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ROUTING FORM — RON #:

Date:

AGREEMENT [l | AMENDMENT

BOARD REPORT FOR PRE-APPROVAL

Vendor Name:

Vendor Code: VS0000006128

Fluence Automation, LLC

Title/Brief Description of Document: Election Sorting System Equipment Maintenance

Originating Dept: E|lections

This Agreement or Amendment requires Board Approval: Yes No |[]

Dept Contact WITH Phone #: Angela Gray x1491

AGREEMENT TYPE

ROQNSA — Standard Agreement

RONNS — Non-Standard Agreement

ROQNPB — Pre-Board Standard Agreement

[]|| RQNBN — Non-Standard Board Agreement

RONIT — ITD Standard Agreement

RONIN — ITD Non-Standard Agreement

Insurance & Endorsement Attached

VDR & Non-Resident State Forms Verified

ROUTING AND APPROVALS*

Each Approving Authority is requested to forward the Service Contract to the next Approving Authorityin

the order listed herein. Thank you.

Approving Authority: Approval | Comments: Date
Initials Reviewed
1st ITD (for all ITD related
contracts)
2nd | County Counsel bs _
(required) ﬂ& 8/9/2021 | 11:12 AM PDT
3rd Risk Management
(non-standard insurance
and/or indemnity provisions) <
4th Auditor-Controller
. 8/9/2021 | 11:30 AM PDT
(required) | Ll 79/ |
5th Contracts/Purchasing bs
(required) [;‘5 8/9/2021 | 1:23 pPM PDT
Return to Originating
Department Instructions

* |If one of the approving authorities has an issue with the document and will not sign, the document shall be
returned immediately to the originating department’s key contact person identified herein along with a brief
written explanation regarding the issue. Once that issue is corrected, the originating department shall restart
the routing process again from the beginning by resubmitting the document through the approval process.
The original Routing Form should be included for reference.

Revised 20190807. Ver.1

1
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Amendment to Agreement with FLUENCE AUTOMATION

AMENDMENT #1 TO AGREEMENT BY AND BETWEEN
COUNTY OF MONTEREY & FLUENCE AUTOMATION

THIS AMENDMENT is made to the PROFESSIONAL SERVICES AGREEMENT for the provision
of labor and replacement parts by and between FLUENCE AUTOMATION, hereinafier
“CONTRACTOR”, and the County of Monterey, a political subdivision of the State of California,
hereinafter referred to as “County”.

WHEREAS, the County and CONTRACTOR wish to amend the AGREEMENT to reflect the
County’s exercise of the option to extend for one (1) additional year,

NOW THEREFORE, the County and CONTRACTOR hereby agree to amend the AGREEMENT in
the following manner:

Paragraph 3, “TERM OF AGREEMENT?", shall be amended by removing “The term of
this Agreement is from __ 11/1/2018 to 10/31/2021 ,
unless sooner terminated pursuant to the terms of this Agreement”, and replacing it with “The
term of this Agreement is from ___ 11/1/2021 to ___10/31/2022 ,
unless sooner terminated pursuant to the terms of this Agreement”.

Except as provided herein, all remaining terms, conditions and provisions of the
AGREEMENT are unchanged and unaffected by this AMENDMENT and shall continue in full
force and effect as set forth in the AGREEMENT.

A copy of this AMENDMENT shall be attached to the originai AGREEMENT dated
November 1, 2018.

This space left blank intentionally
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Amendment to Agreement with FLUENCE AUTOMATION

IN WITNESS WHEREOF, the parties have executed this AMENDMENT on the day and year written below.

MONTEREXCOUNTY

A M

Con asing Officer
Vice-President
e 8/9/2021 | 1:24 PM PDT Aot Al l fwvé 7esy dent-
Printed Name and Title
A wd.@sda fiscal Provisions:
: Dated: £ Tl , T2
Gary Glhonwy ~J
Deputy Aunditor/Controller - /ZQ
By(:—/; (<
Dated: g/9/2021 | 11:30 AM PDT (Signature of Secretary, Asst. Secretary, CFO,
Treasurer or Asst. Treasurer)*
Approved as to Liability Provisions: Dauvzo RBuat, V. s denii™
Printed Name and Title
Risk Management Dated: 3 44 Ve v57 Zo,g J
J y
Dated:
4 wessms o orm:
Qwne Brondon
Deputy County Counsel B

8/9/2021 | 11:12 AM PDT
Dated

*INSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corporations,
the full legal name of the corporation shall be set forth above together with the signatures of two specified
officers. If CONTRACTOR is a partnership, the name of the partnership shall be set forth above together with
the signature of a partner who has authority 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 personally sign the Agreement.
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ROUTING FORM — RQN #: **** Date: 6/19/2019 R
(] AGREEMENT [_]AMENDMENT BOARD REPORT FOR PRE-APPROVAL

Vendor Name: Fluence Automation (formerly Bell & Howell)
Title/Brief Description of Document: AGREEMENT #1 Criterion Elevate Equipment Maintenance
Originating Dept.: ELECTIONS Dept. Contact WITH Phone #: Bella Lesik x 1491

This Agreement or Amendment requires Board Approval: Yes No D

This Agreement requires an MYA: Yes No [

AGREEMENT TYPE

RQNSA — Standard Agreement [ ] | RQNNS - Non-Standard Agreement

RQNIT - ITD Standard Agreement [ ] | RQNIN - ITD Non-Standard Agreement

] Non-Standard Board Agreement
~l | (Not to be tracked within RQN)

[
[
D RQNPB - Pre-Board Standard Agreement

Insurance & Endorsement Current VDR & Non-Resident State Forms Verified

ROUTING AND APPROVALS*
Each Approving Authority is requested to forward the Service Contract to the next Approving Authority in
the order listed herein. Thank you.
Approving Authority: Approval Comments: Date
Initials Reviewed

1st | ITD(for all ITD related f i . (a/ /
contracts) /Z/ MZ/ v/

2nd | County Counsel N ¥ ; A
(required) ( /fv/gﬂ Q//l/)—/;

3rd | Risk Management £ r

(non-standard insurance and/or
indemnity provisions) Oy

4th E\rzaifﬁ:;%t)mtm”er w ' ((1 bg ““\

Rl I B/ A L LT il

Return to Originating Please interoffice to Bella x 1491
Department Instructions

N

* In the event that one of the approving authorities has an issue with the document and will not sign, the
document shall be returned immediately to the originating department’s key contact person identified herein
along with a brief written explanation regarding the issue. Once that issue is corrected, the originating
department shall restart the routing process again from the beginning by resubmitting the document through
the approval process. The original Routing Form should be included for reference.

MYA#: * )
Revised 20151217, Ver10
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Legistar File ID No. A 19-304 Agenda Item No. 46

Monterey County
Board of Supervisors

168 West Alisal Street,
1st Floor
Salinas, CA 93901

Board Order 831.755.5066

Agreement No.: A-14482
A motion was made by Supervisor Luis A. Alejo, seconded by Supervisor Chris Lopez to:

a. Authorize the Contracts/Purchasing Officer or Contracts Purchasing Supervisor to execute a
non-standard Agreement with Fluence Automation, LLC to provide software, maintenance and support
services for a “Vote by Mail” processing system for a term retroactive to November 1, 2018 through
October 31, 2021, for a total amount not to exceed $96,657,

b. Accept non-standard warranty, liability and indemnification contract provisions as recommended by
the Registrar of Voters; and

¢. Authorize the Contracts/Purchasing Officer or Contracts Purchasing Supervisor to execute no more
than two amendments, subject to County Counsel review, extending the Agreement by one (1) year
each, which do not significantly alter the scope of work and do not exceed an increase of 10% of the
original amount.

PASSED AND ADOPTED on this 27th day of August 2019, by the following vote, to wit:

AYES:  Supervisors Alejo, Phillips, Lopez, Parker and Adams
NOES: None
ABSENT: None

I, Valerie Ralph, Clerk of the Board of Supervisors of the County of Monterey, State of California, hereby certify that the
foregoing is a true copy of an original order of said Board of Supervisors duly made and entered in the minutes thereof of

Minute Book 82 for the meeting August 27, 2019,

Dated: August 28, 2019 Valerie Ralph, Clerk of the Board of Supervisors
File ID: A 19-304 County of Ionterey, State of Califgrnia

Agenda Item No.: 46

] }\Gyablo,'[)épm/
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County of Monterey
Contracts/Purchasing Department
JUSTIFICATION OF SOLE SOURCE/SOLE BRAND REQUEST

Purchase Requisition Number Date

Description of Item: Vote by Mail sorter system maintenance

1. Please indicate the following:

Procurement: O Goods
Ox  Services

(Check One)
O X  Sole Source: Item is available from one source only. Item is a one-of-a kind and
is not sold through distributors. Manufacturer is exclusive
distributor.

O Sole Brand:  Various sources can supply the specified model and brand and

competitive bids will be solicited for the requested brand only.
Meets form, fit and function- nothing else will do.

Note: Sole Source/Sole Brand Requests are not maintained as a standing request.
Each request is for a single one-time purchase only.

2. Vendor Selection:

U Preferred Vendor
X  Sole Source

Vendor Name: Fluence Automation, LLC (formerly Bell&Howell)

Address: 760 S Wolf Rd City: Wheeling State: IL,
Phone Number: (214) 499-1255 Fax: ()

Contact Person: Teresa Lewis Title: Contracts Manager

Federal Employer #: 82-2146471

3. Provide a brief description of the goods/services to be purchased and why this
purchase is being proposed under a sole source acquisition.

a) Why were product and/or vendor chosen?

In 2017, the County executed an Agreement with Fluence Automation, Inc through a
Western States Contracting Alliance (WSCA)/National Association of State
Procurement Officials (NASPO) contract to purchase grant funded mail equipment,
including initial support services. Elections would like to continue maintenance and
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software support through the vendor to protect the $437,630.74 Criterion Elevate
system, which allows it to process vote by mail ballots during an election.

b) What are the unique performance features of the product/brand requested that are
not available in any other product/brand? For Services: what unique
qualifications, rights, and licenses does the vendor possess to qualify as a sole
source/brand request?

Fluence Automation, Inc has specific knowledge, experience and VPN access to the
County server to perform any maintenance and software updates on its equipment. It
has partnered with the department on three successful elections and has developed an
intimate understanding of unique procedures and processes.

¢) Why are these specific features/qualifications required?

Another vendor would not have the knowledge or experience to maintain the
equipment with the same efficiency or quality as the manufacturer, nor would it be
likely to stand by the product and purchase.

d) What other products/services have been examined and/or rejected?

The department explored other mail sorter vendors, but only Fluence Automation, Inc
offers an election vote by mail solution that is fully integrated with the department’s
existing election information management system. Additionally, this wvendor's
equipment is used by both Contracts and Purchasing and the Resource Management
Agency’s outbound mail unit, offering a potential supply of readily available
replacement parts and service if the need arises.

€) Why are other sources providing like goods or services unacceptable (please give
a full meaningful explanation)?

The time associated with establishing a relationship with a new vendor that lacks
election experience would be both cost prohibitive and expose the department to
significant risks of error during a highly visible Presidential election cycle.

fj What are the unique performance features REQUIRED (not merely preferred),
and how would your requirement be inhibited without this particular item or
service?

Fluence Automation’s system is specifically designed to identify, sort and verify vote
by mail envelopes and interface with the voter registration database to update records
automatically. Eliminating this feature would negate most of the efficiencies of the
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equipment, which was purchased to reduce temporary staffing and the associated
costs of manually veritying and data entering ballot returns.

g) Estimated Costs: $30,000

4. Is there an unusual or compelling urgency associated with this project?

U
No
DX Yes (Please describe)

The department’s next scheduled election will be held in March 2020. To provide a

seamless experience for voters and ensure a successful Presidential cycle, it is essential
the Department continue to engage its current vendor.

THE FOLLOWING TO BE COMPLETED BY THE REQUESTOR

I hereby certify that:

I. T am an approved department representative, and am aware of the County’s
requirements for competitive bidding, as well as the criteria for justification for
sole source/brand purchasing.

2. I have gathered the required technical information and have made a concentrated

effort to review comparable and/or equal equipment.

The information contained herein is complete and accurate.

4. There is justification for sole source/brand purchasing noted above as it meets the
County’s criteria.

5. A sole source/brand purchase in this case would withstand a possible audit or a
vendor’s protest.

L/chi ”9 7/7 //6/

e

estor%‘S/gna’rure Date
IB/UCM \/vt/’ ?// )} } 2019
Authorized Signature by Department Head Date

02293

Conrracrs/urchasmg Oﬁ“ icer Date
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COUNTY OF MONTEREY - VENDOR DATA RECORD (rev. 6-9-2017)

Required when doing business with the County of Monterey - No IRS W-9 form needed (Foreign vendors should submit IRS W-8)

COUNTY OF MONTEREY PURPOSE: Information contained in this form will be used by
Contracts/Purchasing the County of M_onterey to prepare information returns (Form
1488 Schilling Place 1099) and for withholding on payments to nonresident
Salinas CA 93901 vendors. Prompt return 0fth|$ fully completed form will

' prevent delays when processing payments.

RETURN 5
Email: mcvss@co.monterey.ca.us
TO: Phone: (831) 755-4990 See Privacy Statement and California Non-Resident
Fax: (831)755-4969 Withholding Information on next page.
VENDOR LEGAL NAME (As shown on income tax return) ORDERING (MAILING) AODRESS
FLUENCE AUTOMATION, LLC 760 SOUTH WOLF ROAD
ALIAS / DBA (If differert than above) ORDERING (MAILING) CITY, ST, ZIP
WHEELING IL 60090
Make Payment To: PAYMENT ADDRESS (If different than above)
Legal Name [ Alias / DBA []Both PO BOX 6742
PRIMARY CONTACT NAME PAYMENT CITY, STATE, ZIP
N&MDE TERESA LEWIS CAROL STREAM IL 60197
ADDRESS | PRIMARY CONTACT PHONE PRIMARY CONTACT FAX EMERGENCY SERVICES OPTION

DBy checking this box, you are graniing Manierey County officials permission

2 1 4—4 9 9 - 1 2 5 5 to contact you for emergency supplies or services.

PRIMARY CONTACT EMAIL EMERGENCY (After hours) CONTACT NAME PHOMNE NUMBER

TLEWIS@FLUENCEMAIL.COM

For Tax ID entry instructions, please see next page.
NOTE: Payment will not be processed without an accompanying taxpayer .D. number.

TAXID
AND
BUSINESS

ENTITY
TYPE

FEDERAL EMPLOYER IDENTIFICATION NUMBER(EIN): | 8|1 2 | - |2 114161417 11
[ JC CORPORATION [JTRUST/ESTATE

[1s CORPORATION [ZILIMITED LIABILITY COMPANY (LLC)

[ JPARTNERSHIP (Check one below)

[VIC Corporation
[LIEXEMPT PAYEE (e.g., government, non-profit) [Js Corporation

[JoTHER: ClPartnership

SQOCIAL SECURITY NUMBER (SSN): - -

CJINDIVIDUAL OR SOLE PROPRIETOR

PLEASE CHECK ALL BOXES THAT ARE APPLICABLE TO THE CATEGORY OF PAYMENT:

@ SUPPLIES / EQUIPMENT D ATTORNEY SERVICES [C]INTEREST
[] SERVICES (MEDICAL) [ LEGAL SETTLEMENT [[JGRANTS
PATMENT | []SERVICES (NON-MEDICAL) ~ [JRENT /LEASE [JOTHER:
ACT'I&VETY Are you a farmer Cbunty'of Montefey Empld'yee'? [:| Yes No
Are you a Certified Green Business? (ih-ro'r'm-atioh reéardiﬁg greén certification on next page.) |-_-]Yes ”No
@ CALEFORNIA STATE WITHHOLDING STATUS (CA wuthholdmg |nf0rmatmn on next page.)
E|Ca||forn|a Resudent Attar:h Form 590
R‘E"g;\[‘)%%?é\( [7]california Non-Resident (7% will be withheld from payment unless one of the below boxes is checked)
STATUS [ california Franchise Tax Board Waiver of State Withholding Attach Waiver
Company is registered with the Secretary of State OR has a permanent place of business in the state of CA. Attach Form 590
FO*:)?A All services for payments issues are performed OUTSIDE of California Attach Form 587
PURTPOSES [:l No services are being rendered, only goods are being provided for payment Attach Form 587
@ I herehy certify under penalty of perjury that the information provided on this document is frue and correct.
Should my residency status change, | will promptly notify the County of Monterey.
CERTIFYING Authorized Represlentatwe s Name (Type or Print) Title ‘
SIGNATURE | Teresa Lewis Commerical Contracts Manager

Swgnature Date Phone
L p LA LQJ.LW’) 5/23/2018 214-499-1255
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TAXABLE YEAR . CALIFORNIA FORM

2018 Withholding Exemption Certificate 590

The payee completes this form and submits it to the withholding agent. The withholding agent keeps this form with their records.
Withholding Agent Information
Name

COUNTY OF MONTEREY

Payee Information

Name [ ssn ar min T rein T €A Corp no. [ A 508 fite no.
FLUENCE AUTOMATION LLC 8 2 - 2146 47 1
Address {apl/ste., room, PO box, or PMB no.j}

7680 S WOLF ROAD

City (It you have a foreign address. see instructions.) State |ZIP code

WHEELING IL|60090

Exemption Reason
Check only one box.

By checking the appropriate box below, the payee certifies the reasen for the exemption from the California income tax withholding
requirements on payment(s) made to the entity or individual.

0 Individuals — Certification of Residency:
| am a resident of California and | reside at the address shown above. If | become a nonresident at any time, | will promptly
notify the withholding agent. See instructions for General Information D, Definitions.

[J Corporations:
The corporation has a permanent place of business in California at the address shown above or is qualified through the
California Secretary of State (SOS) to do business in California. The corperation wili file a California tax return. If this
corporation ceases to have a permanent place of business in California or ceases to do any of the above, | will promptly notify
the withholding agent. See instructions for General Information D, Definitions.

[/l Partnerships or Limited Liability Companies (LLCs):
The partnership or LLC has a permanent place of business in California at the address shown above or is registered with the
California SOS, and is subject to the laws of California. The parinership or LLC will file a California tax return. If the partnership
or LLC ceases to do any of the above, | will promptly inform the withholding agent. For withholding purposes, a limited liability
partnership (LLP) is treated like any other partnership,

[] Tax-Exempt Entities:
The entity is exempt from tax under California Revenue and Taxation Code (R&TC) Section 23701 (insert letter) or
Internal Revenue Code Section 501(c) (insert number). If this entity ceases to be exempt frem tax, | will promptly notify
the withholding agent. Individuals cannot be tax-exempt entities.

L1 insurance Companies, Individual Retirement Arrangements (IRAs), or Qualified Pension/Profit-Sharing Plans:
The entity is an insurance company, IRA, or a federally qualified pension or profit-sharing plan.

[] california Trusts:
At least one trustee and one noncontingent beneficiary of the above-named trust is a California resident. The trust will file a
California fiduciary tax return. If the trustee or noncontingent beneficiary becomes a nonresident at any time, | will promptly
notify the withholding agent.

[0 Estates — Certification of Residency of Deceased Person:
| am the executor of the above-named person's eslale or lrusl, The decedenl was a California resident al the lime of death.
The estate will file a California fiduciary tax return.

L] Nonmilitary Spouse of a Military Servicemember:
| am a nonmilitary spouse of a military servicemember and | meet the Military Spouse Residency Relief Act (MSRRA)
requirements. See instructions for General Information E, MSRRA.

CERTIFICATE OF PAYEE: Payee must complete and sign below.

To learn about your privacy rights, how we may use your information, and the consequences for not providing the requested information,
go to ftb.ca.gov/forms and search for 1131. To request this notice by mail, call 800.852.5711.

Under penalties of perjury, | declare that | have examined the informaticn on this form, including accompanying schedules and
statements, and to the best of my knowledge and belief, it is frue, correct, and complete. | further declare under penalties of perjury that
if the facts upon which this form are based change, | will promptily notify the withholding agent.

Teresa Lewis Telephone ((214) #99-1255

Type or print payee's name and title

Payee's signature » \LOJ U)’f’l L_QLUBD Date 05/23/2018

Form 590 2017 [

. . I 7061183 I
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AN DATE (MM/DDIYYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE
(S 04/30/2019
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).
PRODUCER GONTIACT - Certificates
FAX
The PLEXUS Groupe LLC PA-:'(?{NIEO. Exy. (847)307-6100 (AIC, No): (847) 307-6199
21805 W Field Parkway, Ste 300 EMAL .. certificates@plexusgroupe.com
INSURER(S) AFFORDING COVERAGE NAIC #
Deer Park IL 60010 INSURER Ao Continental Insurance Company 35289
INSURED INSURER - Transportation Insurance Company 20494
Fluence Automation LLC INSURER ¢ . American Casualty Company Of Reading, Pa 20427
3323 N. Kennicott Avenue INSURER D :
INSURERE :
Arlington Heights IL 60004 INSURERIES
COVERAGES CERTIFICATE NUMBER:  18-19 GL,ALWC,UMB REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
ADDLSUBR
sy TYPE OF INSURANCE INSD | WvD POLICY NUMBER (riﬁ}d%ﬁ%rfq [5&%%}@%@) LIMITS
»<| COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE 5 1,000,000
DAMAGE TO RENTED
] CLAIMS-MADE OCCUR PREMISES (Ea occurrence) S 1,000,000
| MED EXP (Any one person) 5 15,000
A Y 6050055135 07/31/2018 | 07/31/2019 | pepsonaLaapy nury | § 1.000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 5 2,000,000
| X PoLicy |:| ERO: Loc PRODUCTS - COMP/OPAGG | 5 2:000,000
OTHER: S
AUTOMOBILE LIABILITY D eeLE LT s 1,000,000
ANY AUTO BODILY INJURY (Per person) $
| owNED SCHEDULED .
B || AUTos oLy - AUTos 6050055149 07/31/2018 | 07/31/2019 | BODILY INJURY (Per accident) | $
3| HIRED NON-QWNED PROPERTY DAMAGE S
| N[ AUTOS ONLY AUTOS ONLY | (Per accident)
S
| <] UMBRELLALIAB | X gecur EACH OCCURRENCE s 5,000,000
A EXCESS LIAB CLATRSATE 6050055166 07/31/2018 | 07/31/2019 | scorecate s 5,000,000
DED | X! retenmion s 10,000 s
WORKERS COMPENSATION x| PER I OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ER T
[ R AR TN EXRCUIIVE []|nea 6050055152 (AOS) 07/31/2018 | 07/31/2019 | EL EACHACCIDENT M vt
(Mandatory in NH) EL. DisEASE-EAEMPLOYEE |5 1,000,000
If yes, describe under 1,000,000
DESCRIPTION OF OPERATIONS below EL.DISEASE-POLICYLIMIT |5 "YU
E.L. EACH ACCIDENT 1,000,000
WORKERS COMPENSATION
C | AND EMPLOYERS' LIABILITY 6049830272 (CA) 07/31/2018 | 07/31/2019 |E.L. DISEASE - EA EMP. 1,000,000
E.L.DISEASE - POL LI. 1,000,000
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
County of Monterey is listed as additional insured under the General Liability as required by written contract.
CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
. ACCORDANCE WITH THE POLICY PROVISIONS.
AUTHORIZED REPRESENTATIVE
| W

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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) ®
ACORD
v

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
04/30/2019

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT  Certificates
FAX
The PLEXUS Groupe LLC PN e, (847) 307-6100 [, No); (847) 307-6199
21805 W Field Parkway, Ste 300 EMAL s certificates@plexusgroupe.com
INSURER(S) AFFORDING COVERAGE NAIC #
Deer Park IL 60010 INSURER A - Allied World Assurance Company, Inc.
INSURED INSURER B :
Fluence Automation LLC INSURER C -
3323 N. Kennicott Avenue INSURER D :
INSURER E :
Arlington Heights IL 60004 INSURERF :
COVERAGES CERTIFICATE NUMBER:  18/19 TE&O REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
TNSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WvD POLICY NUMBER (MM/DDIYYYY) | (MM/DD/YYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENGE 3
[l DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) 5
| MED EXP (Any one person) 5
. PERSONAL & ADV INJURY $
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY EECO-E Loc PRODUCTS - COMP/OPAGG | §
OTHER: 5
COMBINED SINGLE LIMIT
ﬂ'DMOBlLE LIABILITY b aecident) 5
ANY AUTO BODILY INJURY (Per person) S
[ | oWNED SCHEDULED ]
| | Autos onwy oS BODILY INJURY (Per accident) | §
HIRED NON-OWNED PROPERTY DAMAGE 3
|| AUTOS OMLY AUTOS ONLY (Per accident)
3
| | UMBRELLALIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE
DED I | RETENTION § $
WORKERS COMPENSATION PER | OTH-
AND EMPLOYERS' LIABILITY YN STATUTE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACHACCIDENT $
OFFICER/MEMBER EXCLUDED? I:l NiA
[Mandatory in NH} E.L. DISEASE - EA EMPLOYEE [ §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICYLIMIT [ 3§
L o . Aggregate Limit $3,000,000
Errors & Omissions Liability Including .
A Cyber Liability Y 0311-3382 05/10/2018 | 05/10/2019 |Limit of Insurance $3,000,000
Retention $25,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if mare space is required)

County of Monterey is listed as additional insured/co-defendant under the Errors & Omissions/Cyber Liability as required by written contract.

CERTIFICATE HOLDER

CANCELLATION

County of Monterey

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

7 i

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. Allrights reserved.

The ACORD name and logo are registered marks of ACORD
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FLUENCE

AUTOMATION

MASTER EQUIPMENT SERVICE AND SOFTWARE SUPPORT AGREEMENT

THIS MASTER EQUIPMENT SERVICE AND SOFTWARE SUPPORT AGREEMENT, with all attached Exhibits (the “Agreement”) is made and entered into
as ofthe 1= day of November 2018, (“Effective Date") by and between MONTEREY COUNTY ELECTIONS OFFICE, with an address located at 1441 Schilling
PI— North Bldg., Salinas, CA 93301 (“Customer”), and Fluence Automation, LLC, a Delaware Limited Liability Company with an address located at 760 S Wolf
Road, Wheeling IL 60090 ("FA").

Article 1 - Description of Services

1.1

1.2

1.2.A

1.3

Schedules.  Maintenance and support services selected by
Customer will be identified in an Equipment Service and Software
Support Schedule {the “Schedule”), which by this reference is made
a part hereof. Each Schedule shall be signed by Customer and FA
and shall constitute a separate agreement which incorporates the
terms and provisions of this Agreement. Each piece of equipment
and any software covered under the terms of this Agreement shall
be listed on a Schedule and shall be referred to respectively as the
‘Equipment” or the “Software”. “Equipment” shall refer to Equipment
individually and collectively and “Software” shall refer to Software
individually and collectively. If software (including software
embedded in the equipment) or equipment is not listed on the
Schedule, then FA shall have no obligation to service such
equipment or software. The provisions of this Agreement shall
control over any conflicting provisions in a Schedule.

Selection of Services. A description of service options (the
“Services”) is attached to the Schedule as Exhibit 1. Customer may
select one or more Services. FA will provide the Services selected.

Limitations. FA shall not be responsible under this Agreement for
the replacement or repair of any Equipment or Software damaged as
a result of: (i) Customer’s failure to use the Equipment in a normal,
ordinary and routine manner as intended, including, Customer’s use
or installation of any part or product not meeting FA specifications
and Consumable Parts; (i) accident, neglect, misuse, site not
meeting environmental specifications or non-performance by
Customer of operator care and adjustment; (i) power source
deviations or failures; or {iv) service, repair or replacement of the
Equipment or parts or any modification thereof, including any
software update performed by anyone other than an authorized FA
representative. FA shall have no obligation to service any software
(except software and updates provided under this agreement) other
than the most current version of such Software. Customer agrees to
obtain such most current version at Customer's sole expense.
Further, Services provided under this Agreement shall not include
any overhaul of the Equipment, move and/or de-installation of the
Equipment or Software or part thereof. If Customer requests, FA
may, at Customer’s expense, provide support services to perform
any of the above listed limitations. If FA has already performed such
services and FA determines that the need for such services was the
result of one of the limitations set forth above, then FA may charge
Customer its then current fees and expenses for those services.

Defined Terms. (a) “Regular Business Hours” shall mean the
hours between 8:30 A.M. and 5:00 P.M. local time, Monday through
Friday, excluding FA holidays; (b) “Preventive Maintenance’ or
‘PM" shall mean the performance of periodic inspections of the
Equipment and other services necessary to maintain the Equipment
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1.4

1.5

1.6

in good working order, including lubrication, cleaning and
adjustment. Customer understands and acknowledges that; the
Equipment is subject to ordinary wear and tear and periodic
malfunctions that will require repairs. Ordinary wear and tear or
periodic malfunctions shall not be deemed a breach of or failure to
perform; (c) “Contracted Period of Maintenance” or “CPM” shall
mean, unless otherwise stated in the Schedule, Regular Business
Hours during which FA personnel shall provide the Services to
Customers selecting Resident Service (as defined in the Schedule)
or Priority Resident Service (as defined in the Schedule); (d)
‘Remedial Maintenance” or "RM" shall mean the repair or
replacement (at FA's option) of Equipment parts that fail; (e)
‘Consumable Parts” shall mean those Equipment parts which are
generally expended or used up beyond their point of intended
functionality during the normal operation of the Equipment.
Consumable Parts include, but are not limited to, Equipment parts
such as suction cups, postage printer sorts, cutting knives/blades,
floppy disks, feed tires and ribbons; (f) “Non-Consumable Parts”
shall mean those Equipment parts not defined as Consumable Parts:
and (g) “Supplies” shall mean those items which by their nature are
intended to be expended or used up during operation of the
Equipment, including, but not limited to, ink and printer paper. The
Services provided hereunder do not include the provision of any
Supplies.

Supplemental Services. If FA begins to perform Services during
CPM or Regular Business Hours but is unable to complete such
Services during the applicable time period, then FA will offer
Customer the option of completing the Services immediately or
during the next CPM or Regular Business Hours. If Customer elects
to have the Services completed immediately, then FA shall bill
Customer for the time required to complete such Services at rates
set forth in in the rate sheet attached as Exhibit A and travel will be
billed per Monterey County Travel Policy attached as Exhibit B. If
Customer elects to have the Services completed during the next
CPM or Regular Business Hours (whichever is applicable to the
Services selected), then Customer shall not incur any additional
charges except as set forth herein.

Emergency Services. If Customer requires emergency
maintenance or repair services outside of the CPM or Regular
Business Hours, then, FA will provide services pursuant to its then
current *7x24 Service Plan” as defined in the LTRP.

Third Party Products. To the extent Customer has engaged FA to
provide Services on products other than FA manufactured products
(“Third Party Products”) for which FA is not an authorized service
provider, Customer acknowledges that FA may not be autharized to
access certain elements of the Third Party Products without prior
authorization from the original equipment manufacturer (“OEM"). In
such event, Customer shall be responsible for obtaining such
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authorization from the OEM necessary for FA to legally access any
restricted elements of the Third Party Products for purposes of
providing the Services. In the event that Customer is unable to obtain
such authorization, then FA shall have no responsibility to perform
such Services or provide credits, if applicable, for the affected
portion(s) of the Third Party Products.

Article 2 - Customer Responsibilities

2.1 Access. Customer agrees to give FA access to the Equipment and
Software during Regular Business Hours or CPM (whichever is
applicable to the Services selected) to provide all Services provided
hereunder. Customer further agrees to provide FA access to
additional information, faciliies and resources as may be necessary
for FA to provide the Services contemplated. If Customer fails to
provide FA access to service the Equipment and Software, then FA
shall have no responsibility to perform Services or provide credits, if
applicable.

2.2 Updates. Customer shall purchase and install all Equipment and
Software updates recommended by FA to keep the Equipment and
Software in good working order. If Customer decides not to purchase
and install the recommended Software updates, then upon thirty (30)
days' notice to Customer, FA, at its sole discretion, may terminate or
alter its services, including service fees charged, under this
Agreement or any applicable Schedule.

Article 3 - Term and Termination

31 Term of Master Agreement. The term of this Agreement shall
commence upon the execution date hereof and shall continue until
the later of the date on which (i) the Term of every Schedule has
expired and the obligations of Customer under every Schedule are
fully discharged and (ii) thirty (30) days following the date either party
gives written notice of termination.

32  Term of Schedule. Each Schedule shall have an initial term,
commencing and ending as defined in the Schedule. The Customer
has the option to renew the Term in writing twice (2) for successive
one (1) year periods (each a “Renewal Term"). In the event that
customer extends the term, a price adjustment that is the lessor of
4% per year or the Consumer Price Index (CPI) shall apply. If the
Customer and FA mutually agree to continue services upon
expiration of all terms, a new agreement shall be executed. Either
party may terminate a Schedule effective the last day of the then
current Term or Renewal Term by providing ninety (90) days prior
written notice to the other party of its intent to terminate the Schedule.
The parties may terminate a Schedule at any time by mutual written
consent of the parties.

Article 4 - Payment Terms

41 Payment. Customer shall pay to FA the “Service Fees" as set forth
in the Schedule. FA will invoice Customer for each installment of the
Service Fees and any other charges payable by Customer, and
Customer shall certify each invoice and forward the invoice to the
Office of the Auditor Controller, who will pay each invoice within thirty
(30) days after receipt of the certified invoice. Customer shall be
responsible for paying all applicable taxes.

42  Changes in Service Fees. At the end of this agreement, FA shall
have the right to change the Service Fees charged to Customer, in
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writing and signed by all parties, in the form of an Amendment. New
fees, including for Supplemental Services, Additional On-site Service
Blocks and Labor Rates, must be agreed to in the written amendment
prior to additional services being given.

Article 5 - Insurance.

Insurance Coverage Requirements: Without limiting FA’s duty to
indemnify, FA shall maintain in effect throughout the term of this
agreement a policy or policies of insurance with the following minimum
limits of liability:

1) 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 $5,000,000 per
occurrence.

a) Intellectual property infringement insurance,
covering the liability of FA by reason of any actual
or alleged infringement or misappropriation of a
third party's Intellectual Property, including all
infringement indemnification obligations hereunder
this agreement of not less than $5,000,000 per
occurrence.

2) Business automobile 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 $1,000,000 per
occurrence.

3) Workers' Compensation Insurance, If FA 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.

4)  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-

o
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made” basis rather than an occurrence basis, FA shall,
upon the expiration or earlier termination of this
agreement, obtain extended reporting coverage (‘tail
coverage") with the same liability limits. Any such tail
coverage shall continue for at least three years following
the expiration or earlier termination of this Agreement.

5) Technology Errors and Omissions Liability coverage, (if
applicable) with limits of $3,000,000 which occurrence
and each loss. The policy shall at a minimum cover
professional misconduct or lack of requisite skill
required for the performance of services defined in the
Agreement and shall also provide coverage for the
following risks:

(a) Network security liability arising from the
unauthorized access to, use of, or
tempering with computers or computer
systems, including hacker attacks; and

(b) Liability arising from the introduction of any
form of malicious software including
computer viruses into, or otherwise
causing damage to Customer's or third
person's computer, computer system,
network, or similar computer related
property and the data, software, and
programs thereon.

6) Cyber Liability. Consultant should carry and maintain
cyber liability insurance with limits of not less than
$3,000,000 per claim covering claims involving privacy
violations, record holder breach notification costs,
privacy breach remediation costs, privacy regulatory
actions, fines and penalties, theft of confidential or
protected information, damage to or destruction of
electronic information, restoration or retrieval or
electronic information, intentional and/or unintentional
release of private or confidential information, alteration
of electronic information, ransomware, extortion and
network security. Such insurance must affirmatively
state that the coverage it provides is primary and non-
contributory to any other valid and collective insurance.

Other Requirements: All insurance required by this Agreement shall
be with a company acceptable to Customer 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 FA completes its performance of services under this
Agreement.
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Each liability policy shall provide that Customer 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
palicy shall provide coverage for FA and additional insured 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, automobile liability policies, and Cyber
Liability shall provide an endorsement naming the County of Monterey,
its officers, agents, and employees as Additional insureds with respect
to liability arising out of the FA's work, including ongoing and completed
operations, and shall further provide that such insurance is primary
insurance to any insurance or self-insurance maintained by the County
and that the insurance of the Additional Insureds shall not be called
upon to contribute to a loss covered by the FA's insurance. The
required endorsement from for Commercial General Liability Additional
Insured is ISO Form CG 20 10 11-85 or CG 20 10 10 01 in tandem with
CG 20 37 10 01 (2000). The required endorsement from for Automobile
Additional Insured Endorsement is ISO Form CA 20 48 02 99.

Prior to the execution of this Agreement by Customer, FA shall file
certificates of insurance with Customer's Contracts/Purchasing
Department, showing that FA has in effect the insurance required by
this Agreement. FA shall file a new or amended certificate of insurance
within five (5) 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.

FA shall at all times during the term of this Agreement maintain in force
the insurance coverage required under this Agreement and shall send,
without demand by Customer, annual certificates to Customer's
Contracts/Purchasing Department. If the certificate is not received by
the expiration date, Customer shall notify FA and FA shall have five
calendar days to send in the certificate, evidencing no lapse in
coverage during the interim. Failure by FA to maintain such insurance is
a default of this Agreement, which entitles Customer, at its sole
discretion, to terminate the Agreement immediately.

Article 6 - Warranty,
With respect to the Schedule(s) subscribed by Customer,

FA warrants to Customer that, during the term of the
corresponding Schedule Exhibit(s), that such Schedule(s)
will conform in all material respects with the terms of this
MASTER AGREEMENT, the applicable specifications, the
descriptions set forth in the corresponding Schedule
Exhibit(s), and, to the extent not inconsistent therewith,
FA's Documentation. This warranty shall automatically
expire or terminate upon the expiration or termination of
the Master Agreement or such Schedule Exhibit(s),
whichever first occurs.

(%)
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FA further represents and warrants: (i) its performance under

this Master Agreement and the Schedules shall at all times
comply with all applicable federal, state, and local laws and
regulations, (ii) it will perform all services in a professional
and competent manner using properly qualified and trained
personnel; (iii) to the best of FA's knowledge, Customer's
permitted use of the Products, Services, Schedules
provided hereunder shall not infringe the Intellectual
Property rights of any third party; (iv) the Schedules
provided hereunder are and when delivered to Customer
will be free from viruses, spyware, and other similar harmful
and destructive code; (v) FA shall use commercially
reasonable measures including anti-virus and anti-malware
software, to continually scan the Schedules provided
hereunder for viruses, spyware, and other similar harmful
and destructive code; and (vi) it shall not materially
decrease the overall functionality or performance of the
Schedules during the term of this Agreement from that
existing as of the Effective Date. OTHER THAN THE
WARRANTIES EXPRESSLY STATED IN THIS MASTER
AGREEMENT, SCHEDULES, NEITHER PARTY MAKES
ANY OTHER REPRESENTATION OR WARRANTY OF
ANY KIND, EXPRESS OR IMPLIED, INCLUDING ANY
IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE OR NON-
INFRINGEMENT, AND ANY AND ALL SUCH
REPRESENTATIONS AND WARRANTIES ARE HEREBY
DISCLAIMED

Article 7 - Limitation of Liability

74

7.2

General Indemnity. FA agrees to indemnify, defend
and hold harmless Customer and its governing
toard, directors, officers, agents and employees
with respect to any claim, liability, loss injury or
damage, expense (including reasonable
attorney's fees), fines or damages , in any way
arising out or in connection with (i) any personal
injury or damage to real or tangible personal
property caused by FA or its personnel; (i)
breach of FA or its personnel of its confidentiality
or security obligation,(ii) any clam that
Customer's authorized use of the Products and
Services infringes a third party's patent,
copyright, frademark, trade secret or other
Intellectual Property rights; or (iv) the gross
negligent acts or omissions or willful misconduct
of FA orifs personnel

Limitations. EXCEPT FOR THE INDEMNFICATION OBLIGATION
UNDER THIS MASTER AGREEMENT, NEITHER PARTY SHALL,
UNDER ANY CIRCUMSTANCES, HAVE ANY LIABILITY TO THE
OTHER FOR ANY INDIRECT, SPECIAL, OR INCIDENTAL
DAMAGES (INCLUDING, WITHOUT LIMITATION, LOSS OF
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REVENUE OR PROFITS, OR LOSS OF BUSINESS OR BUSINESS
INTERRUPTION) EVEN IF SUCH PARTY HAS BEEN MADE
AWARE OF THE POSSIBILITY OF SUCH DAMAGES, AND ANY
SUCH CLAIM IS HEREBY WAIVED BY THE PARTIES. IN NO
EVENT SHALL THE AGGREGATE LIABILITY OF FA HEREUNDER
EXCEED THE AGGREGATE LIMITS OF INSURANCE POLICY
COVERAGE.

Article 8 - Nondisclosure. FA and Customer each agree that the

performance of this Agreement will result in the disclosure to each
other of information not generally known by third parties and
treated as proprietary (“Confidential Information”). Neither party
shall, without the written consent of the other party, divulge,
communicate, or use in any way (except as permitted by this
Agreement or required by law) the Confidential Information of the
other party, and each party shall utilize the same degree of care
and precaution as each utilizes with respect to its own proprietary
information to prevent the unauthorized disclosure of the other
party's Confidential Information. All service manuals, technical
bulletins, price lists, system schematics and machine drawings
used in the performance of this Agreement are the Confidential
Information and property of FA. The term “Confidential
Infarmation” shall not include, and the obligations of this Section
shall not apply to, any information which: (a) at the time of
disclosure to the recipient party, is in the public knowledge; (b)
after disclosure, becomes part of the public knowledge by
publication or otherwise, except by breach of this Agreement or by
fault of the recipient party; (c) was lawfully in the recipient party's
possession (as reflected by its written records) at the time of
disclosure by the disclosing party, and which was not acquired,
directly or indirectly, from the disclosing party; (d) the recipient
party can demonstrate by written documents resulted from its own
research and development, independent of disclosure from the
disclosing party; or (e) was received by the recipient party from
third parfies not under an obligation not to disclose such
information. The provisions of this Article 8 shall survive the
expiration or termination of this Agreement for any reason. Both
FA and Customer agree that this agreement is a public document
subject to the Public Records Act.

Article 9 - Default And Termination

9.1

9.2

Insolvency. Either party shall have the right to terminate this
Agreement immediately upon delivering to the other party or its
representative written notice of such termination if the other party: (i)
files a petition for bankruptcy by or against the other party, which petition
is not dismissed within ninety (90) days after its fiing; or (ii) appoints a
receiver or conservator with respect to the other party's assets, which
appointment is not dissolved within sixty (60) days; or (jii) commences
any other proceeding under any reorganization, arrangement,
adjustment of debt, relief of debtors, dissolution, insolvency or
liquidation or similar law of any jurisdiction whether now or hereafter in
effect relating to it or any such proceeding is commenced against either
party which is not dismissed for a period of sixty (60) days.

Monetary Defaults. If Customer fails to pay any amount due hereunder
when such amount shall become due, then FA may, upon five (5) days
prior written notice to Customer, terminate this Agreement if such failure
to pay is not cured within five (5) days after Customer receipt of such
notice. The Customer's payments to FA under this Agreement are
funded by local, state and federal govemments. If funds from local, state
and federal sources are not obtained and continued at a level sufficient
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9.3

9.4

to allow for the Customer's purchase of the indicated quantity of
senvices, then the Customer may give written notice of this fact to FA,
and the obligations of the parties under this Agreement shall terminate
immediately, or on such date thereafter, as the Customer may specify
in its notice, unless in the meanwhile the parties enter into a written
amendment modifying this Agreement.

Non-Monetary Defaults. Exceptin the case of a default specified in
Sections 8.1 or 9.2 hereof, the non-defaulting party (the “Non-
Defaulting Party”) may terminate this Agreement for failure by the
defaulting party (the “Defaulting Party”) to perform or adhere to any
of its obligations under this Agreement if after notifying the Defaulting
Party of such default the Defaulting Party does not cure such default
within thirty (30) days; provided, however, that, where a given
default, by its nature, would require more than thirty (30) days to
cure, the Defaulting Party shall be deemed to have cured such
default if, prior to the termination of said thirty (30) day cure period,
the Defaulting Party has taken reasonable steps sufficient to effect
the cure and thereafter continues in good faith to take actions
sufficient to eliminate the default as soon as practicable.

Obligations Upon Termination. Notwithstanding the expiration or
other termination of this Agreement, neither FA nor Customer shall be

released from any obligation that accrued prior to the date of such
expiration or termination, including, but not limited to, the obligations of
Customer to pay FA for any and all Services performed in accordance
with the terms of this Agreement. The acceptance of orders from
Customer or the performance of any Services for Customer or any other
act after termination of this Agreement shall not be construed as a
renewal of this Agreement for any further term nor as a waiver of the
termination hereof.

Article 10 - Miscellaneous

10.1

10.2

10.3

Force Majeure. Neither party shall incur any liability of any kind by
reason of any delay or failure to perform all or any part of this
Agreement due to causes beyond its reasonable control, including,
but not limited to, compliance with regulations, orders or instructions
of any federal, state or municipal government or any department or
agency thereof, acts of God, acts or omissions of either party or
either party's employees or agents which are not contemplated in its
performance of this Agreement, acts of civil or military authority, civil
disorder or disturbance, acts of public enemies, problems arising in
transportation (including car or truck shortages), civil insurrection
strikes, labor disputes, embargoes, war, riot, or failure of suppliers to
make timely deliveries of materials or services.

Customer’s Instructions. During the Term, when FA's employees
and agents are on Customer’s premises, FA shall use commercially
reasonable efforts to cause its employees and agents to obey all
reasonable businesslike instructions and directions that Customer
issues concerning Customer's business operations. Customer shall
provide FA with Customer's policy and procedures.

Compliance With Anti-Bribery Provisions. FA and its subsidiaries
are operating in accordance with and have a compliance program in
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10.4

10.5

10.6

10.7

10.8

place which reflects a strict no-bribery policy in keeping with the
United States Foreign Corrupt Practices Act and other applicable
laws, including those of other countries. By signing this Agreement,
Customer confirms and certifies that it understands and will follow
the requirements of these laws. FA shall have the right to terminate
this Agreement immediately if it has reason to believe that there has
been an actual or potential violation of any laws related to anti-
bribery, and to fully follow all reporting or other guidelines in the law.

Governing Law. This Agreement shall be governed by and
construed in accordance with the substantive, but not the conflict,
laws of the State of California. Any term or provision hereof that may
be invalid or unenforceable under the laws of any state or other
jurisdiction shall not affect the validity or enforceability of this
Agreement and its remaining terms and provisions and such invalid
or unenforceable term or provision may be changed to the extent
reasonably necessary to make it valid and enforceable or it shall be
deemed not to be part of this Agreement.

Notices. All notices under this Agreement shall be in writing and
shall be delivered personally, by certified or registered mail, postage
prepaid, or any other courier delivery system and shall be deemed
received in the case of personal delivery or overnight courier, when
delivered and in the case of mailing, on the fifth (5t") day after mailing.
All notices sent to FA shall be sent to: Fluence Automation, 760 S
Wolf Rd, Wheeling IL 60090, Attention: Contract Administrator, and
all notices to Customer shall be sent to the address stated at the
beginning of this Agreement. Any party may change its address for
receiving notice by providing written notice to the other party.

Assignment. Customer nor FA shall not assign any rights or
obligations under this Agreement or any Schedule without prior,
written consent of the other party, which consent shall not be
unreasonably withheld.

Successors and assigns. This Agreement and each Schedule
hereunder shall inure to the benefit of and be binding upon the
respective successors and assigns, if any, of the parties.

Entire Agreement. This Agreement represents the entire agreement
of the parties, merging herein and superseding all prior negotiations
and agreements between them as to such subject matter. Unless
otherwise noted herein, there are no other written or oral agreements
between the parties. Customer may acknowledge this Agreement by
a purchase order, but any and all terms, conditions and provisions
contained in any purchase order, acknowledgment form or other
communications that Customer uses with respect to the transactions
contemplated by this Agreement, whether prior or subsequent to the
date hereof, are agreed to be surplusage and without any force or
effect. This Agreement may be modified or amended only by a
subsequent written instrument signed by authorized representatives
of the parties hereto expressly supersading the provisions hereof,
This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original but all of which together
shall be deemed for all purposes to constitute one and the same
instrument.

L
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IN WITNESS WHEREOF, the parties hereto, each acting under due and proper authority, have executed this Agreement as of the ear written below.

FLUENCE AUTOMATI __FLUENCEAUT
ﬁ N S
By: / { By:

- A ;
Name: /f"{""' wras ¢ et 15 Name: w)a Y4 BU/ [/

Title: L EO Title: Vv P

Date: /6 / 7 Date: Tp [ &~ /C)

it

Contracts/Purchas.mU Officer

Date: 9/9/‘:1‘0/?

Approved as to Form and Legality
Office of the County Counsel-Risk Management
Charles J. McKee, County Counsel-Risk Manager

bepﬁy Counfy Counsel
Date:
Approved as to Fiscal Provisions w
By: JLJ
Audi lO]lEI

Dee J‘P )

Approved as to Indemnity and Insurance Provisions
Office of the County Counsel-Risk Management
Charles J. McKee, County Counsel-Risk Manager

By:

Deputy County Counsel

Date:
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Equipment Service and Software Support Schedule No. 1106-2018

Customer: Monterey

County Elections Office

Start Date of Services:

11/01/2018

End Date of Services:

10/31/2021

Site/Equipment Address:

Monterey County Elections Office
1441 Schilling Place — North
Salinas CA 93901

Invoice to Address:

Monterey County Elections Office
1441 Schilling Place - North
Salinas CA 93901

THIS EQUIPMENT SERVICE AND SOFTWARE SUPPORT SCHEDULE (the “Schedule”) by and between Fluence Automation, LLC (*FA") and
Customer is entered into pursuant to the terms and conditions of that certain Master Equipment Service and Software Support Agreement by and
between FA and Customer dated 11/01/2018 (the "Agreement”), which is incorporated by reference herein. Unless otherwise defined herein, all defined
terms used in this Schedule shall have the same meaning ascribed to them in the Agreesment.

1. Term. This Schedule shall be effective upon the Start Date of Services as set forth above and shall continue for a period of three (3) years unless

otherwise stated above (the “Term").

Service Coverage. See Service Coverage List in Section 2.1 (attached). Equipment and Software Servicas are described in Exhibit 1, attached
hereto and by this reference made a part hereof.

Service Fees. Customer shall pay to FA a Service Fee of $31,800,00 for the first and second year and $32,857.00 for the third year as set forth
in Section 2.1 (attached). Such Service Fee shall be paid in installments based on the payment option selected. If a payment option is not selected,
the selection will default to annual installments. Service Fee is exclusive of applicable taxes, which will be invoiced with Service Fee.

Payment Options: (Each installment is due in advance of the period in which the services will be provided)

B Annual Installments = $15.500.00 for maintenance for year one and two; $15,965.00 for year three
§16,400.00 for software for year one and two; $16,892.00 for year three

License; License Key. Ownership of, and fitle to, the Software, including any copies thereof and any updates, derivative works or improvements,
is retained by FA or its third-party suppliers. Customer’s use of the Software and any updates or improvements thereto is subject to the terms of
the licensing restrictions under which Customer originally obtained the right to use the Software. Customer acknowledges that the Software and
updates thereto use a hardware or software key to enforce the license provisions. Accordingly, Customer's use of the Software and the update(s)
may only be on those machines of Customer for which a license key has been granted by FA. If any Software is subject to USPS CASS certification
requirement, such software is required to contain a disabling device. Such software is designed to stop operating on the expiration date set by the
USPS. To continue use of such Software after the expiration date, Customer must obtain an updated database.

License. THE PROGRAM DEFINED BELOW IS COPYRIGHTED AND LICENSED (NOT SOLD).

a. License Grant. FA hereby grants to Customer, and Customer accepts for the Term, a non-exclusive, non-transferable, revocable license to
use the compact disc(s) or digital video disc (collectively the “Media’) and the computer programs contained therein in machine-readable,
object code form only (the "Software"), and the accompanying Documentation (collectively, the “Pragram”), only as autharized in this License.
Only Customer on a computer (whether server-based or integrated into a mail sorter system) owned, leased, or otherwise controlled by
Customer at any point in time may use the Software. Customer agrees that Customer will not assign, sublicense, transfer, pledge, lease, rent,
or share Customer's rights under this License unless previously authorized in writing by FA. Customer agrees that Customer shall not reverse
assemble, reverse compile, or otherwise translate the Software. Customer agrees to use the Software only within the United States, its
territories and possessions for the purpose of improving business delivery addresses in multi-occupation buildings for use on letters, flats,
postcards, packages, leaflets, magazines, advertisements, books, other printed material and any other item to be delivered by the United
States Postal Service ("USPS"). This License does not authorize Customer to use any component of the Software separately for any purpose.

b. Backup Copies. Upon loading the Software into Customer's computer, Customer may retain the Media for backup purposes. In addition,
Customer may make one copy of the Software on another disc (or other media) for the purpose of backup in the event the Media is damaged
or destroyed. Customer may make one copy of the documentation for backup purposes. All such copies of the Software or the documentation
shall include FA's copyright and other proprietary notices. Except as authorized under this paragraph, no copies of the Program or any portions
thereof may be made by Customer or any person under Customer's authority or control. Except for the license rights expressly granted herein,
all rights are reserved.

c. License Restrictions. This License does not permit Customer to: use DPV or LACSLink product technology to artificially compile a list of
delivery points not already in Customer’s possession, create other derivative products based upon information received from or through the
DPV or LACSLink product technology, make any invention, improvement or enhancement, whether patentable or unpatentable, on or relating
to DPV or LACSLink or any portion thereof without the prior written approval of USPS, rent, sell, distribute or otherwise provide in whole or in
part address lists, service products, or other systems of records that contain address attributes updated through DPV or LACSLink exclusive
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of sorting system-generated reports, market or otherwise use the DPV or LACSLink product technology outside the scope of the license
granted by this License or send any part of the Software outside the United States or its territories.

d. FA's Rights. Customer acknowledges and agrees that the Software and the Documentation are proprietary products of FA protected under
U.S. copyright law. Customer further acknowledges and agrees that all right, title, and interest in and to the Program, including associated
intellectual property rights, are and shall remain with FA, USPS and any third party from which FA obtains its rights. This License does not
convey to Customer an interest in cr to the Pragram, but only a limited right of use revocable in accordance with the terms of this License.
Customer acknowledges that Customer is a sublicensee of the USPS and this License does not convey any rights greater than the rights of
FA under its license agreement with the USPS. All rights contained in this License inure to the benefit of FA as well as the USPS.

e. Withdrawal or Update of Licensed Materials. FA reserves the right to withdraw from the Software any item or part of an item for which it no
longer retains the right to license, or which it has reasonable grounds to believe infringes copyright or is unlawful. FA reserves the right to
update the Software as required for its intended use. FA shall give written notice to Customer of such actiens no later than thirty (30) days
preceding the removal of any item or update pursuant to this section. If any such action renders the Software less useful to Customer, FA
shall, at its option, obtain for Customer the right to use the removed material, replace the removed material with a suitable replacement or
restore the Software to a previous configuration.

f.  Exclusions. FA does not warrant any component of its Software provided by USPS which is licensed as with all faults, if any. FA is not
responsible for any problem, including any problem which would otherwise be a breach of warranty, caused by failures resulting from any (i)
changes made in the operating characteristics of computer hardware or operating systems after the release of the Software; (i) interaction of
the Software with hardware or software not furnished by FA; (iii) failure to follow FA's installation, operation or maintenance instructions for the
hardware; (iv) madifications or alteration of the hardware; (v) lack of maintenance of the hardware, (vi) normal wear and tear of the hardware,
(vii) abuse, misuse, accidents, or negligent acts or omissions by Customer, Customer's employees or agents, or by any third party; (viii
integration of software or hardware into a network system not provided by FA or (ix) acts of nature.

h. Trademarks. The Fluence Automation logo, FLUENCE AUTOMATION™, WINSORT ™ and MMT SABRE™ are trademarks of FA. No right,
license, or interest to such trademark is granted hereunder, and Customer agrees that Customer shall assert no such right, license, or interest
with respect to such trademark. The United States Postal Service is the owner of numerous trademarks, including but not limited to: United
States Postal Service®, Postal Service™, Post Office™, United States Post Office®, the Eagle logo, "ZIP +4®", "CASS™", CASS Certified™
, DPV™, eLOT™, RDI™, LACSLink™ and Suitelink,

i.  Security Procedures. At all times, Customer shall maintain (a) appropriate security contrals to restrict access to the hardware, software
(including the server and workstations), and data used in connection with the service or process and to ensure a secure environment for
maintaining that hardware, software, and data, (b) personnel and management policies sufficient to provide reasonable assurance of the
trustworthiness and competence of its employees and the satisfactory performance of their duties and in accordance with all applicable laws,
rules and regulations, and (c) appropriate computer and network security controls, including the use of reasonable security procedures which
are sufficient to ensure that documents, notices and other information specified in this agreement that are electronically created,
communicated, processed, stored, retained, or retrieved are authentic, accurate, reliable, complete, and confidential, and that business records
and data are protected from improper access.

j. Indemnification Regarding USPS DPV and LACSLink. =.

k. Indemnity.

6. Compliance With Anti-Bribery Provisions. FA and its subsidiaries are operating in accordance with and have a compliance program in place
which reflects a strict no-bribery palicy in keeping with the United States Foreign Corrupt Practices Act and other applicable laws, including those
of other countries. By signing this Schedule, Customer confirms and certifies that it understands and will follow the requirements of these laws. FA
shall have the right to terminate this Schedule immediately if it has reason to believe that there has been an actual or potential violation of any
laws related to anti-bribery, and to fully follow all reporting or other guidelines in the law.

7. This Schedule may be modified or amended only by a subsequent written instrument mutually agreed to and signed by authorized representatives
of the parties hereto expressly superseding the provisions hereof. Any modification or amendment, including, but not limited to, changes to Section
2 may affect the Service Fees hereunder. Notwithstanding anything to the contrary in the Agreement, either party may assign this Schedule or the
Agreement to any successor in interest to the business to which the Agreement and Schedule relate, whether by merger, acquisition, the sale of
stock or assets, reorganization or otherwise.

8. This Schedule may be executed in any number of counterparts, each of which shall be deemed an original but all of which together shall be
deemed for all purposes to constitute one and the same instrument.
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Section 2.1.A - Equipment Maintenance Services Coverage List

Service Type:

Contracted Period of Maintenance (CPM):

Priority Service Plus-VBM

Year 1 - Timeframe: 11/01/18 —10/31/2019

8:30a-5:00p M-F

EQUIPMENT TAG # SERIAL PM RM PARTS RESPONSE TOTAL SERVICE
& MODEL NO. INSPS. CALLS TIME FEE
Criterion Elevate 113252A EO01029 2 All Yes 4 Hours $15,500.00
Year 2 - Timeframe: 11/01/19 - 10/31/2020
EQUIPMENT TAG # SERIAL PM RM PARTS RESPONSE TOTAL SERVICE
& MODEL NO. INSPS. CALLS TIME FEE
Criterion Elevate 113252A E01029 2 All Yes 4 Hours $15,500.00
Year 3 - Timeframe: 11/01/20 — 10/31/2021
EQUIPMENT TAG # SERIAL PM RM PARTS RESPONSE TOTAL SERVICE
& MODEL NO. INSPS. CALLS TIME FEE
Criterion Elevate 113252A E01029 2 All Yes 4 Hours $15,965.00
Section 2.1.B - Software Maintenance Subscription Services Coverage List
Year 1 - Timeframe: 11/01/18 - 10/31/2019
SOFTWARE DESCRIPTION ANNUAII:'ESEERVICE
Sorter: Criterion Elevate, SN: E01029, Tag # 113252A
Vote By Mail SWSub $16,400.00
‘ TOTAL ANNUAL SOFTWARE MAINTENANCE AND SUBSCRIPTION SERVICES FEES $16,400.00
(Exclusive of Taxes)
Year 2 - Timeframe: 11/01/19 - 10/31/2020
SOFTWARE DESCRIPTION ANNUAL'ESEERVICE
Sorter: Criterion Elevate, SN: E01029, Tag # 113252A
Vote By Mail SWSub $16,400.00
TOTAL ANNUAL SOFTWARE MAINTENANCE AND SUBSCRIPTION SERVICES FEES $16,400.00
(Exclusive of Taxes)

Year 3 - Timeframe: 11/01/20 - 10/31/2021

(9%}
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SOFTWARE DESCRIPTION ANNUAI';ESEERV'CE
Sorter: Criterion Elevate, SN: E01029, Tag # 113252A
Vote By Mail SWSub $16,892.00
TOTAL ANNUAL SOFTWARE MAINTENANCE AND SUBSCRIPTION SERVICES FEES $16,892.00
(Exclusive of Taxes)

TOTAL EQUIPMENT MAINTENANCE AND SOFTWARE SUBSCRIPTIONS YEAR 1:  $31,900.00

TOTAL EQUIPMENT MAINTENANCE AND SOFTWARE SUBSCRIPTIONS YEAR 2: $31,900.00

TOTAL EQUIPMENT MAINTENANCE AND SOFTWARE SUBSCRIPTIONS YEAR 3:

$32,857.00
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FLUENCE

AUTOMATION EXHIBIT 1

Customer Services
Description of Service Options

The following terms shall have the meaning ascribed to them below:

1.

Equipment Service Descriptions

X “Priority Service Plus — Vote By Mail” - During PPM hours, if requested by Customer, FA shall dispatch a technician
to perform, pursuant to the Schedule, pre/post election support and remedial maintenance calls. During any remedial
maintenance call or during the pre/post election support, the technician shall deliver the services described herein.
Operator error and routine set-up are not included in the number of inspections or calls listed on the Schedule. FA
shall bill Customer as defined in Section 2.1.A and Section 3 of the Agreement, for any Services required as a result
of operator error or routine set-up.

Pre and Post election support shall include the following:

Scheduled preventive maintenance (PM) inspection and test of VBM sorter to ensure readiness of election
ballot processing. The PM inspection will include the replacement of non-consumable parts that are deemed
necessary to ensure optimal efficiency of the equipment.

Operator Training — At the conclusion of each pre-election inspection and testing, FA will provide an operator
training refresher course. The course will be up to 4 hours in duration.

After the election, FA will perform post election services to ensure the system is properly prepared to lay idle
until the next election processing period. The post election services ensure the trouble free start up of the
equipment at the next election period.

Eight hours (8) of election day coverage is included in the PMA pricing. Additional on-site coverage (for
periods other than the 8 hour Election Day period) may be acquired in blocks of 4 hours, providing they are
scheduled at least twenty-one (21) days in advance will be priced as follows:

o 1-5blocks - $815 ea. 4 hour block
o 6-10 blocks - $775 ea. 4 hour block
o 10+ blocks - $700 ea. 4 hour block

Backup/Recovery — FA shall be responsible for; (i) backing up the VBM Sorter Software (including
configuration files) using industry standard backup software, on a mutually agreed upon frequency;, (ii) storing
said backups in a fashion sufficient to support the recovery of FA Services at the levels described herein,
and (iii) performing necessary and sufficient recovery of the Equipment, Software and Services to ensure the
continued, uninterrupted operation.

Remedial Maintenance, during election window timeframe, shall include the following at no additional cost to

Customer;

= Access to FA's toll free 7x24 Customer Care Center @ 800-792-4782

e Phone response by a trained FA Customer Service Engineer (CSE) within 15 minutes of a service call
s 4 Hour on-site response time of a trained FA CSE

e Replacement of any broken non-consumable parts.
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2. Software Maintenance and Subscription Services shall include:

XI  Software Maintenance Services will consist of the following:

i. Telephone and E-Mail Assistance - FA shall provide Customer with a toll-free telephone number that will enable
designated Customer employees to (i) call FA for general assistance, (ii) obtain answers to specific software questions,
and (iii) receive aid in diagnosing suspected software problems. FA will respond to requests for assistance made by
Customer via telephone or e-mail. Telephone support shall be available 8:30 a.m. through 5:00 p.m., Eastern Standard
Time, Monday through Friday, excluding FA holidays.

ii. Remote Diagnostic Service - FA, at its sole discretion, may employ remote telephony techniques in an effort to
enhance the diagnostics process. Customer agrees that any remote diagnostic ancillary equipment and/or Software
(collectively, the "RD") and or software furnished by FA shall remain the property of FA. Customer agrees to provide
adequate protection for the RD, including, but not limited to protection against theft, physical damage by Customer’s
personnel, and reasonable protection against natural elements. Customer further agrees that, upon discontinuance of
RD service, FA may remove and/or disable the RD at any time after proper notice of discontinuance to FA. Customer
is responsible for any charges for phone line installation or monthly usage.

iii. Maintenance Releases - FA may periodically prepare and provide to Customer software fixes or patches that are
otherwise not separately marketed or priced (the “Maintenance Releases”). Customer will be solely responsible for
integrating Maintenance Releases into Customer's Equipment and Software environment. FA may at its sole discretion
charge a fee for Maintenance Releases that provide new functionality.

iv. Documentation Configuration Management - FA will periodically send to customer the latest revision of the
operator's manual (the “Update”). FA may send the Update by either hard copy or electronic media. Customer is
responsible for placing the Update in the correct manual and for properly maintaining said manual.

v. Enhancement Releases - FA may periodically prepare and provide to Customer enhancements or additional
features that are otherwise not separately marketed or priced (the “Enhancements”). Customer will be solely
responsible for integrating Enhancements into Customer's Equipment and Software environment. FA may at its sole
discretion charge a fee for Enhancements that provide new functionality.
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CERTIFICATE OF LIABILITY INSURANCE

' ®
ACORD
v

DATE (MM/DD/YYYY)
7/26/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

The Plexus Groupe LLC
21805 Field Pkwy

STE 300

CONTACT
NAME:

(A o, Ext). 847-307-6100 (AIC. Noy:

E-MAIL ™
ADDRESs: _certificates@plexusgroupe.com

Deer Park IL 60010 INSURER(S) AFFORDING COVERAGE NAIC #
License#: PC-795451| INSURER A : Continental Insurance Company 35289
IETS:E?’:e Automation Holdings, LLC FLUBAUT-02| |\ surer & : Transportation Insurance Company 20494
3311 N. Kennicott INSURER C : Valley Forge Insurance Company 20508
Arlington Heights IL 60004 INSURER D : American Casualty Company of Reading, Pa 20427
INSURER E : National Union Fire Insurance Compan of Pittsburgh 19445

INSURERF :

COVERAGES

CERTIFICATE NUMBER: 136583946

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF [ POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY 6050055135 7/31/2020 7/31/2021 EACH OCCURRENCE $1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $ 1,000,000
MED EXP (Any one person) $ 15,000
PERSONAL & ADV INJURY $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
POLICY |:| S’ECOT' LoC PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
COMBINED SINGLE LIMIT
B | AUTOMOBILE LIABILITY 6050055149 7/31/2020 713112021 | (£a accident) $ 1,000,000
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED ;
AUTOS ONLY - AUTOS BODILY INJURY (Per accident) | $
X | HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
A | X | UMBRELLALIAB X | occur 6050055166 7/31/2020 7/31/2021 EACH OCCURRENCE $5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ X ‘ RETENTION $ 10 000 $
C |WORKERS COMPENSATION 6050055152 713172020 | 7/3172021 (X [BERi e | [ OFF
D |AND EMPLOYERS'LIABILITY 6049830272 7/31/2020 7/31/2021
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $1,000,000
E | Technology Errors & Omissions 01-615-31-53 8/15/2020 8/15/2021 | Policy Limit 3,000,000
(Professional/Cyber Liability) Retention 25,000

Certificate is issued as evidence of coverage.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

Monterey County Elections Office
1441 Schilling Place — N Bldg
Salinas CA 93901

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

7 A

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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FLUENCE

AUTOMAT.I

Equipment Service and Software Support Schedule No. 1106-2021

Customer: Monterey County Elections Office Start Date of Services: ~ 11/01/2021

End Date of Services: 10/31/2022

Site/Equipment Address: ~ Monterey County Elections Office Invoice to Address: Monterey County Elections Dept
1441 Schilling Place — N Bldg PO Box 4400
Salinas CA 93901 Salinas CA 93912

THIS EQUIPMENT SERVICE AND SOFTWARE SUPPORT SCHEDULE (the “Schedule”) by and between Fluence Automation, LLC (“‘FA”) and Customer is
entered into pursuant to the terms and conditions of that certain Master Equipment Service and Software Support Agreement by and between FA and Customer
dated 11/01/2018 (the “Agreement”), which is incorporated by reference herein. Unless otherwise defined herein, all defined terms used in this Schedule shall
have the same meaning ascribed to them in the Agreement.

1.

Term. This Schedule shall be effective upon the Start Date of Services as set forth above and shall continue for a period of three (3) years unless
otherwise stated above (the “Term”).

Service Coverage. See Service Coverage List in Section 2.1 (attached). Equipment and Software Services are described in Exhibit 1, attached hereto
and by this reference made a part hereof.

Service Fees. Customer shall pay to FA a Service Fee of $33,843.00 as set forth in Section 2.1 (attached). Such Service Fee shall be paid in installments
based on the payment option selected. If a payment option is not selected, the selection will default to annual installments. Service Fee is exclusive of
applicable taxes, which will be invoiced with Service Fee.

Payment Options: (Each installment is due in advance of the period in which the services will be provided)

X Annual Installments = $16,444.00 for maintenance
$17,399.00 for software

License; License Key. Ownership of, and title to, the Software, including any copies thereof and any updates, derivative works or improvements, is
retained by FA or its third-party suppliers. Customer’s use of the Software and any updates or improvements thereto is subject to the terms of the
licensing restrictions under which Customer originally obtained the right to use the Software. Customer acknowledges that the Software and updates
thereto use a hardware or software key to enforce the license provisions. Accordingly, Customer’s use of the Software and the update(s) may only be
on those machines of Customer for which a license key has been granted by FA. If any Software is subject to USPS CASS certification requirement,
such software is required to contain a disabling device. Such software is designed to stop operating on the expiration date set by the USPS. To continue
use of such Software after the expiration date, Customer must obtain an updated database.

License. THE PROGRAM DEFINED BELOW IS COPYRIGHTED AND LICENSED (NOT SOLD).

a. License Grant. FA hereby grants to Customer, and Customer accepts for the Term, a non-exclusive, non-transferable, revocable license to use the
compact disc(s) or digital video disc (collectively the “Media”) and the computer programs contained therein in machine-readable, object code form
only (the "Software"), and the accompanying Documentation (collectively, the “Program”), only as authorized in this License. Only Customer on a
computer (whether server-based or integrated into a mail sorter system) owned, leased, or otherwise controlled by Customer at any point in time
may use the Software. Customer agrees that Customer will not assign, sublicense, transfer, pledge, lease, rent, or share Customer’s rights under
this License unless previously authorized in writing by FA. Customer agrees that Customer shall not reverse assemble, reverse compile, or otherwise
translate the Software. Customer agrees to use the Software only within the United States, its territories and possessions for the purpose of improving
business delivery addresses in multi-occupation buildings for use on letters, flats, postcards, packages, leaflets, magazines, advertisements, books,
other printed material and any other item to be delivered by the United States Postal Service (“USPS”). This License does not authorize Customer
to use any component of the Software separately for any purpose.

b. Backup Copies. Upon loading the Software into Customer’s computer, Customer may retain the Media for backup purposes. In addition, Customer
may make one copy of the Software on another disc (or other media) for the purpose of backup in the event the Media is damaged or destroyed.
Customer may make one copy of the documentation for backup purposes. All such copies of the Software or the documentation shall include FA's
copyright and other proprietary notices. Except as authorized under this paragraph, no copies of the Program or any portions thereof may be made
by Customer or any person under Customer’s authority or control. Except for the license rights expressly granted herein, all rights are reserved.

c. License Restrictions. This License does not permit Customer to: use DPV or LACSLink product technology to artificially compile a list of delivery
points not already in Customer’s possession, create other derivative products based upon information received from or through the DPV or LACSLink
product technology, make any invention, improvement or enhancement, whether patentable or unpatentable, on or relating to DPV or LACSLink or
any portion thereof without the prior written approval of USPS, rent, sell, distribute or otherwise provide in whole or in part address lists, service
products, or other systems of records that contain address attributes updated through DPV or LACSLink exclusive of sorting system-generated
reports, market or otherwise use the DPV or LACSLink product technology outside the scope of the license granted by this License or send any part
of the Software outside the United States or its territories.
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d.

J-

FA's Rights. Customer acknowledges and agrees that the Software and the Documentation are proprietary products of FA protected under U.S.
copyright law. Customer further acknowledges and agrees that all right, title, and interest in and to the Program, including associated intellectual
property rights, are and shall remain with FA, USPS and any third party from which FA obtains its rights. This License does not convey to Customer
an interest in or to the Program, but only a limited right of use revocable in accordance with the terms of this License. Customer acknowledges that
Customer is a sublicensee of the USPS and this License does not convey any rights greater than the rights of FA under its license agreement with
the USPS. All rights contained in this License inure to the benefit of FA as well as the USPS.

Withdrawal or Update of Licensed Materials. FA reserves the right to withdraw from the Software any item or part of an item for which it no longer
retains the right to license, or which it has reasonable grounds to believe infringes copyright or is unlawful. FA reserves the right to update the
Software as required for its intended use. FA shall give written notice to Customer of such actions no later than thirty (30) days preceding the removal
of any item or update pursuant to this section. If any such action renders the Software less useful to Customer, FA shall, at its option, obtain for
Customer the right to use the removed material, replace the removed material with a suitable replacement or restore the Software to a previous
configuration.

Exclusions. FA does not warrant any component of its Software provided by USPS which is licensed as with all faults, if any. FA is not responsible
for any problem, including any problem which would otherwise be a breach of warranty, caused by failures resulting from any (i) changes made in
the operating characteristics of computer hardware or operating systems after the release of the Software; (ii) interaction of the Software with
hardware or software not furnished by FA; (iii) failure to follow FA’s installation, operation or maintenance instructions for the hardware; (iv)
modifications or alteration of the hardware; (v) lack of maintenance of the hardware, (vi) normal wear and tear of the hardware, (vii) abuse, misuse,
accidents, or negligent acts or omissions by Customer, Customer’'s employees or agents, or by any third party; (viii) integration of software or
hardware into a network system not provided by FA or (ix) acts of nature.

Trademarks. The Fluence Automation logo, FLUENCE AUTOMATION™, WINSORT ™ and MMT SABRE™ are trademarks of FA. No right, license,
or interest to such trademark is granted hereunder, and Customer agrees that Customer shall assert no such right, license, or interest with respect
to such trademark. The United States Postal Service is the owner of numerous trademarks, including but not limited to: United States Postal Service®,
Postal Service™, Post Office™, United States Post Office®, the Eagle logo, "ZIP + 4®", "CASS™", CASS Certified™ , DPV™, eLOT™, RDI™,
LACSLink™ and Suitetink,

Security Procedures. At all times, Customer shall maintain (a) appropriate security controls to restrict access to the hardware, software (including
the server and workstations), and data used in connection with the service or process and to ensure a secure environment for maintaining that
hardware, software, and data, (b) personnel and management policies sufficient to provide reasonable assurance of the trustworthiness and
competence of its employees and the satisfactory performance of their duties and in accordance with all applicable laws, rules and regulations, and
(c) appropriate computer and network security controls, including the use of reasonable security procedures which are sufficient to ensure that
documents, notices and other information specified in this agreement that are electronically created, communicated, processed, stored, retained, or
retrieved are authentic, accurate, reliable, complete, and confidential, and that business records and data are protected from improper access.

Indemnification Regarding USPS DPV and LACSLink. =.

Indemnity.

6. Compliance With Anti-Bribery Provisions. FA and its subsidiaries are operating in accordance with and have a compliance program in place which

reflects a strict no-bribery policy in keeping with the United States Foreign Corrupt Practices Act and other applicable laws, including those of other
countries. By signing this Schedule, Customer confirms and certifies that it understands and will follow the requirements of these laws. FA shall have the
right to terminate this Schedule immediately if it has reason to believe that there has been an actual or potential violation of any laws related to anti-
bribery, and to fully follow all reporting or other guidelines in the law.

7. This Schedule may be modified or amended only by a subsequent written instrument mutually agreed to and signed by authorized representatives of the
parties hereto expressly superseding the provisions hereof. Any modification or amendment, including, but not limited to, changes to Section 2 may affect
the Service Fees hereunder. Notwithstanding anything to the contrary in the Agreement, either party may assign this Schedule or the Agreement to any
successor in interest to the business to which the Agreement and Schedule relate, whether by merger, acquisition, the sale of stock or assets,
reorganization or otherwise.

8.  This Schedule may be executed in any number of counterparts, each of which shall be deemed an original but all of which together shall be deemed
for all purposes to constitute one and the same instrument.

IN WITNESS WHEREOF, FA and Customer, each acting under due and proper authority, have executed this Schedule as of the date set forth below.

FLUENCE AUTOMATION, LLC MONTEREY COUNTY ELECTIONS OFFICE
By: By:

Name: Teresa Lewis Name:

Title: Contracts Manager Title:

Date: Date:
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Section 2.1.A - Equipment Maintenance Services Coverage List

Service Type: Contractual Service Agreement - VBM
Contracted Period of Maintenance (CPM): 8:30a-5:00pM-F
EQUIPMENT TAG # SERIAL PM RM PARTS RESPONSE TOTAL SERVICE
& MODEL NO. INSPS. CALLS TIME FEE
Criterion Elevate 113252A E01029 2 All Yes 4 Hours $16,444.00

Section 2.1.B - Software Maintenance Subscription Services Coverage List

SOFTWARE DESCRIPTION ANNUAII:'ESEERVICE
Sorter: Criterion Elevate, SN: E01029, Tag # 113252A
Vote By Mail SWSub $17,399.00
TOTAL ANNUAL SOFTWARE MAINTENANCE AND SUBSCRIPTION SERVICES FEES $17,399.00
(Exclusive of Taxes)

TOTAL EQUIPMENT MAINTENANCE AND SOFTWARE SUBSCRIPTIONS:  $33,843.00
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FLUENCE

AUTOMATI ON EXHIBIT 1

Customer Services
Description of Service Options

The following terms shall have the meaning ascribed to them below:

1.

Equipment Service Descriptions

X “Contractual Service Agreement — Vote By Mail” - During PPM hours, if requested by Customer, FA shall dispatch
a technician to perform, pursuant to the Schedule, pre/post election support and remedial maintenance calls. During
any remedial maintenance call or during the pre/post election support, the technician shall deliver the services
described herein. Operator error and routine set-up are not included in the number of inspections or calls listed on
the Schedule. FA shall bill Customer as defined in Section 2.1.A and Section 3 of the Agreement, for any Services
required as a result of operator error or routine set-up.

Pre and Post election support shall include the following:

e Scheduled preventive maintenance (PM) inspection and test of VBM sorter to ensure readiness of election
ballot processing. The PM inspection will include the replacement of non-consumable parts that are deemed
necessary to ensure optimal efficiency of the equipment.

e  Operator Training — At the conclusion of each pre-election inspection and testing, FA will provide an operator
training refresher course. The course will be up to 4 hours in duration.

e After the election, FA will perform post election services to ensure the system is properly prepared to lay idle
until the next election processing period. The post election services ensure the trouble free start up of the
equipment at the next election period.

e Eight hours (8) of election day coverage is included in the PMA pricing. Additional on-site coverage (for
periods other than the 8 hour Election Day period) may be acquired in blocks of 4 hours, providing they are
scheduled at least twenty-one (21) days in advance will be priced as follows:

e Backup/Recovery — FA shall be responsible for; (i) backing up the VBM Sorter Software (including
configuration files) using industry standard backup software, on a mutually agreed upon frequency, (ii) storing
said backups in a fashion sufficient to support the recovery of FA Services at the levels described herein,
and (i) performing necessary and sufficient recovery of the Equipment, Software and Services to ensure the
continued, uninterrupted operation.

Remedial Maintenance, during election window timeframe, shall include the following at no additional cost to
Customer:

Access to FA’s toll free 7x24 Customer Care Center @ 800-792-4782

Phone response by a trained FA Customer Service Engineer (CSE) within 15 minutes of a service call
4 Hour on-site response time of a trained FA CSE

Replacement of any broken non-consumable parts.

2. Software Maintenance and Subscription Services shall include:

X  Software Maintenance Services will consist of the following:

i. Telephone and E-Mail Assistance - FA shall provide Customer with a toll-free telephone number that will enable
designated Customer employees to (i) call FA for general assistance, (ii) obtain answers to specific software questions,
and (iii) receive aid in diagnosing suspected software problems. FA will respond to requests for assistance made by
Customer via telephone or e-mail. Telephone support shall be available 8:30 a.m. through 5:00 p.m., Eastern Standard
Time, Monday through Friday, excluding FA holidays. Calls outside the hours of 8:30 a.m through 5:00 p.m. will be subject to charges
based on the then current published Fluence Automation’s Labor and Travel Rate Policy.
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ii. Remote Diagnostic Service - FA, at its sole discretion, may employ remote telephony techniques in an effort to
enhance the diagnostics process. Customer agrees that any remote diagnostic ancillary equipment and/or Software
(collectively, the “RD”) and or software furnished by FA shall remain the property of FA. Customer agrees to provide
adequate protection for the RD, including, but not limited to protection against theft, physical damage by Customer’s
personnel, and reasonable protection against natural elements. Customer further agrees that, upon discontinuance of
RD service, FA may remove and/or disable the RD at any time after proper notice of discontinuance to FA. Customer
is responsible for any charges for phone line installation or monthly usage.

iii. Maintenance Releases - FA may periodically prepare and provide to Customer software fixes or patches that are
otherwise not separately marketed or priced (the “Maintenance Releases”). Customer will be solely responsible for
integrating Maintenance Releases into Customer’s Equipment and Software environment. FA may at its sole discretion
charge a fee for Maintenance Releases that provide new functionality.

iv. Documentation Configuration Management - FA will periodically send to customer the latest revision of the
operator’s manual (the “Update”). FA may send the Update by either hard copy or electronic media. Customer is
responsible for placing the Update in the correct manual and for properly maintaining said manual.

v. Enhancement Releases - FA may periodically prepare and provide to Customer enhancements or additional
features that are otherwise not separately marketed or priced (the “Enhancements”). Customer will be solely
responsible for integrating Enhancements into Customer’s Equipment and Software environment. FA may at its sole
discretion charge a fee for Enhancements that provide new functionality.
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