part of any audit of the County, to the examination and audit of the State Auditor pertaifi
to matters connected with the performance of this Agreement for a period of three y ;ﬁé ! €5

after final payment under the Agreement. —_— -
pay e 2/6/2023 |C°é‘§%°/ﬁd‘?§§¥ 2

“TO-5—Royalties and Ingengiong: County shall have a royalty-free, exclusive and irtevocable Date
license to reproduce; pubh and authorize others to do so, all original computer

programs, writings, sound recordings, pictorial repro ings, and other works of

similar nature produced in the course of or under this Agreement. CONTR b#0f-...
publish any such material without the prior written approval of County. £S
11.0 NON-DISCRIMINATION: 2/6/2023 VL ZEIZETI 2:39 pm

i Date
Please refer to Exhibit B"THi~-Ruring the performance of this Agreement, CONTRACTOR, and its subcontractors, shall
not unlawiir

of Agreement. iscriminate against any person because of race, religious creed, color, sex,
national orig%&l—-d’ bility, mental disability, medical condition, marital
status, age (over 40), sexual orienta;isf;i,?ﬁyvt-h%eristic set forth in California
Government code § 12940(a), either in CONTRACTOR’s employment practices or in the

furnishing of services to recipients. CONTRACTOR shall ensure that the evaluation-and..,
Avery Dennison Corporaticn dba
Revised 9/3/21 6of 11 Agreement [D: Ayery Dennison Reflective Solutions
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2/6/2023 | 2: 2 GMQ | 2:39 PM

Date

Please refer to Exhibit B t of its employees and applicants for employment and all persons receiving and
of Agreement. requesting servic f such discrimination. CONTRACTOR and any subcontractor
shall, in the performance of this Agre o comply with all federal, state, and local

laws and regulations which prohibit discrimination. The pr grvices primarily oy
exclusively to such target population as may be designated in this Agreements
deemed to be prohibited discrimination.

[ [2)
ractorsTrmitinls

120  COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTSY6/2023 | 2276/PO2BST 2

Please refer to Exhibit B%Mg@rwmzr will be funded with monies received by the County pursuant to a Date
of Agreement. contract with the std cal government in which the County is the grantee, CONTRACTOR

will comply with all the provisions of saidTontraet,.Lq the extent applicable to CONTRACTOR

as a subgrantee under said contract, and said provisions shall be dtemes of this Agreement,

as though fully set forth herein. Upon request, County will deliver a coy of sg1JTo raetg.to,_
CONTRACTOR, at no cost to CONTRACTOR.

13.0 COMPLIANCE WITH APPL.ICABLE LAWS: 2/6/2023 | 2.2/%f0F5T| 2:39 PM

Please refer to Exhibit B 13- TRACTOR shall keep itself informed of and in compliance with all federal, state and
of Agreement. local laws, 8 regulatlons and orders, including but not limited to all state and
federal tax laws that may atfe anner the Project or the performance of the Services
or those engaged to perform Services under this ENT as well as any privacy laws

including, if applicable, HIPAA. CONTRACTOR shall procur® its and lice Ds
pay all charges and fees, and give all notices require by law in the performanc
Services.

2/6/2023 | ?&7’9
OR shall report 1mmed1ately to County’s Contracts/Purchasing Officer, in  Date
writing, any discrepancy o i

: ers in the laws, ordinances, regulatlons
orders, and/or guidelines in relation to the Project of the performance

13.3 All documentation prepared by CONTRACTOR shall provide for a completed project that
conforms to all applicable codes, rules, regulations, and guidelines that are in force at the
time such documentation is prepared.

14.0 INDEPENDENT CONTRACTOR:

In the performance of work, duties, and obligations under this Agreement, CONTRACTOR is
always acting and performing as an independent contractor and not as an employee of the County,
No offer or obligation of permanent employment with the County or County department or agency
is intended in any manner, and CONTRACTOR shall not become entitled by virtue of this
Agreement to receive from County any form of employee benefits including but not limited to
sick leave, vacation, retirement benefits, workers’ compensation coverage, insurance or disability
benefits. CONTRACTOR shall be solely liable for and obligated to pay directly all applicable
taxes, including federal and state income taxes and social security, arising out of
CONTRACTOR’s performance of this Agreement. In connection therewith, CONTRACTOR
shall defend, indemnify, and hold County harmless from any and all liability which County may
incur because of CONTRACTORs failure to pay such taxes,

Avery Dennison Corporation dba
Avery Dennison Reflactive Solutions
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15.0 NOTICES:

Notices required under this Agreement shall be delivered personally or by first-class, postage pre-
paid mail to the County and CONTRACTOR’S contract administrators at the addresses listed

below:
FOR COUNTY: FOR CONTRACTOR:
Maribel Zendejas, Management Analyst || Larry Nathan, Account Manager
Name and Title Name and Title

1441 Schilling Place, South 2nd Floor 16777 SW Majestic View Lane
Salinas, California 93901-4527 Powell Butte, Oregon 97753

Address Address
(831) 755-5304 (641) 306-1444

Phone: Phone:

16.0 MISCELLANEOUS PROVISTONS.

16.01

16.02

[6.03

16.04

Conflict of Interest; CONTRACTOR represents that it presently has no interest and agrees
not to acquire any interest during the term of this Agreement, which would directly, or
indirectly conflict in any manner or to any degree with the full and complete performance
of the services required to be rendered under this Agreement.

Amendment; This Agreement may be amended or modified only by an instrument in
writing signed by the County and the CONTRACTOR.

Waiver: Any waiver of any terms and conditions of this Agreement must be in writing and
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions
of this Agreement shall not be construed as a waiver of any other terms or conditions in this
Agreement.

Contractor: The term “CONTRACTOR” as used in this Agreement includes
CONTRACTOR’s officers, agents, and employees acting on CONTRACTOR’s behalf in
the performance of this Agreement,

16.05 Disputes: CONTRACTOR shall continue to perform under this Agreement during any

16.06

Revised 9/3/21

dispute.

Assignment and Subcontracting: The CONTRACTOR shall not assign, sell, or otherwise
transfer its interest or obligations in this Agreement without the prior written consent of the
County. None of the services covered by this Agreement shall be subcontracted without the
prior written approval of the County. Notwithstanding any such subcontract,
CONTRACTOR shall continue to be liable for the performance of all requirements of this

Agreement, Avery Dennison Corporation dba

Avery Dennison Reflective Solutions
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16.07 Sugcessors and Assigns: This Agreement and the rights, privileges, duties, and obligations
of the County and CONTRACTOR under this Agreement, to the extent assignable or
delegable, shall be binding upon and inure to the benefit of the parties and their respective
successors, permitted assigns, and heirs.

16.08 Headings: The headings are for convenience only and shall not be used to interpret the terms

of this Agreement.
16.09 Time is of the Essence: Time is of the essence in each and all of the provisions of this
Agreement.

16.10 Governing Law: This Agreement shall be governed by and interpreted under the laws of the
State of California; venue shall be Monterey County.

16.11 Non-exclusive Agreement: This Agreement is non-exclusive and both County and
CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar services.

16.12 Construction of Agreement: The County and CONTRACTOR agree that each party has
fully participated in the review and revision of this Agreement and that any rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall
not apply in the interpretation of this Agreement or any amendment to this Agreement.

16.13 Counterparts: This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
Agreement,

16.14 Authoritv: Any individual executing this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hereby that he or she has the requisite authority to
enter into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement.

16.15 Integration; This Agreement, including the exhibits, represent the entire Agreement between
the County and the CONTRACTOR with respect to the subject matter of this Agreement and
shall supersede all prior negotiations, representations, or agreements, either written or oral,
between the County and the CONTRACTOR as of the effective date of this Agreement,
which is the date that the County signs the Agreement.

16.16 Interpretation of Conflicting Provisions: In the event of any conflict or inconsistency
between the provisions of this Agreement and the Provisions of any exhibit or other

attachment to this Agreement, the provisions of this Agreement shall prevail and control.

17.0 CONSENT TO USE OF ELECTRONIC SIGNATURES.

17.1 The parties to this Agreement consent to the use of electronic signatures via DocuSign to
execute this Agreement. The parties understand and agree that the legality of electronic
signatures is governed by state and federal law, 15 U.S,C. Section 7001 et seq.; California
Government Code Section 16.5; and, California Civil Code Section 1633.1 ef. seq. Pursuant
to said state and federal law as may be amended from time to time, the parties to this
Agreement hereby authenticate and execute this Agreement, and any and all Exhibits to this

Avery Dennison Corporation dba
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Agreement, with their respective electronic signatures, including any and all scanned
signatures in portable document format (PDF).

17.2 Counterparts.

The parties to this Agreement understand and agree that this Agreement can be execuied in
two (2) or more counterparts and transmitted electronically via facsimile transmission or by
delivery of a scanned counterpart in portable document format (PDF) via email transmittal.

17.3 Form: Delivery by E-Mail or Facsimile,

Executed counterparts of this Agreement may be delivered by facsimile transmission or by
delivery of a scanned counterpart in portable document format (PDF) by e-mail transmittal,
in either case with delivery confirmed. On such confirmed delivery, the signatures in the
facsimile or PDF data file shall be deemed to have the same force and effect as if the manually
signed counterpart or counterparts had been delivered to the other party in person.

sk skss THIS SECTION INTENTIONALLY LEFT BLANK s s
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18.0 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day
and year written below.

CONTRACTOR
COUNTY OF MONTEREY
Avery Dennison Corporation dba Avery Dennison Reflective Solutions

By: Docusigned by:  OItractor/Business Name *

Contracts/Purchasing Officer By: Enk SW

Date: T Signhatire of Chair, President, or Vice-President)
Erik Shafer, Global Vice President

By: Name and Title

Department Head (if applicable) Date; 2/6/2023 | 2:39 PM PST

Date:

Approved as to Form
Office of the Couniy Counsel

Leslie J. Girard, County Counsel DocuSigned by:
DocuSigned by: ‘ B :OM’ %Mlﬂa»
By ooRBegaeatare of Secretary, Asst. Secretary, CFO, Treasurer, or
Py, Grace Per v Depeity Asst. Treasurer)

A1933826E717442..C0unty Counsel

Dan Zampa, Director
2/7/2023 | 10:42 AM PST -
Date: Name and Title

Date: 2/6/2023 | 2:29 PM PST

Approved as to Fiscal Provisions

DocuSigned by:
By{: Yennifer Forsyth
sereestarsasaac Auditor/Controller

2/8/2023 | 8:57 AM PST

Date:

Approved as to Liability Provisions
Office of the County Counsel-Risk Manager
Leslie J. Girard, County Counsel-Risk Manager

By:

Risk Management

Date:

County Board of Supervisors’ Agreement No. approved on

*INSTRUCTIONS: If CONTRACTOR is a corporation, including non-profit corporations, the full legal name of the corporation
shall be set forth above together with the signatures of two (2) specified officers per California Corporations Code Section 313.
[f CONTRACTOR is a Limited Liability Corporation {LLC), the full legal name of the LLC shall be set forth above together with
the signatures of two (2) managers. If CONTRACTOR is a partnership, the full legal name of the parinership shall be set forth
above together with the signature of a partner who has anthority to execute this Agreement on behalf of the partnership. If
CONTRACTOR is contracting in an individual capacity, the individual shall set forth the name of the business, if any, and shall
ersonally sign the Apreement or Amendment to said Agreement,
Approval by County Counsel is required
. 2Appmval by Auditor-Controller is vequired

3 Approval by Risk Management is necessary only if changes are made in paragraphs 8 or 9 Avery Dennison Corporation dba
. _ Avery Dennison Reflective Solutions
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A.

EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

To Agreement by and between

County of Monterey, hereinafter referred to as “County”

and

Avery Dennison Corporation dba Avery Dennison Reflective Solutions, hereinafter

referred to as “CONTRACTOR”

SCOPE OF SERVICES

A.l

CONTRACTOR shall provide services and otherwise do all things necessary for
the performance of the work as set forth below:

A.l.l

A.l1.2

Installation Services for CWT 1630 Premium Work Table and extended
warranty for the TrafficJet™ Xpert Print System Serial No. 99070S

CONTRACTOR shall provide installation services by a CWT
Technical Personnel for CWT 1630 Premium Work Table and

extended warranty for the TrafficJet™ Xpert Print System Serial No.
99070S.

Three (3) Year Extended Warranty for TrafficJet™ Xpert Print System
#99070S

CONTRACTOR shall provide telephone support within 24 hours.
CONTRACTOR shall provide onsite service within 72 hours.
CONTACTOR shall print heads-up to four (4) replacements per year if
needed (new or certified refurbished).

CONTRACTOR shall provide annual preventative maintenance to
include maintenance station, wiper blade, print and test verification
sample.

CONTRACTOR shall provide software tune up and installation for
new software purchased by County.

CONTRACTOR shall provide training of new personnel or retraining
if needed.

CONTRACTOR shall provide free print and test verification samples.
TrafficJet™ Xpert Print System has manufacturer’s one (1) year
warranty which expires on September 19, 2023. Three (3) years of
extended warranty (effective from September 20, 2023 through
September 19, 2026) will provide uninterrupted coverage to the
County for four (4) years (from September 20, 2022 through
September 19, 2026).
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EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

B. PAYMENT PROVISIONS
B.1 COMPENSATION/PAYMENT

COUNTY shall pay an amount not to exceed $21,750, for the performance of all
things necessary for the performance of work as set forth in the Scope of Services.
CONTRACTOR's compensation for services rendered shall be based on the
following rates or in accordance with the following pricing:

Quantity Product/Service Unit Price Total

1 Each Installation services of a CWT 1630 $2,250 $2,250
Premium Work Table

3 Years Extended Warranty for the $6,500/year | $19,500

TrafficJet™ Xpert Print System Serial
No. 99070S Prepaid Convenience
Plan (effective from September 20,
2023 through September 19, 2026).
Includes the following:

e Telephone support within 24 hours.

e Onsite service provided within 72 hours.

e Print heads - up to four (4) replacements
per year if needed (new or certified
refurbished).

e Annual preventative maintenance —
maintenance station, wiper blade, print
and test verification sample.

e Software tune up and installation (new
software purchased by County).

e Training new personal or retraining if
needed.

® Free print and test verification sample.

Total: $21,750

B.2 CONTRACTOR'’S BILLING PROCEDURES

Invoices under this Agreement shall be submitted in accordance with Section 6.0,
“Payment Conditions”, of the Agreement. All invoices shall reference the Multi-Year
Agreement (MY A) number, project name and/or services, and associated Delivery Order
(DO) number, and an original hardcopy shall be sent to the following address or via email
to PWFP-Finance-AP@co.monterey.ca.us:

County of Monterey
Department of Public Works, Facilities and Parks (PWFP) — Finance Division
1441 Schilling Place, South 2™ Floor
Salinas, California 93901-4527
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EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

Any questions pertaining to invoices under this Agreement shall be directed to the PWFP
Finance Division at (831) 755-4800 or via email to: PWFP-Finance-
AP@co.monterey.ca.us.

County may, in its sole discretion, terminate the Agreement or withhold payments
claimed by CONTRACTOR for services rendered if CONTRACTOR fails to
satisfactorily comply with any term or condition of this Agreement.

No payments in advance or in anticipation of services or supplies to be provided under
this Agreement shall be made by County.

County shall not pay any claims for payment for services submitted more than twelve
(12) months after the calendar month in which the services were completed.
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6.01

6.04

12.0

13.1

17.4

EXHIBIT B - MODIFICATIONS TO AGREEMENT PROVISIONS

Prices shall remain firm for the initial term of the Agreement and, thereafter, may be
adjusted annually as provided in this paragraph.

CONTRACTOR shall submit such invoice periodically or at the completion of services,
but in any event, no later than 30 days after completion of services. The invoice shall set
forth the amounts claimed by CONTRACTOR for the previous period, together with an
itemized basis for the amounts claimed. The County shall certify the invoice, either in the
requested amount or in such other amount as the County approves in conformity with this
Agreement and shall promptly submit such invoice to the County Auditor-Controller for
payment. The County Auditor-Controller shall pay the amount certified within 30 days of
receiving the certified invoice.

During the performance of this Agreement, CONTRACTOR shall not unlawfully
discriminate against any person because of race, religious creed, color, sex, national origin,
ancestry, physical disability, mental disability, medical condition, marital status, age (over
40), sexual orientation, or any other characteristic set forth in California Government code
§ 12940(a), either in CONTRACTOR’s employment practices or in the furnishing of
services to recipients. CONRACTOR shall ensure that the evaluation and treatment of its
employees and applicants for employment and all persons receiving and requesting
services are free of such discrimination. CONTRACTOR shall, in the performance of this
Agreement, fully comply with all federal, state, and local laws and regulations which
prohibit discrimination. The provision of services primarily or exclusively to such target
population as may be designated in this Agreement shall not be deemed to be prohibited
discrimination.

If this Agreement has been or will be funded with monies received by the County pursuant
to a contract with the state or federal government in which the County is the grantee,
CONTRACTOR will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR as a subgrantee under said contract, and said provisions shall
be deemed a part of this Agreement, as though fully set forth herein. County will deliver
a copy of said contract to CONTRACTOR, at no cost to CONTRACTOR.

CONTRACTOR shall keep itself informed of an in compliance with all federal, state, and
local laws, ordinances, regulations, and orders, including but not limited to all state and
federal tax laws that the Project or the performance of the Services or those engaged to
perform Services under this AGREEMENT as well as any privacy laws including, if
applicable, HIPAA. CONTRACTOR shall procure all permits and licenses, pay all charges
and fees, and give all notices required by law in the performance of the Services.

Each party warrants that it has the full right and authority to enter into this Agreement. All
necessary approvals and authority to enter into this Agreement have been obtained and the
person executing this Agreement on behalf of each party has the express authority to do so
and in so doing, to bind such party hereto.
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[a ware PAGE 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "AVERY DENNISON
CORPORATION", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF
APRIL, A.D. 2011, AT 5:06 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W. Bullack, Secretary of State T

0834948 8100 AUTHENTJCATION: 8726458

110470109 DATE: 04-28-11

You may verify this certificate online
at corp.delaware.gov/authver. shtml
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State of Delaware
Secreta of State
Division of Corporations
Delivered 05:06 04/28/2011
FILED 05:06 PM 04/28/2011
SRV 110470108 - 08343848 FILE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
AVERY DENNISON CORPORATION

The present name of the corporation is Avery Dennison Corporation (the “Company”). The Company was
incorporated under the name “Avery International Corporation” by the filing of its original Certificate of
Incorporation with the Secretary of State of the State of Delaware on February 23, 1977. This Amended and
Restated Certificate of Incorporation of the Company, which restates and integrates and also further amends the
provisions of the Company’s Restated Certificate of Incorporation, was duly adopted in accordance with the
provisions of Sections 242 and 245 of the General Corporation Law of the State of Delaware. The Restated
Certificate of Incorporation of the Company is hereby amended, integrated and restated to read in its entirety as
follows:

ARTICLE 1
The name of the Corporation is:
AVERY DENNISON CORPORATION

ARTICLE i}

The address of the registered office of the Corporation in the State of Delaware is 2711 Centerville Road,
Suite 400, City of Wilmington, County of New Castle, and the name of its registered agent at that address is United
States Corporation Company.

ARTICLE III

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware.

ARTICLE IV

{a) The Corporation is authorized to issue two classes of shares to be designated, respectively, “Common
Stock” and “Preferred Stock.” The total number of shares which the Corporation shail have authority to issue is
Four Hundred Five Million (405,000,000) shares, and the aggregate par value of all shares which are to have a par
value is Four Hundred Five Million Dollars ($405,000,000). The total number of shares of Preferred Stock which
the Corporation shall have authority to issue is Five Million (5,000,000) shares, and the par value of each share of
Preferred Stock is One Dollar ($1.00). The total number of shares of Common Stock which the Corporation shall
have authority to issue is Four Hundred Million (400,000,000) shares, and the par value of each share of Common
Stock is One Dollar ($1.00).

(b) The Preferred Stock may be issued in one or more series, each series to be appropriately designated by
a distinguishing letter or title, prior to the issue of any shares thereof.

(c) The Board of Directors is hereby authorized to fix or alter the dividend rights, dividend rate, conversion
rights, voting rights, rights and terms of redemption (including sinking fund provisions, if any), the redemption price
or prices, the liquidation preferences, any other designations, preferences and relative, participating, optional or
other special rights, and any qualifications, limitations or restrictions thereof, of any wholly unissued series of
Preferred Stock, and the number of shares constituting any such unissued series and the designation thereof, or any
of them; and to increase or decrease the number of shares of any series subsequent to the issue of shares of that
series, but not below the number of shares of such series then outstanding. In case the number of shares of any
series shall be so decreased, the shares constituting such decrease shall resume the status which they had prior to the
adoption of the resolution originally fixing the number of shares of such series.
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(d) Pursuant to the authority conferred by this Article IV upon the Board of Directors of the Corporation,
the Board of Directors created a series of 1,300,000 shares of Preferred Stock designated as Series A Junior
Participating Preferred Stock by filing a Certificate of Designations of the Corporation with the Secretary of State of
the State of Delaware on December 10, 1997 and the voting powers, designations, preferences and relative,
participating, optional or other special rights, and the qualifications, limitations or restrictions thereof, of the
Corporation’s Series A Junior Participating Preferred Stock are set forth in Appendix A hereto and are incorporated
herein by reference,

ARTICLE V

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly
authorized to make, repeal, alter, amend and rescind the Bylaws of the Corporation.

ARTICLE V)

The number of directors shall be fixed in accordance with the Bylaws of the Corporation.

ARTICLE VII

Commencing with the 2012 annual meeting of the stockholders, directors shall be elected annually for
terms of one year and shal} hold office until the next succeeding annual meeting and until his or her successor shall
be elected and shall qualify, but subject to prior death, resignation, retirement, disqualification or removal from
office. Directors elected at the 2009 annual meeting of stockholders shall hold office until the 2012 annual meeting
of stockholders, directors elected at the 2010 annual meeting of stockholders shall hold office until the 2013 annual
meeting of stockholders, and directors elected at the 2011 annual meeting of stockholders shall hold office until the
2014 annual meeting of stockholders, and in each case until their successor shall be elected and qualify but subject
to prior death, resignation, retirement, disqualification or removal from office. Should a vacancy occur or be
created, including from an increase in the number of directors, the remaining directors (even though less than a
quorum) may fill the vacancy for the full term of the class in which the vacancy occurs or is created. Any director
elected or appointed to fill a vacancy not resulting from an increase in the number of directors shall have the same
remaining term as that of his or her predecessor.

ARTICLE VIII

Elections of directors at an annual or special meeting of stockholders need not be by written ballot unless
the Bylaws of the Corporation shall so provide.

ARTICLE IX

No action shall be taken by the stockholders except at an annual or special meeting of stockholders.

ARTICLE X

Special meetings of the stockholders of the Corporation for any purpose or purposes may be called at any
time by the Board of Directors, or by a majority of the members of the Board of Directors, or by a committee of the
Board of Directors which has been duly designated by the Board of Directors and whose powers and authority, as
provided in a resolution of the Board of Directors or in the Bylaws of the Corporation, include the power to call such
meetings, but such special meetings may not be called by any other person or persons; provided, however, that if
and to the extent that any special meeting of stockholders may be called by any other person or persons specified in
any provision of the Certificate of Incorporation or any amendment thereto or any certificate filed under Section
151(g) of the Delaware General Corporation Law, then such special meeting may also be called by the person or
persons, in the manner, at the times and for the purpose so specified.

2
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ARTICLE XI

The Corporation reserves the right to amend, alter, change or repeal any provision contained in this
Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred on
stockholders herein are granted subject to this reservation.

ARTICLE XII

Each reference in this Certificate of Incorporation to any provision of the Delaware General Corporation
Law refers to the specified provision of the General Corporation Law of the State of Delaware, as the same now
exists or as it may hereafter be amended or superseded.

ARTICLE XHI

A director shall not be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, provided that this Article XIII shall not eliminate or limit the liability of a
director (i) for any breach of his or her duty of loyalty to the Corporation or its stockholders; (i) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of the law; (iii) under
Section 174 of the General Corporation Law of the State of Delaware; or (iv) for any transaction from which the
director derives an improper personal benefit,

If the General Corporation Law of the State of Delaware is hereafier amended to authorize corporate action
further limiting or eliminating the personal liability of directors, then the liability of the director to the Corporation
shall be limited or eliminated to the fullest extent permitted by the General Corporation Law of the State of
Delaware, as so amended from time to time. Any repeal or modification of this Article XIII by the stockholders of
the Corporation shall be prospective only, and shall not adversely affect any limitation on the personal liability of a
director of the Corporation existing at the time of such repeal or modification.

[signature page follows]
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IN WITNESS WHEREOQF, Avery Dennison Corporation has caused this Amended and Restated Certificate
of Incorporation to be executed by its duly authorized officer on this 28" day of April, 2011.

AVERY DENNISON CORPORATION

By: %ufﬂﬁfﬂ

Name: Susan C. Miller
Title:  Senior Vice President, General Counsel
and Secretary

4
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APPENDIX A
CERTIFICATE OF DESIGNATIONS
of
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
of
AVERY DENNISON CORPORATION
(Pursuant to Section 151 of the

Delaware General Corporation Law)

Avery Dennison Corporation, a corporation organized and existing under the General Corporation Law
of the State of Delaware (hereinafter called the “Corporation™), hereby certifies that the following resolution was
adopted by the Board of Directors of the Corporation as required by Section 151 of the General Corporation Law at
a meeting duly called and held on October 23, 1997:

RESOLVED, that pursuant to the authority granted to and vested in the Board of Directors of this
Corporation (hereinafter called the “Board of Directors” or the “Board”} in accordance with the provisions of the
Certificate of Incorporation, the Board of Directors hereby created a series of Preferred Stock, par value $1.00 per
share, of the Corporation (the “Preferred Stock™) and hereby states the designation and number of shares, and fixes
the relative rights, preferences, and limitations thereof as follows:

Series A Junior Participating Preferred Stock:

Section 1. Designation and Amount. The shares of such series shall be designated as “Series A Junior
Participating Preferred Stock” (the “Series A Preferred Stock™) and the number of shares constituting the Series A
Preferred Stock shall be 1,300,000. Such number of shares may be increased or decreased by resolution of the
Board of Directors; provided, that no decrease shall reduce the number of shares of Series A Preferred Stock to a
number less than the number of shares then outstanding plus the number of shares reserved for issuance upon the
exercise of outstanding options, rights or warrants or upon the conversion of any outstanding securities issued by the
Corporation convertible into Series A Preferred Stock.

Section II. Dividends and Distributions.

A.  Subject to the rights of the holders of any shares of any series of Preferred Stock (or any similar
stock) ranking prior and superior to the Series A Preferred Stock with respect to dividends, the holders of
shares of Series A Preferred Stock, in preference to the holders of Common Stock, par value $1,00 per share
(the Common Stock™), of the Corporation, and of any other junior stock, shall be entitled to receive, when, as
and if declared by the Board of Directors out of funds legaily available for the purpose, quarterly dividends
payable in cash on the first day of March, June, September and December in each year (cach such date being
referred to herein as a “Quarterly Dividend Payment Date”), commencing on the first Quarterly Dividend
Payment Date after the first issuance of a share or fraction of a share of Series A Preferred Stock, in an
amount per share (rounded to the nearest cent) equal to the greater of (a) $1 or (b) subject to the provision for
adjustment hereinafter set forth, 100 times the aggregate per share amount of alf cash dividends, and 100

A-l
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times the aggregate per share amount (payable in kind) of all non-cash dividends or other distributions, other
than a dividend payable in shares of Common Stock or a subdivision of the outstanding shares of Common
Stock (by reclassification or otherwise), declared on the Common Stock since the immediately preceding
Quarterly Dividend Payment Date or, with respect to the first Quarterly Dividend Payment Date, since the
first issuance of any share or fraction of a share of Series A Preferred Stock. In the event the Corporation
shall at any time declare or pay any dividend on the Common Stock payable in shares of Common Stock, or
effect a subdivision or combination or consolidation of the outstanding shares of Commen Stock (by
reclassification or otherwise than by payment of & dividend in shares of Common Stock) into a greater or
lesser number of shares of Common Stock, then in each such case the amount to which holders of shares of
Series A Preferred Stock were entitled immediately prior to such event under clause (b) of the preceding
sentence shall be adjusted by multiplying such amount by a fraction, the numerator of which is the number of
shares of Common Stock outstanding immediately after such ¢vent and the denominator of which is the
number of shares of Common Stock that were outstanding immediately prior to such event,

B.  The Corporation shall declare a dividend or distribution on the Series A Preferred Stock as
provided in paragtaph (A} of this Section immediately after it declares a dividend or distribution on the
Common Stock {other than a dividend payable in shares of Common Stock); provided that, in the event no
dividend or distribution shall have been declared on the Common Stock during the period between any
Quarterly Dividend Payment Date and the next subsequent Quarterly Dividend Payment Date, a dividend of
$1 per share on the Series A Preferred Stock shall nevertheless be payable on such subsequent Quarterly
Dividend Payment Date.

C.  Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Preferred
Stock from the Quarterly Dividend Payment Date next preceding the date of issue of such shares, unless the
date of issue of such shares is prior to the record date for the first Quarterly Dividend Payment date, in which
case dividends on such shares shall begin to accrue from the date of issue of such shares, or unless the date of
issue is a Quarterly Dividend Payment Date or is a date after the record date for the determination of holders
of shares of Series A Preferred Stock entitled to receive a quarterly dividend and before such Quarterly
Dividend Payment Date, in either of which events such dividends shall begin to accrue and be cumulative
from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear interest,
Dividends paid on the shares of Series A Preferred Stock in an amount less than the total amount of such
dividends at the time accrued and payable on such shares shall be altocated pro rata on a share-by-share basis
among all such shares at the time outstanding. The Board of Directors may fix a record date for the
determination of holders of shares of Series A Preferred Stock entitled to receive payment of a dividend or
distribution declared thereon, which record date shall be not more than 60 days prior to the date fixed for the
payment thereof.

Section I1I. Voting Rights. The holders of shares of Series A Preferred Stock shall have the following
voting rights:

A.  Subject to the provision for adjustment hereinafter set forth, each share of Series A Preferred
Stock shall entitie the holder thereof to 100 votes on all matters submitted to a vote of the stockholders of the
Corporation. In the event the Corporation shall at any time declare or pay any dividend on the Common
Stock payable in shares of Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in
shares of Common Stock) into a greater or lesser number of shares of Common Stock, then in each such case
the number of votes per share to which holders of shares of Series A Preferred Stock were entitled
immediately prior to such event shall be adjusted by multiplying such number by a fraction, the numerator of
which is the number of shares of Common Stock outstanding immediately afier such event and the

A-2
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denominator of which is the number of shares of Commen Stock that were outstanding immediately prior to
such event,

B.  Except as otherwise provided herein, in any other Certificate of Designations creating a series of
Preferred Stock or any similar stock, or by law, the holders of shares of Series A Preferred Stock and the
holders of shares of Common Stock and any other capital stock of the Corporation having general voting
rights shall vote together as one class on all maters submitted to a vote of stockholders of the Corporation.

C.  Except as set forth herein, or as otherwise provided by law, holders of Series A Preferred Stock
shall have no special voting rights and their consent shall not be required (except to the extent they are
entitled to vote with holders of Common Stock as set forth herein) for taking any corporate action.

Section IV. Certain Restrictions.

A.  Whenever quarterly dividends or other dividends or distributions payable on the Series A
Preferred Stock as provided in Section 2 are in arrears, thereafter and until all accrued and unpaid dividends
and distributions, whether or not declared, on shares of Series A Preferred Stock outstanding shall have been
paid in full, the Corporation shall not:

1. declare or pay dividends, or make any other distributions, on any shares of stock ranking
junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Preferred
Stock;

2. declare or pay dividends, or make any other distributions, on any shares of stock ranking on
a parity (either as to dividends or upon liquidation, dissolution or winding up) with the Series A Preferred
Stock, except dividends paid ratably on the Series A Preferred Stock and all such parity stock on which
dividends are payable or in arrears in proportion to the total amounts to which the holders of all such
shares are then entitled.

3. redeem or purchase or otherwise acquire for consideration shares of any stock ranking
Junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Preferred
Stock, provided that the Corporation may at any time redeem, purchase or otherwise acquire shares of
any such junior stock in exchange for shares of any stock of the Corporation ranking junior (either as to
dividends or upon dissolution, liquidation or winding up) to the Series A Preferred Stock; or

4, redeem or purchase or otherwise acquire for consideration any shares of Series A Preferred
Stock, or any shares of stock ranking on a parity with the Series A Preferred Stock, except in accordance
with a purchase offer made in writing or by publication (as determined by the Board of Directors) to all
holders of such shares upon such terms as the Board of Directors, after consideration of the respective
annual dividend rates and other relative rights and preferences of the respective series and classes, shall
determine in good faith will result in fair and equitable treatment among the respective series or classes.

B.  The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise
acquire for consideration any shares of stock of the Corporation unless the Corporation could, under
paragraph (A) of this Section 4, purchase or otherwise acquire such shares at such time and in such manner.

Section V. Reacquired Shares. Any shares of Scries A Preferred Stock purchased or otherwise acquired
by the Corporation in any manner whatsoever shall be retired and cancelled promptly after the acquisition thereof.
All such shares shall upon their cancellation become authorized but unissued shares of Preferred Stock and may be
reissued as part of a new series of Preferred Stock subject to the conditions and restrictions on issuance set forth

A-3
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herein, in the Certificate of [ncorporation, or in any other Certificate of Designations creating a series of Preferred
Stock or any similar stock or as otherwise required by law.,

Section V1. Liquidation, Dissolution or Winding Up. Upon any liquidation, dissolution or winding up of
the Corporation, no distribution shall be made (1) to the holders of shares of stock ranking junior (either as to
dividends or upon liquidation, dissolution or winding up) to the Series A Preferred Stock unless, prior thereto, the
holders of shares of Series A Preferred Stock shall have received $100 per share, plus an amount equal to accrued
and unpaid dividends and distributions thereon, whether or not declared, to the date of such payment, provided that
the holders of shares of Series A Preferred Stock shall be entitled to receive an aggregate amount per share, subject
to the provision for adjustment hereinafter set forth, equal to 100 times the aggregate amount to be distributed per
share to holders of shares of Common Steck, or (2) to the holders of shares of stock ranking on a parity (either as to
dividends or upon liquidation, dissolution or winding up) with the Series A Preferred Stock, except distribution
made ratably on the Series A Preferred Stock and all such parity stock in proportion to the total amounts to which
the holders of all such shares are entitled upon such liquidation, dissolution or winding up. In the event the
Corporation shall at any time declare or pay any dividend on the Common Stock payable in shares of Common
Stock, or effect a subdivision or combination or conselidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser
number of shares of Common Stock, then in each such case the apgregate amount to which holders of shares of
Series A Preferred Stock were entitled immediately prior to such event under the proviso in clause (1) of the
preceding sentence shall be adjusted by multiplying such amount by a fraction the numerator of which is the number
of shares of Common Stock outstanding immediately after such event and the denominator of which {s the number
of share of Commoen Stock that were outstanding immediately prior to such event.

Section Vil. Consolidation, Merger, etc. In case the Corporation shall enter into any consolidation,
merger, combination or other transaction in which the shares of Common Stock are exchanged for or changed into
other stock or securities, cash and/or any other property, then in any such case each share of Series A Preferred
Stock shall at the same time be similarly exchanged or changed into an amount per share, subject to the provision for
adjustment hereinafier set forth, equal to 100 times the aggregate amount of stock, securities, cash and/or any other
property (payable in kind), as the case may be, into which or for which each share of Common Stock is changed or
exchanged. In the event the Corporation shall at any time declare or pay any dividend on the Common Stock
payable in shares of Common Stock, or effect a subdivision or combination or consolidation of the outstanding
shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common
Stock (into a greater or lesser number of shares of Common Stock, then in each such case the amount set forth in the
preceding sentence with respect to the exchange or change of shares of Series A Preferred Stock shall be adjusted by
multiplying such amount by a fraction, the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of shares of Common Stock
that were outstanding immediately prior to such event.

Section VIII. No Redemption. The share of Series A Preferred Stock shall not be redeemable.

Section IX. Rank. The Series A Preferred Stock shall rank, with respect to the payment of dividends and
the distribution of assets, junior to all series of any other class of the Corporation’s Preferred Stock.

Section X. Amendments. The Certificate of Incorporation of the Corporation shall not be amended in
any manner which would materially alter or change the powers, preferences or special rights of the Series A
Preferred Stock so as to affect them adversely without the affirmative vote of the holders of at least two-thirds of the
outstanding shares of Series A Preferred Stock, voting together as a single class,

A4
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AND SPECIAL POWER OF ATTORNEY
A AVERY
DENNISON

Reflective Solutions

7542 N. Natchez Ave
Niles, IL 60714
Phone 877.214.0909
averydennison.com

January 25, 2023

Avery Dennison Corporation
8080 Norton Parkway
Mentor, OH 44060

SPECIAL POWER OF ATTORNEY

Avery Dennison Corporation, a corporation duly organized under the laws of the State of
Delaware (“the Company”), does hereby make, constitute and appoint Dan Zampa (an employee
of the Company) as the Company’s true and lawful attorney-in-fact for the company in its name
and on its behalf to make, correct, sign, and execute any agreement, contract, application, and
other instrument, and to take such other necessary steps that he may deem necessary or proper in
connection with state government contracts for the purchase of the Company’s reflective signage
products for highway safety applications up to a maximum amount of ten million dollars
($10,000,000) per contract.

This special power of attorney shall expire on December 31, 2023.

Executed as of the 25" day of January, 2023.

Avery Dennison Corporation

By Vikas Arora 73720 (Jan 26, 2023 10:21 PST)

Vikas Arora

Vice President,

Associate General Counsel &
Corporate Secretary
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EXHIBIT C - INCORPORATION OF AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

AND SPECIAL POWER OF ATTORNEY
& AVERY
DENNISON

Reflective Solutions

7542 N. Natchez Ave
Niles, IL 60714
Phone 877.214.0909
averydennison.com

January 27, 2023

Avery Dennison
207 Goode Avenue
Glendale, CA 91203

SPECIAL POWER OF ATTORNEY

Avery Dennison Corporation, a corporation duly organized under the laws of the State of
Delaware (“the Company™), does hereby make, constitute and appoint Erik Shafer (an employee
of the Company) as the Company’s true and lawful attorney-in-fact for the company in its name
and on its behalf to make, correct, sign, and execute any agreement, contract, application, and
other instrument, and to take such other necessary steps that he may deem necessary or proper in
connection with state government contracts for the purchase of the Company’s reflective signage
products for highway safety applications up to a maximum amount of ten million dollars
($10,000,000) per contract.

This special power of attorney shall expire on December 31, 2023.

Executed as of the 27" day of January, 2023.

Avery Dennison Corporation

Vikas Arora 73720 (Jan 27, 2023 10:50 PST)

By:

Vikas Arora

Vice President,

Associate General Counsel &
Corporate Secretary
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