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Attachment 3

Legistar File ID No. A 19-226 Agenda Item Ne, 87

Monterey County

Board of Supervisors
168 West Alisal Strest,
1st Floor
Salinas, CA 93901

Board Order WWW.¢0.monterey,ca.us

Agreement No. A-14427
A motion was made by Supervisor Mary Adamns, seconded by Supervisor Chris Lopez to:

a. Approve a Non-Standard Agreement with Accela, Inc. to provide implementation, hosting, and
maintenance for subscription services for the Accela software product for a total not-to-exceed amount
of $1,000,026, for a term effective July 1, 2019 through June 30, 2022; and

b. Authorize the Contracts/Purchasing Officer or Contracts/Purchasing Supervisor to execute the Non-

Staridard Agreement and three (3) future amendments to the Agreement, where the amendments do not
significantly alter the scope of work or change the approved Agreement amount, subject to review and

approval by County Counsel, and do not exceed ten percent (10%) of the total Agreement amount.

PASSED AND ADOPTED on this 25th day of June 2019, by the following vote, to wit:

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

[, Valerie Ralph, Clerk of the Board of Supervisors of the County of Monterey, State of California, héreby certify that the
foregoing is a trie 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 June 25, 2019.

Dated: June 26,2019 Valerie Ralph, Clerk of the Board of Supervisors
File ID: A 19-226 County of Monterey, State of California
Agenda Item No. §7 -

i

7 JoehG-Pablo, Deputy

|
S




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

Accela, inc,
(hereinafter “CONTRACTOR”),

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

1.0 GENERAL DESCBLBTI ON,

101 Thé Couynty -hereby engages CONTRACTOR (o perform, and QONTRACTOR Lereby
agrées to pérform, the seéfviees described in Exhibit A -in conformify with the terms of this
Apréement. The goods and/oF sefvices are generally deacnbed as follows:

Provide lmpiemehtatian, hosting-and maintenanoe fof the subseription setvices for
the-Accela softwate product,

20 PAYMENT PROVI‘S‘ION'&

2.01 Cmmty shall:pay the CONTRACTOR in accordance thh the payment provisions set forth
1 Exhlblt A, subject to the limitations set forth in thxs Agreement, The total amount
payable by County to CONTRACTOR undér this Agreémieit shall nict exceed the’ sum of

$ 1,090,026 '!5
30 THRM.OF AGREE J
301 The term. of this Agreement is - from July 1, 2019 to
Jurie 30,2022 . unléss soonmer terininated pursiant fo the ‘térms of this

Agreement - This Agreement is of mo force or effect unfil signed by both GONTRACTOR
and Gounty ‘atid with Coiinty signing last, and CONYRACTOR may not commence work
before Connty signs this Agreement.

3.02 TheCowntr—rosesves the pight to cancel this Aeement QLAY ¢ ---.::; i
A greament: ‘I'_ 5 ,'A. l‘m' day U) Wiillen my '3 #h ﬂ' -
\ ~
OPE OF SERVICES AND ADDITIONAL PROVISIO; /‘ J 001413019

eiorg JpRTaTS Date)
401 The following attached exhibits are incorporated hetein by reference and constitute a part of

this Agreement:
Exhibit A  Scope of Services/Payment Provisions

ExhlbitB  Accela, Inc.'s Privacy Policy
Exhibit C Modification ta Agreement Provisions
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5.0 PERFORMANCE STANDARDS.

3.01

5.02

5.03

CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s ageuts, employees,
and subcontractors performing services under this Agreement are specially frained,
experienced, competent, and appropriately licensed to perform the work and deliver the
services required under this Agreement and are not etuployees of the County, or inumediate
family of an employee of the County.

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

CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary to carry out the texms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR shall not use County premises, property (including
equipment, instruments, or supplies) or persommel for any purpose other than in the

- performance of its obligations under this Agreement.

6.0 PAYMENT CONDITIONS.

6.01

6.02

6.03

6.04

Prices shall remain finn for the initial term of the Agreement and, thereafter, may be
adjusted asnually as provided in this paragraph. The County does not guarantee any
minimum or maximum amount of dollars to be spent under this Agreement.

Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of
ninety days (90) prior to the expiration of the Agreement. Rate changes are not binding
unless mutually agreed npon in writing by the County and the CONTRACTOR.

Invoice amounts shall be billed directly to the ordering department.

CONTRACTOR shall submit such invoice periodically or at the completion of services, but
in any event, not later than 30 days after completion of services. The invoice shall set forth
the amounts claimed by CONTRACTOR for the previous period, together with an itemized
basis for the amounts claimed, and such other information pertinent to the invoice. 'The
County shall certify the invoice, either in the requested amount or in such other amount as
the County approves in conformity with this Agreement, and shall promptly submit snch
invoice to the County Auditor-Controller for payment. The County Auditor-Controller shall
pay the amount certified within 30 days of receiving the certified mvoice.

7.0 TERMINATION,

7.01

east thirty (30)

St nonce shall set forth the effective date

) the ewe d ~pagable under this Agreemeut

e Tedced in pmportxon to the services prowded prior to the date of TeTmmsne
gé;/ Do M/10
(CoMtyactors yials) (Date)
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7.03

under this Agreement
may be reheved of the

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

8.0 INDEMNIFICATION.

8.01

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

9.0 INSURANCE REQUIREMENTS.

9.01

9.02

Evidence of Coverage:

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

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

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

9.03 Insurance Coverage Requirements: Without limiting CONTRACTOR's duty to indemnify,
CONTRACTOR shall maintain in effect throughout the tarm of this Agreement a policy or
policies of insurance with the following minimum limits of ability:

Commercial General Liability Insurance, including but naot limited to premnises and
operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Dammage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.
(Note. any proposed modifications to these general liability insurance requirements shall
be attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval,) :

Business Automobile Liabilitv 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 oceurrence.
(Note: any proposed modifications to these auto insurance raguirements shall be
attached as an Exhibil hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval )}

Workers’ Compensation Insnrance, if CONTRACTOR employs others in the
performance of this Agreement, in accordance with Califomia 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.
(Note: any proposed modifications to ihese workers’ compensation insurance
requirements shall be attached as an Exhibit hereto, and the section(s) above that are
proposed as not applicable shall be lined out in blue ink. All proposed modifications are
subject to County approval,)

Professional Liability Insursnce, if required for the professional services being provided,
(e.g., those persons authonized by a license to engage in a business or profession regulated
by the California Business. and Professions Code), in the amount of not less than
$1,000,000 per claim and $2,000,000 in the aggregate, to cover liability for malpractice or
errors or omissions made in the course of rendering professional services. If professional
liability insurance is written on a “claims-made” basis rather than an occurrence basis, the
CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obtain
extended reporting coverage (“tail coverage”) with the same hability limits, Any such tail
coverage shall continne for at least three years following the expiration or earlier
termination of this Agreement.
(Note: any proposed modifications fo these insurance requirements shall be
attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval)
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9.04 Other Requirements:

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

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

Commercial general liability and automobile liability policies 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 CONTRACTOR’S work,
including ongoing and completed operations, and shall faorther provide that such
insursance is primary insurance to any insorance or self-insurance maintained by the
County and that the insurance of the Additional Insureds shall not be called upon to
contribute o 3 loss covered by the CONTRACTOR’S insurance. The required
endorsement form for Commercial General Liability Additional Insured is ISO Form CG 20
10 11-85 or CG 20 10 10 01 in tandem with CG 20 37 10 01 (2000). The required

endorsement form for Automobile Additional Insured endorsement is ISO Form CA 20 48
02 99, .

Prior to the execution' of this Agreement by the County, CONTRACTOR shall file
certificates of insurance with the County’s contract adwministrator and County’s
Contracts/Purchasing Division, showing that the CONTRACTOR has in effect the
insurance required by this Agreement. The CONTRACTOR shall file a new or amended
certificate of insurance within five calendar days after any change is made in any insurance
policy, which would alter the infornation on the certificate then on file. Acceptance or
approval of insurance shall in no way modify or change the indemnification clause in this
Agreement, which shall continue in full force and effect.

CONTRACTOR shall 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
County, annual certificates to County’s Contract Administrator and County’s
Contracts/Purchasing Division. If the certificate is not received by the expiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to
send in the cerificate, evidencing no lapse in coverage during the interim. Failure by
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles
County, at its sole discretion, to terminate this Agreament immediately.
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100 RECORDS AND CONFIDENTIALITY.

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

10.02 County Records, When this Agreemeni expires or terminates, CONTRACTOR shall
return fo County any Cownty records which CONTRACTOR used or received from County
to perform services under this Agreement.

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

10.04 Access to and Audit of Records. The County shall have the right to examiue, monitor and
audit all records, documents, conditions, and activities of the CONTRACTOR and its
subcontractors related to services provided under this Agreement. Pursuant to Government
Code section 8546.7, if this Agreement involves the expenditure of public funds in excess
of $10,000, the parties to this Agreement may be subject, at the request of the County or as
part of any audit of the County, to the examination and audit of the State Auditor pertaining
to matters connected with the performance of this Agreement for a period of three years
after final payment under the Agreement,

0,14 00,14/ \/i9
(Date)
11.01 During the performance of this Agreement, CONTRACTOR, and its subcontractors, shall

not unlawfully discriminate against any person because of race, religious creed, color, sex,
national origin, ancestry, physical disability, mental disability, medical condition, snarital
status, age (over 40), or sexual orientation, either in CONTRACTOR's employment
practices or in the furnishing of gervices to recipients, CONTRACTOR shall ensure that the
evaluation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall, in the perfonnance of this Agreement, fully comply with all federal,
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state, and local laws and regulations which prohibit discrimination. The provision of
services primarily or exclusively to such target population as may be designated i this
Agreenent shall not be deemed to be prohibited discrimination,

12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS,

12.01 If this Agreement has been or will be funded with monies received by the County pursuant

fo a contraci with the state or federal govemment iu which the County is the grantee,
CONTRACTOR will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR as a subgrantee under said contract, and said provisions shall
be deemed 2 part of this Agreement, as though fully set forth herein. Upon request, County
will deliver & copy of said contract to CONTRACTOR, at no cost to CONTRACTOR,

13.0 INDEPENDENT CONTRACTOR,
13.01 In the performance of work, duties, and obligations under this Agreement, CONTRACTOR

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

14.0 NOTICES.

14.01 Notices required nnder this Agreement shall be delivered personally or by first-class,

postage pre-paid mail to the County and CONTRACTOR’S contract administrators at the
addresses listed below:

FOR COUNTY: FOR CONTRACTOR:
Dalia M. Mariscal-Martinez, Management Analyst || Mitch Knight, Vice President of Sales
Name and Title Naine and Title
County of Monterey, Resource Management Agency Accela, Inc.
1441 Schilling Place, South 2nd Floor 2633 Camino Ramaon, Suite 500
Sallnas, Californlia 93901 San Ramon, California 84583
Address Address
(831) 755-8966 j {925) 659-3200
Phone Phone
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15.0 MISCELLANEOUS PROVISIONS.

15.01

15.02

15.03

15.04

15.05

15.06

15.07

15.08

15.09

15.10

15.11

15,12

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

Amendment, This Agreement may be amended or modified only by an instnunent in
writing signed by the Cowaty and the CONTRACTOR.

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

Confractor. The ferm “CONTRACTOR” as used in this Agreement includes
CONTRACTOR’s officers, agents, and employees acting on CONTRACTOR’s behalf in
the performance of this Agreement. .

Disputes. CONTRACTOR shall continue to perform under this Agreement during any
dispute,

ent and Subcontractm The CONTRACTOR shall not ass1gn, sell, or otherwise
transfer its mier jons in this Agreement w1ihout the pripr et nsent of the
County. None of the services covereitby-t : itz subcontracted without the

prior written approval of such subcontract
CONIRACT Rk ~

. {Contractors’ Initlals) (Date)
Successors and Asgigns, This Agreement and the nghts, privileges, duties, and obligations

of the County and CONTRACTOR under tlus Agreement, to the extent assignable or
delegable, shall be binding upon and inure to the benefit of the parties and their respective
successors, permitted assigns, and heirs.

Compliance with Applicable-Law, The parties shall comply with all applicable federal,
state, and local laws and regulations in perfonning this Agreement.

Headings, The headings are for convenience only and shall not be used to interpret the
terns of this Agreement.

Time is of the Fssence. Time is of the essence in each and all of the provisions of this
Agreement.

Govemning Law. This Agreement shall be governed by and interpreted under the laws of
the State of California.

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

Revised 09/28/12 8of 10 Agreement ID: Accela, Inc.

Subscription Services for the
Accela Software Praduct

00 14/




1513 Construction of Apreement. The County and CONTRACTOR agree that each party has
fully participated in the review and revision of this Agreement and that any rule of
construction to the effect (hat ambiguities are to be regolved against the drafting party shall
not apply in the interpretation of this Agreement or any amendment to this Agreement,

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

15.15 Authority. Any individual executing this Agreement on behalf of the County or (he
CONTRACTOR represents and warrants hereby that he or she has the requisite authority to

enter into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement.

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

15,17 Interpretation of Conflicting Provisions. In the event of any conflict or inconsistency
between the provisions of this Apreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and control.

Revised 09/28/12 90of10 Agreement ID; Actela, Inc.
Subscription Services for the
Acoela Software Product




16.0 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day

and year written below,

OUNTY OF MONTEREY
@wa/x/

By:
Cont cts/PurchaSmg Officer
Date: 6/ D47
By:
Department Head (if applicable)
Date; ‘
By:
Board of Supervisors (if applicable)
Date:
Appraved as
N }%
Counk_Caﬁsel
Date: ”

Approved as to Fiscal Prov% Wd

A‘ﬁl Of er
e

Approved as to Linbility Provisions®

Date:

By:

Risk Management
Date:

County Board of Supervisors’ Agreement Number:

CONTRACTOR

Accela, Inc.
Contractor’s Business Name*

Sign‘tﬁe of Chair
Vice-Preplden

e
By:

gident, of
ty*

Date:

By:

)
(Sigai of SeéetarykAsst Secretary, CRO,

M@Ssﬁtg&) ;Wf?'i/ )(chh (\3 geq'

Name and Title

ﬂww/‘/ 7017

o , approved on (date):

*INSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corparations, the full
legal pame of the cotporation shall be set forth above together with the signatures of two specified officers, If
CONTRACTOR is a partnership, the nante of the partnership shall be set forth above together with the signature of a
partner who has authority to execuie this Agreement on behalf of the partnership. ¥ CONTRACTOR it contracting in an
individual capacity, the individual shall set forth the name of #he business, if any, nad shall personally sign the Agteentent,

IAppro*‘ml by County Counsel is required
Approval by Auditor-Controller is required

3 Approval by Risk Management is necessary only if changes are made in paragraphs 8 or 9

Revised 09/26/12 10 of 10

Agreement ID; Accela, ine,
Subsaription Services for the
Aocela Softwsre Product

EWE_L&KMAL&%Q_D%!Y _
(e (A PP e

1)%

NS

e




EXHIBIT A — SCOPE OF SERVICES/PAYMENT PROVISIONS

To Agreement by and between
County of Monterey, hereinafter referred to as “County”
. and
Accela, Inc., hercinafter referred to as “CONTRACTOR”

County and CONTRACTOR, together, are referred to as the “Parties” and each indlvidually as a "Party;"

1. DEFINITIONS

11 “Account” means a unigue account established by County to enable its Authorized Users to access and use the
Subscriptlon Services, hereinafter, “Services”,

1.2 "Authorized User" means one (1) individual natural person, authorized by County to use the Services and for whom
County has purchased a subscription to the Services. Authorized Users may Include but are hot limited to County’s employees,
contractors and agents. Each Authorized User will be associated with a single, unique emalil address for purposes of accessing
(and being identifled within) the Services. '

13 “County Data” means any and all content, eDocuments, materlals, data and information that County, its Authorized
Users, or other end users enter into the Services Including but not limited to, personal information, Information exchanged
between County and Authorized User or Authorized User and a third party using the Services, information used to identify
account names or numbers, routing information, usernames, passwords, access codes and prompts. Caunty Data does not
include any component of the Services or material provided by or on behalf of CONTRACTOR.

14 “County” means the entity that purchases a subscription to the Services, directly from CONTRACTOR or through an
authorized reseller, distributor, or other channelpartner of CONTRACTOR.

1.5 “Intellectual Property Rights” means patent rights (including, without limitation, patent applications and disclosures),
copyrights, trade secrets, know-how, and any other intellectual property rights recognized in any country or jurisdiction in the
world.

1.6 “Optional Subscription Services” mean the optional add-ons to the Services that may be available for purchase either
directly from CONTRACTOR or through an authorized reseller or partner of CONTRACTOR, as more particularly described or
identifled in thls Exhibit A.

1.7 “Services Order Form” means written orders provided by CONTRACTOR that sets forth the pricing and options of the
services {or, where applicable, to purchase Optional Subscription Services),

1.8 “Services” or “services” means the cloud-based network security service(s) for which County has obtained a
subscription either directly from CONTRACTOR or through an authorized reseller or other partner of CONTRACTOR, Unless
otherwise specified herein or other appicable contractual terms, all references to "Services” or “services” will be deemed to
include any and all Optlonal Services which have been authorized by County,

19 “Software” means any software (including County software for Authorized Users’ devices) that CONTRACTOR makes
avallable for download or otherwise provides for use with the services.

1.10  “Specifications” means the online specifications for the Services, as made available by CONTRACTOR at
https://accela.box.com/SoftwareSpaes {which URL location and content may be updated from time to time by CONTRACTOR).

1,11 “Subscription Pen'odts)"' means the duration of County and Authorized User's active, paid access to the Services, as
designated in this Exhibit A.

Page 1 of 12
Accela, Inc,
Subscription Services for the Accela Software Product
’ RMA - Planning and Building Services




EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

112 “"Supported Modlﬂcatlon" means a conflguration of or modification to the Services requested by County that can be
consistently supperted by CONTRACTOR, does not require ditect database changes and is capable of being tested and
maintained by CONTRACTOR,

2, USAGE AND ACCESS RIGHTS

2.1 Right to Access. CONTRACTOR hereby grants to County a limited, non-exclusive, non-transferrable right to (a) access
and use the Services and (b) implement, conflgure and permit its Authorized Users to access and use the Services during the
Subscription Period, solely for its affiliates’ internal business purposes, and in accordance with the Specifications in this
Agreement, County may purchase additional services by amending this Agreement. Amendments to the Agreement will be
deemed accepted by CONTRACTOR unless and until CONTRACTOR accepts such amendment to the Agreement in writing.
Upon exécution of the amendment to the Agreement acceptance and subject to County’s payment of the corresponding
services fees, CONTRACTOR will make the services avaifable to County. Any terms and conditions contalned in any quate,
invoice, purchase order or amendment that are inconsistent with the terms and conditions of this Agreement will be deemed
stricken, unless expressly agreed to in writing by. CONTRACTOR with explicit reference to the accepted terms and conditions.
Upon acceptance of an amendment to the Agreement, it will become part of this Agreement, County wili ensure that all its
Autharized Users using the Services under its Account comply with all of County’s obligations under this Agreement, and
County is responsible for their acts and omissions relating to the Agreement as though they were those of County.

2.2 Restrictions on Use, County shall not, and shall hot permit others to, do the following with respect to the services:
22,1  Make the services available to anyone other than Authorized Users;
2,22 Use the services, or allow access to the services, in a manner that circumvents contractual usage restrictions
or that exceeds County’s authorized use or usage metrics as set forth in this Agreement, including Exhibit A to this
Agreement;
2,23 License, sub-license, sell re-sell, rent, lease, transfer, distribute or time share or otherwise make any portion
of the services avallable for. access by third parties except as otherwise expressly provided in this Agreement or with
the express permission of CONTRACTOR;
2.2.4 Use the services in a way that (i) violates or infringes upon the rights of a third party, including those
pertaining to: Agreement, intellectual property, privacy, or publicity; or (i) effects or facllitates the storage ar
transmission of libelous, tortlous, or otherwlse unlawful materlal including, but not limited to, material that is
harassing, threatening, or obscene;
2,25 Access or use the services for the purpose of developing or operating products or services intended to be
offered to third parties in competition with the services or allow access by a direct competitor of services;
2.2,6 Obtain intellectual property rights to the use of any component of the services {inclusive of Application
Programming Interface (APis)); '
22,7 Create derivative works based on the services;
2.2.8 Reverse engineer, decomplile, disassemble, copy, or otherwise attempt to derive source code or other trade
secrets from or about any of the'services or technologles, other than copying or framing on County’s own intranets or
otherwise for County’s internal business purposes in accordance with CONTRACTOR's applicable documentation;
2.29 Interfere with or disrupt the integrity, operation, or performance of the Services or interfere with the use or
enjoyment by others by, among other things, using the services to create, use, send, store, or run viruses or other
harmful computer code, files, scripts, agents, or cther programs or circumvent or disclose the user authentication or
securlty of the services or any host, network, or account related thereto or use any aspect of the services components
other than those specifically Identified in the Agreement, even if technically possible. CONTRACTOR assumes no
responslblility for any fraudulent or unauthorized use of the Software ot any portion of the services.
2.2.10 Use or allow the use of, the services by anyone located in, under the control of, or that is a national or
resident of a United States (US) embargoed country or territory or by a prohibited end user under Expart Control
Laws (as defined in Section 12.3, Compllance with Laws).
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23 Data Usage and Storage, The services are provided with a limit of two polnt five tera bites (2,5T8) of data storage for
all cloud environments, Additional storage can be purchased from CONTRACTOR by County in blocks of five hundred gigabytes
(500GB), with a price of one thousand dollars ($1,000) per year, If the services are nearing expiration or are otherwise
terminated, CONTRACTOR will initiate its data retention processes, including the deletion of County Data from systems
directly  controlled by CONTRACTOR. CONTRACTOR’s Data Storage Policy c¢an be accessed .at:
https://accela.box.com/v/DataStoragePolicy (which URL location and content may be updated from time to time by
CONTRACTOR). This purchase is considered an “optional service” which shall not be provided unless authorlzed in writing via
an executed amendment to the Agreement by the County prior to the purchase of the “optional service”,

24 CONTRACTOR’s Responsibllities, CONTRACTOR wiil: (i) make the services avallable to County pursuant to this
Agreement and any applicable amendments; (i) provide to County support related to the services in accordance with the
CONTRACTOR Support Terms accessible at https://accela.box.com/SaaSSupportPolicy (which URL location and content may be
updated from time to .time by CONTRACTORY); and (ili) provide the services only in accordance with applicable laws and
government. regulations.

2.5 County’s Responsibilities, County will (i) he responsible for meeting CONTRACTOR’s applicable minimum system
requirements for use of the services; (ii) be responsible for Authorized Users’ compliance with this Agreement and for any
other activity (whether or not authorized by County} occurring under County’s account, (ili) be solely responsible for the
accuracy, quality, integrity and legality of County Data, (iv) use commercially reasonable efforts to prevent unauthorized
access to or use of the services under County’s account, and notify CONTRACTOR promptly of any such unauthorized access
or use, and (v) use the services only in accordance with the applicable documentation, laws and government regulations, and
any written instructions provided by CONTRACTOR to County.

3. PAYMENT TERMS. i

3.1 [nvoicing and Payment. CONTRACTOR will invoice County In advance for the annual services, Service fees are due
upon invoice and payable by County within thirty (30) days of receiving the certified invoice. Service fees will be due no later
than the first day of each Subscription Period to which the payment relates. If County orders additional Authorized User
quantities part-way through an existing Subscription Period, and the initial Subscription Period for the additional quantity is
adjusted as described hereln, then the service fee for such additionat quantity will be pro-rated accordingly. Optional services
will be due at the same time as payment for the cotresponding services, or (if applicable) as otherwise specified In the
applicable Agreement or amendment or governing terms, Service fees will be subject to an automatic annual increase by not
more than seven percent (7%) of the prior year's service fees ("Uplift"). County is responsible for keeplng CONTRACTOR
accurately and fully informed of County’s billing and contact information, including providing any Delivery Order (DO)
numbers in advance of invoice issuance. Upon execution by the Parties, the Agreement and each of the amendments to the
Agreement are non-cancellable and non-refundable except as provided in this Agreement,

3.2 Requirement for DO. CONTRACTOR has the right to issue an invoice and collect payment however, that if County’s
procurement procedure requires a DO number on a pertinent invoice, the DO is required to be provided to CONTRACTOR. If
County issues a DO to CONTRACTOR, then DO shall be for the full amount set forth in the DO, and CONTRACTOR hereby
rejects any additional or conflicting terms appearing in a DO or any other ordering materials submitted by County.

33 Suspension of Service. If any amount owling by County under this Agreement for any Subscription Services Is ninety
{90) days delinquent, CONTRACTOR may, in its sole discretion, temporarily cease providing County with Services and/or any
pertinent support until past due amounts are pald in full.

34 Taxes. Service fees do not Include any taxes, levies, dutles or similar governmental assessments of any nature,
including but not limited to value-added, sales, use or withholding taxes, assessable by any local, state, provincial, federal or
forelgn |urisdiction {collectively, "Taxes"). County is responslble for paying all Taxes. If CONTRACTOR has the legal obligation
_to pay or collect Taxes for which County [s responsible under this paragraph, the approptiate amount will be invoiced to and
pald by County directly to the jurisdiction, unless County provides CONTRACTOR with a valid tax exemption certificate
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authorized by the appropriate taxing authority prior to Involce Issuance. For clarlty, CONTRACTOR Is solely responsible for
taxes assessable agalnst CONTRACTOR based on CONTRACTOR's income, property and employees,

4, CONFIDENTIALITY

4.1 Definition. As used herein, “Confidential Information” means all' confidential information disclosed by a party
(“Disclosing Party”) to the other party {“Receiving Party”), whether orally or in writing, that is designated as confidential or
that reasonably should be understood to be confidentlal given the nature of the information and the circumstances of
disclosure, However, Confldential information will not include any information that (i) Is or becomes generally known to the
Public without breach of any obligation owed to the Disclosing Party, (ii) was known to the Receiving prior to its disclosure by
the Disclosing Party without breach of any obligation owed to the Disclosing Party, {iif} Is recelved from a third party without
breach of any obligation owed to the Disclosing Party, or (iv) was independently developed by the Recelving Party.

4.2 Protection and Compelled Disclosure. Except as otherwise permitted in writing by the Disclosing Party and subject to
the other terms of thls Agreement (including Accela, Inc’s Privacy Policy, accessible at

https://accela.hox.com/v/PrivacyPolicyvl, attached as Exhibit B and incorporated as part of this Agreement, which may be
updated from time to time by CONTRACTOR upon prior written notice to County, any such changes shall not materially
diminish or denigrate the Service;

i. the Recelving Party shall use the same degree of care that It uses to protect the confldentiality of its own
confidential information of like kind {but In no event less than reasonable care) not to disclose or use any Confidential
Information of the Disclosing Party for any purpose outside the scope of this Agreement, and

il. the Recelving Party shall limit access to Confidential Information of the Disclosing Party to those of its employees,
contractors and agents who need such access for purposes consistent with this Agreement and who are legally bound to
protect such Confidential Information consistent with this Agreement., Notwithstanding any of the above to the contrary, the
Partles acknowledge that County is a California Public Agency subject to the Brown Act, California Government Code sections
54950 et seq., and Public Records Act, California Government Code section 6250 et seq,, and that this Agreement and any
future amendments hereto will be presented to the Monterey County Board of Supervisors at an open and public meeting for
approval, and will be available to the Public for viewing and/or download an County’s website and otherwise considered a
Public record pursuant to California Government Code sections 6250 et seq. and 54957.5. Except as herein provided, County
shall promptly notify CONTRACTOR in the event that any third party not bound by this Agreement requests or seeks.to
discover, pursuant to the California Publlc Records Act, subpoena, or other compulsory process, or otherwise, information or
materlal concerning any CONTRACTOR products or services. Within the time period provided by law for responding to the
request or discovery, CONTRACTOR shall inform County whether the requested documents, information, or materials
constitute trade secrets (as defined under California law or is otherwise legally exempt from disclosure) {“Accela Protected
information”). If CONTRACTOR informs County that the requested documents, information, or materials constitute trade
secrets (as defined under California law) or Is otherwlse legally exempt from disclosure, County shall not disclose the Accela
Protected Information unless otherwise directed by a court of competent jurisdiction. CONTRACTOR shall indemnify, defend,

- and hoild County harmless and, at County’s request, CONTRACTOR shall provide counsel to appear and represent County at
CONTRACTOR’s sole cost and expense, In connection with any actlon or proceeding to compel inspectiow, access, disclosure,
release, or other discovery of Accela Protected Information. Counsel for County in any such defense action or proceeding shall
be selected by CONTRACTOR, subject to the approval of County, which approval shall not be unreasonably conditioned or
withheld, CONTRACTOR's obligation to provide such defense includes the obligation to indemnify and hold harmiess County,
its officers, agents, and employees from and against any and all claims, costs, damages, judgments, awards (including any
award of costs or attorney’s fees), administrative orders, or payments in compromise and settlement, and including all direct
and administrative costs, with respect to any such action or proceeding.

\
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5. OWNERSHIP

51 Services, Subject to the limited rights expressly granted hereunder, CONTRACTOR reserves all rights, title and interest
In and to the services, derivative works thereof, and any associated Software and documentation, including all related
Intellectua! Property Rights.

5.2 County Data, County reserves all its rights, title and Interest in and to the County Data, No rights are granted to
CONTRACTOR hereunder with respect to the County Data, except that CONTRACTOR may (i} store, copy, process, and transmit
such County Data for purposes of providing the services to County and (il) otherwise utifize County Data If and as permitted by
the CONTRACTOR'’s Privacy Policy.

5.3 . Feedback. County grants CONTRACTOR a royalty-free, worldwide, transferable, sub-licensable, irrevocable, perpetual
license to use or Incorporate into the services {or CONTRACTOR’s other software or services) any suggestions, enhancement
requests, recommendations, or other feedback provided by County or Authorized Users relating to the operation or features
of the services.

6. WARRANTIES AND DISCLAIMERS

6.1 Specifications, Subject to the limitations set forth below, CONTRACTOR warrants that, during the Subscription Period,

the services will operate in all material respects in accordance with the Specifications. As County’s sole and exclusive remedy,

excepting County’s right to terminate this Agreement for cause pursuant to section 11.2, Termination or Suspension for

Cause, and CONTRACTOR’s entire liability for any breach of the foregoing warranty, CONTRACTOR shall use commercially
" reasonable efforts to modify the Subscription Service so that it conforms to foregoing warranty.

6.2 Service tevel Commitment (SLC). During the Subscription Period, CONTRACTOR further warrants that the services will
. meet the performance level specified In Exhibit A. The SLC sets forth County s sole and exclusive remedy for CONTRACTOR’s
failure to achieve the stated services performance lavel, ¢

6.3 Mutual Warranties. Each Party represents and warrants that; (a) this Agreement has been duly executed and
delivered and constitutes a valid and binding agreement enforceable against it in accordance with the terms of the
Agreement; and (b) no authorization or approval from any third party is required In connection with its execution, delivery, or
performance of this Agreement.

6.4 Disclaimers, Except as expressly provided herein, CONTRACTOR does not make any warranties of any kind, whether
express, Implied, statutory or- otherwlse, and CONTRACTOR specifically disclaims all implied warranties, Including any
warranties of merchantabllity, non-infringement or fitness for a particular purpose, or any warranties arising out of the course
of dealing or usage of trade, to the maximum extent permitted by applicable law. CONTRACTOR will not be responsible tothe
extent failure of the services to operate as warranted Is caused by or results from: (i} any modification to the services other
than a Supported Modification; (il) combination, operation or use of the services with County’s or a third party’s applications,
software or systems; (ili) abuse; williful misconduct or negligence by anyone other than CONTRACTOR or CONTRACTOR’s
designee; (iv) use of the services other than in accordance with the terms of this Agreement and/or the applicable
Specifications and CONTRACTOR documentation or {v) any of the SLC Exclusions {as defined in the Subscription SLC).
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6.5 Marijuana-Related Business. CONTRACTOR [s considered a software service provider to lts customers and not a °
marijuana-related business or agent thereof, In addition to the foregoing, CONTRACTOR only retains service fees in
accordance with Section 3, Payment Terms, of this Exhiblt A from County, a government agency, and does not retain these
fees from any type of end user.

6.5.1 It is the sole responsibility of County or end user to offer state law compliant services, which may be
coordinated and facilitated through the use of the services, )

6.5.2 CONTRACTOR ‘makes no representations, promises, or warranties with respect to the legality, suitability, or
otherwise regarding any third-party provider, Including partners, and have no responsibllity or liabiiity with respect to
services provided to County by such third parties.

6.5.3  County expressly acknowledges and assumes full responsibllity for cooperating with the laws of the state or
country of its residency.

7. INDEMNIFICATION . )

7.1 Indemnification by CONTRACTOR, CONTRACTOR shall Immediately indemnify, defend, and hold harmless (or.at
CONTRACTOR's option, settle) the County and its elected officials, officers, employees, and agents against any and all third-
party clalm, sult or action arising out of this Agreement, that the Services, as furnished by CONTRACTOR hereunder, infringes
or misappropriates the Intellectual Property Rights of any third-party, and will pay any and all costs, damages and reasonable
attorneys’ fees. CONTRACTOR shall have no liability under this Section 7.1, Security and Other Risks, to the extent that any
third-party claims described herein are determined to be solely caused by (i) any combination of the Services with products,
services, methods, or other elements not furnished by CONTRACTOR; (li} any use of the Services in a manner that violates this
Agreement or the instructions given to County by CONTRACTOR; (ili) County’s faiture to incorporate updates or upgrades that
would have avoided the alleged infringement; (Iv) County’s breach of this Agreement; and/ar County’s revisions of Services
made without CONTRACTOR's written consent, THIS SECTION 7.1 STATES THE ENTIRE OBLIGATION OF CONTRACTOR AND TS
LICENSORS WITH RESPECT TO ANY ALLEGED OR ACTUAL INFRINGEMENT OR MISAPPROPRIATION OF INTELLECTUAL PROPERTY
RIGHTS BY THE SERVICES.

7.2 Indemnification Régulrements. In connection with any claim for indemnification under this Section 7, Limitations of
Liability, the indemnified party must: (a) provide the indemnifying party prompt written notice of such claim; (b) reasonably
cooperate with the Indemnifying party, at indemnified party’s expense, in defense and settlement of such claim; and (c) give
sole-authority to the indemnifying party to defend or settle such claim,

73 Mitigation Measures. In the event that (i) any claim or potential claim covered by Section 7.1, indemnification by
CONTRACTOR, arlses or (i) CONTRACTOR's reasonable opinion is likely to be enjoined, CONTRACTOR shall, in its discretion,
seek to mitigate the impact of such claim or injunction by obtatning the right to continue providing the Services, by replacing
or modifying the-Services to make it non-infringing, and/or by suspending or terminating County’s use of the Services with
reasonable notice to County, In the case of a suspension or termination pursuant to this Section 7.3, CONTRACTOR shall
refund to County a portion of fees prepaid by County for the then-current Subscription perlod, prorated (based on a 365 day
year) to the portion of that Subscription perlod that is affected by the suspension or termination.

8 LIMITATIONS OF LIABILITY. NEITHER PARTY'S AGGREGATE LIABILITY FOR DAMAGES ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR FROM THE USE OR INABILITY TO USE THE SERVICE, WHETHER IN CONTRACT, TORT
OR UNDER ANY OTHER THEQRY OF LIABILITY, EXCEED THE TOTAL AMOUNT PAID BY COUNTY HEREUNDER IN THE TWELVE (12)
MONTH PERIOD IMMEDIATELY PRECEDING THE INCIDENT, THIS LIMITATION DOES NOT APPLY TO CONTRACTOR'S DUTY TO
INDEMNIFY COUNTY PURSUANT TO SECTION 4.2, PROTECTION AND COMPELLED DISCLOSURE, AND SECTION 7,
INDEMNIFICATION, OF THIS AGREEMENT; NOR DOES [T APPLY TO CONTRACTOR'S BREACH OF WARRANTY PURSUANT TO
SECTION 6.4, DISCLAIMERS, OF THIS AGREEMENT.

Exclusion of Damages. WITHOUT LIMITING OR OTHERWISE ALTERING CONTRACTOR'S DUTY TO INDEMNIFY PURSUANT TO
SECTION 7, INDEMNIFICATION, OF THIS AGREEMENT, IN NO EVENT SHALL EITHER PARTY OR ANY OTHER PERSON OR ENTITY
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INVOLVED IN CREATING, PRODUCING, OR DELIVERING THE SERVICE BE LABLE FOR ANY INCIDENTAL, SPECIAL, EXEMPLARY OR
CONSEQUENTIAL D NCLUDING LOST PROFITS, LOSS OF DATA OR LOSS OF GOODWILL, SERVICE INTERRUPT

COMPUTER DAMAGE OR SYSTEM FAILURE OR THE COST OF SUBSTITUTE PRODUCTS OR SERVICES, ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR FROM THE USE OF OR [INABILITY TO USE THE SUBSCRIPTION SERVICE, WHETHER
BASED ON WARRANTY, CONTRACT, TORT {INCLUDING NEGLIGENCE}, PRODUCTY LIABILITY OR ANY OTHER LEGAL THEORY. THE
FOREGOING EXCLUSIONS APPLY WHETHER OR NOT A PARTY HAS BEEN INFORMED OF THE POSSIBILITY OF SUCH DAMAGE,
AND EVEN IF A LIMITED REMEDY SET FORTH HEREIN IS FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE. NOTHING IN

THIS AGREEMENT EXCLUDES OR RESTRICTS THE LIABILITY OF EITHER PARTY FOR DEATH QR PERSONAL (NJURY RESULTING
FROM ITS NEGLIGENCE,

81 Securlty and Other Risks. County acknowledges that, notwlthstanding security features of the services, no product,
hardware, software or.service can provide a completely secure mechanlsm of electronic transmission or communication and
that there are persons and entitles, Including enterprises, governments and quasl-governmental actors, as well as
technologies, that may attempt to breach any electronic security measure. Subject only to its limited warranty obligations set
forth in Sectlon 6, Warranties and Disclaimers, of this Exhibit A, CONTRACTOR shall have no llabliity for any security breach
caused by any such persons, entitles, or technologies. County further acknowledges that the services are.not guaranteed to
operate without Interruptions, fallures, or errors. If County or Authorized Users use the services in any application or
environment where failure could cause personal injury, loss of life, or other substantial harm, County assumes any assoclated
rlsks and will indemnify CONTRACTOR and hold CONTRACTOR harmless against those risks.

9, SECURITY AND PERSONAL DATA .

9.1 Security, CONTRACTOR has implemented commerclally viable and reasonable information security processes, policies,
and technology safeguards to protect the confidentiality and Integrity of County and personal data against reasonably
anticipated threats. CONTRACTOR holds SSAE 16 /18 SOC 2, and PCI-DSS certifications (industry-wide security reporting
standards) and leverages certified service providers who are vetted against Industry standards such as ISO 27001 and SSAE 16
/ 18 SOC 2 (industry-wide security reporting standa rds) in the provision of the services,

9.2 County Data, County shall be responsible for County Data as entered in to, applied or used in the services. County Is
responsible for updating all County Data. In addition, County acknowledges that CONTRACTOR generally does not have access
to and cannot retrieve lost County Data. If County loses County Data, County may no longer have access to the services,
County grants to CONTRACTOR the non-exclusive right to process County Data (Including personal data) for the sole purpose
of and only to the extent necessary for CONTRACTOR: (i) to provide the Subscription Services; {il) to verify County’s
compliance with the restrictions set forth in Section 2.2, Restrictions on Use, of this Exhibit A, if CONTRACTOR has a
reasonable belief of County’s non-compliance; and (ili) as otherwise set forth in this Agreement. CONTRACTOR may utilize the
Information concerning County’s use of the Subscription Services (excluding any use of County’s personal data or County's
Confidential Information} to improve the Subscription Services, to provide County with reports on County’s use of the
Subscription Services, and to complle aggregate statistics and usage patterns by customers using the Subscription Services.

9.3 Use of Aggregate Data. County agrees that CONTRACTOR may collect, use, and disclose quantitative data derived
from the use of the services for industry analysis, benchmarking, analytics, marketing, and other business purposes. All data
collected, used, and disclosed will be in aggregate form only and will not identify County, its Authorlzed Users, or any third
parties utilizing the services.

10, THIRD PARTY SERVICES ;

County may choose to obtaln products’or services that are provided or suppotted by third partles (“Third Party Services”) for
use with the services. Third-Party Services are provided pursuant to the terms of the applicable third-party license or separate °
agreement between the licensor or provider of the Third-Party Services and County, and CONTRACTOR assumes no
responsibility for, and specifically disclaims any lability or obligation with respect to, any Third-Party Service. Further,
CONTRACTOR wlll not be responsible to the extent failure of the services to operate as warranted are caused by or results
from: () any modification to the Services other than a Supported Modification; (ii) combination, operation or use of the
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services with County’s or Third-Party Services; {iii) abuse, willful misconduct or negligence by anyone other than CONTRACTOR
or CONTRACTOR's deslghee; (iv) use of the services other than in accordance with the terms of this Agreement and/or the
applicable Specifications and CONTRACTOR documentation or (v) any of the excluslons indicated in Exhlbit A of this
Agreement,

11, SUBSCRIPTION PERIOD AND TERMINATION

11,1 Term of Authorized User Subscriptions, Authotlzed User Subscriptions purchased by County commence on the start
date specified in the Agreement and, unless terminated earller In accordance with this Agreement, continue for the term
specified therein (the “Subscription Period”). A Subscription Period and/or pricing thereon may be subject to prorating where
CONTRACTOR deems it appropriate to cause newly purchased Subscrlptions to explire or renew simultaneously with County’s
pre—existing' services to ensure new subscriptions are co-terminus with the existing subscription/s. Except as otherwise
specified in the applicable services, all Subscriptions will automatically renew for an additional period of one (1) year, unless
elther Party gives the other at laast sixty (60) days’ notice of non-renewal before the end of the relevant Subscription Period,
The per-unit pricing during any such renewal Subscription Perlod may be subject to annual Subscription Service Fee pricing
increase not to exceed seven percent (7%) of the prior year's Subscription Service fees (“Uplift”) as specified In Section 3,1 of
this Agreement and as designated by CONTRACTOR and with notification to County, Pricing increases will be effective upon
renewal of the Subscription Period and annually thereafter, unless otherwlse agreed to by the Parties. If either Party provides

notice .of non-renewal as set forth above, County’s right to use the services will terminate at the end of the relevant
Subscription Period.

112 Termination or Suspension for Cause. County may terminate this Agreement in the event of reduced County funding
with a sixty (60) day written notification to CONTRACTOR, A Party may terminate any services for cause upon thirty (30) days’
written notice to the other Party of a material breach if such breach remalns uncured at the expiration of such thirty (30) day
period, In addition, CONTRACTOR may, at is sole option, suspend or terminate County’s or any Authorized User’s access to

" the services, or any portion thereof, Iimmediately if CONTRACTOR, in its sole discretion: (i} suspects that any person other than
County or an Authorized User is using or attempting to use County Data (i) suspects that County or an Authorized User is
using the services in a way that violates this Agreement and could expose CONTRACTOR or any other entity to harm or legal

 liability, or {iil) Is or reasonably belleves it Is required to do so by law or court order,

11,3 Effect of Termination, If this Agreement expires or Is terminated for any reason; {I) Within thirty {(30) calendar days
foflowing the end of County’s final Subscription Perlod, COCNTRACTOR will provide a copy of County’s data and assoclated
documents in a machine readable format, CONTRACTOR will comply in a timely manner with such request; provided that,
County pays any and all unpaid amounts due to CONTRACTOR;(il} licenses and use rights granted to County with respect to
services and intellectual property will immediately terminate; and (iil) CONTRACTOR’s obligation to provide any further
services to County under this Agreement will Immediately terminate, except any such services that are expressly to be
provided following the explration or termination of this Agreement; and the sections set forth in Section 11.4, Survival, of this
Exhiblt A,

114  Survival Sectlons: 4 (Confidentiality), 5 {Ownership and Proprietary Rights), 6.4 {Disclaimer), 8 (Limitation of Liability),
11.3 {Effect of TermInation), 11.4 (Survival), and 12 (General) will survive any termination or expiration of this Agreement.

12, GENERAL

121  Notlce. Except as otherwise specified In this Agreement, all notices, permissions and approvals hereunder will be In
writing and will be deemed to have been given upon: (i) personal delivery, (Il) the second business day after mailing, or {lii)
sending by confirmed email if sent durlng County’s normal business hours (or, if not, then on the next business day). Notices
will be sent to the address specified by County In writing when entering into this Agreement or establishing County’s account
for the services (or such other address as the County may thereafter specify by notice given in accordance with this Section
12.1).

Page 8 of 12
Accela, Ino.
Subscription Services for the Accela Software Product
RMA - Planning and Bullding Services




EXHIBIT A — SCOPE OF SERVICES/PAYMENT PROVISIONS

12,2 Governing Law and Jurlsdiction. This Agreement and any action related thereto will be governed by the laws of the
State of California without regard to its conflict of laws provisions. The exclusive Jurisdiction and venue of any actlon related to
the services or this Agreement will be the state and federa) courts located in the Northern District of California and each of the
Parties hereto walve any objection to jurisdiction and venue in such courts,

123  Compliance with Laws, Each Party will comply with all applicable Jaws and regulations with respect to its activities
under this Agreement including, but not limited to, export laws and regulations of the US and other applicable jurisdictions,
Without limiting the foregoing, County will not permit Authorized Users to access or use the services in violation of any US
export embargo, prohibition or restriction, Further, in connections with the services performed under this Agreement and
County’s use of the services, the Parties agree to comply with all applicable anti-corruption and anti-bribery laws, statutes,
and regulations. '

124  Relationship of the Parties. This Agreement does not create a partnership, franchise, joint venture, agency, fiduclary
or similar relationship between the Parties.

12,5  Waliver and Cumylative Remedies. No fallure or delay by elther Party in exercising any right under this Agreement
shall constitute a waiver of that right, Other than as expressly stated heretn, the remedies provided hereln are in addition to, -
and not exclusive of, any other remedies of a party at law or in equity,

12,6  Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be contrafy to law, the
provision will be modified by the court and interpreted so as best to.accomplish the objectives of the original provision to the
fullest extent permitted by law, and the remalning provisions of this Agreement will remain in effect,

12,7  Assignment, County may not assign or transfer this Agreement, whethet by operation of law or otherwise, without
the prior written consent of CONTRACTOR. Any attempted assignment or transfer; without such consent, will be void. Subject
to the foregoing, this Agreement will bind and inure to the benefit of the Parties, thelr respective successors and permitted
assigns.,

128  Force Majeure, CONTRACTOR will not be llable for any delay or failure to perform under this Agreement to the extent
such delay or failure results from circumstances or causes beyond the reasonable control of CONTRACTOR.

12,9  Entire_Agreement, This Agreement, Including any attachments hereto as mutually agreed upon by the Parties,
constitute the entire Agreement between the Partles concerning its subject matter and supersedes all prlor communications,
agreements, proposals or representations, written ‘or oral, concerning its subject matter. No modification, amendment, or
waiver of any pravision of this Agreement will be effective unless in writing and signed by a duly authorized representative of
each Party against whom the modification, amendment or walver is to be asserted.

Service Availability:

CONTRACTOR wiil use commercially reasonable efforts to (a) provide bandwidth sufficient for County’s use of the
services provided hereunder and in this Agreement and (b) operate and manage the services with a ninety-nine and

one-half percent {99.5%) uptime goal (the “Avallability Service Level Agreement” (SLA)), excluding situations dentified
as “Excluded” below.

“Excluded" means any outage that results from any of the following:

a. Any maintenance performed by CONTRACTOR during CONTRACTOR’s standard maintenance windows.
.CONTRACTOR will notify County within forty-eight (48) hours of any standard maintenance and within twenty-
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EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

four (24) hours for other non-standard emergency maintenance (collectively referred to herein as “Scheduled
Maintenance”).

b. County’s information content or application programming, or the acts or omissions of County or its agents,
including, without limitation, the following:

1. County’s use of any programs not supplied by CONTRACTOR;

2. County’s failure to provide CONTRACTOR with reasonable advance prior notice of any pending unusual
large deployments of new nodes {i.e., adding over ten percent (10%) total nodes in less than twenty-
four {24) hours);

3. County’s implementation of any significant configuration changes, 1nclud|ng changes that lead to & |
greater than thirty percent (30%) change in a one (1) week period or greater than fifty percent (50%)
change in a one (1) month period In the number of key objects in the system including but not limited
to metrics, snapshots, nodes, events and business transactions; and

4, Any mis-configuration by County (as determihed in CONTRACTOR'’s sole discretion), including, without
limitation, configuration errors and bad or unintended usage of the services.

5, Force majeure or other circumstances beyond CONTRACTOR's reasonable control that could not be
avoided by its exerdise of due care.

¢, Failures of the Internet backbone itself and the network by which County connects to the internet backbone
or any other network unavailability.

d. Any window of time when County agrees that the services availabllity/unavailability will not be monitored or
counted,

e. Any problems resuiting from County combining or merging the services with any hardware or software not
supplied by CONTRACTOR or not identified by CONTRACTOR in the Specifications as being compatible with the
services.

f. Interruptions or delays in providing the services resulting from telecommunication or Internet service provider
failures.

g. County’s or any third party’s use of the services in an unauthorized or unlawful manner,

Remedies for Excessive Downtime: ‘

In the event the availability of the services falls below the Availability SLA in a given calendar month, CONTRACTOR will
pay County a service credit (“Service Credit”) equal to the percentage of the fees set forth in the table below
corresponding to the actual availability of the services during the applicable calendar month, Such Service Credit will be
issued as a credit against any fees owed by County for the next calendar month of the Subscription Period or, if County
does not owe any additional fees, then CONTRACTOR will pay County the amount of the applicable Service Credit within
thirty (30) days after the end of the calendar month in which such credit accrued. Such Service Cradit will be in addition
to any other remedies avallable to County at law, in equity or under this Agreement.

System availabllity is measured by the following formula: x = {n - y) *100./ n

Notes:
{1) "x" is the uptime percentage; "n" Is the total number of hours In the given calendar month mlnus scheduled
downtime; and "y" is the total number of downtime hours in the given calendar month,
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EXHIBIT A —~SCOPE OF SERVICES/PAYMENT PROVISIONS

{2) Specifically excluded from “n and "y" in this calculation are the exceptlon times on scheduled upgrade and
malntenance windows. '

Service Avallability l Percentage of Monthly Service Fees Credited

>99.5% ;' 0%
95.0% - < 99.5% | 5%.
90.0% - < 95.0% | 10%
80.0%-<90.0% | 20%
70.0% - < 80.0% - ' 30%
60.0% - < 70.0% 40%

< 50% 50%

County Account Login: ;

For CONTRACTOR user interface access, CONTRACTOR uses Transport Layer Security (TLS) 1.2 with Advanced Encryption
Standard (AES) 256 bit or similar encryption for protection of data in transit, which s supported by most modern
browsers. CONTRACTOR will also restrict applicable administrative user interface access to County corporate networks
for additional security on written request by County, s

Hosting: :
CONTRACTOR’s Subscription as a Service (SaaS) platform (servers, infrastructure and storage) for the services-is and will
remain hosted in one {1) of the largest Tier Ill data centers in North America, specifically designed and constructed to
deliver world-class physical security, power availabllity, infrastructure flexibility and growth capacity, CONTRACTOR’s
data center provider is and will remain SSAE 16/-18 SOC2 compliant, meaning it has been fully independently audited to
verify the validity and functionality of its controt activities and processes. Every Server for the services is and will remain
operated in a fully redundant fail-over pair to ensure high availability. Data is and will remain backed up nightly, stored
redundantly and will be restored rapidly in case of failure. CONTRACTOR also provides an off-site backup service, which
is available at an additional cost. Security patching and updates are actively evaluated by engineers and will be deployed
based upon the security risks and stabllity benefits they offer to CONTRACTOR’s SaaS platform and County.
CONTRACTOR will attempt to provide County. with reasonable prior notice to security changes, updates and patches,
unless the delay will lead to a significant risk of impact to County data. '
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EXHIBIT A — SCOPE OF SERVICES/PAYMENT PROVISIONS '

Services Order Form

Unit Price

Services Subsctiption Petiod Order Term Quantity Total Price
Year 1 Start Date | End Date (months) '
Multi User | 07/01/2019 | 06/30/2020 12 $1,839.67 | 175.00 | $321,942.60
Total B T $321,942.60
Services Subscriptién Period Order Term Unit Price | Quantity Total Price
Year 2 Start Date | End Date (months) :
Multi User 07/01/2020 | 06/30/2021 12 $1,904.06 175.00 $333,210.59
Total $333,210.59
Services Subscription Period Order Term | Unit Price | Quantity |  Total Price
Year 3 Start Date [ End Date (months) !
Multi User__| 07/01/2021 | 06/30/2022 12, | $1,970.70 | 175.00 . $344,872.96 |
Total ; $344,872.96
Annual Pricing Summary
‘Fees Total Price
Year 1 (07/01/19 — 06/30/20) $321,942.60
Year 2 (07/01/20 — 06/30/21) $333,210.59
Year 3 (07/01/21 — 06/30/22) $344,872.96
Grand Total - $1,000,026.15 |
Additional Terms

1. All Software Licenses, Malntenance, and Subscription purchases are non-cancelable and non-refundable,
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EXHIBIT B —~ ACCELA, INC.’S PRIVACY POLICY
=Accela

2638 Camino Ramor; Sulle 500 San Ramon, CA 94683 | (925) 659-3200

Accela, Inc.
Privacy Policy
introduction
This Privacy Policy was updated on or about May 17, 2018,

Accela, Inc. and #ts affiliated companles and subsidlarles (toljactively referred to as “Accela,” “we,” or
“us”) respect your psivacy. This Privacy Policy describes how we tallect information from and about you,
what we do with the Information, how we share it, and how we handle the content you place In out
products and services, It also explains the choices avallable to you regarding use of your Personal
Information. By providing Content, Information or Persanal Information to us Including on our website
or purchasing our products or services, or signing an agreement that Incorporates this Privacy Policy by
reference you agree to this Privacy Pollcy,

Scape of this Privacy Policy

This Privacy Policy applies to the Information we abtain through your use of Accela’s products and
services or visitation to Accela websites where this Privacy Policy Is posted. it does not apply to any
other Information collected by Accela through other means. If you have agreements with Accela fot
Accela products and services, theh those agreements tontrol to the extent of any conflict, Further, thls
Privacy Policy does not cover the actlvities of third parties except as speciﬁcally stated,

Definitions

Content: any Information or data that you uplaad, submit, post, create, transmit, store or display in an
Accela product or service,

Downloadable Products: Accela’s downloadable software products and mobhlle applications, including
bundles of code, resources, and configuration files that can be used with an Accela product to add new
functlanality (Including product version upgrades} created by Accela that are installed by customers on a
device of their cholce.

Informatijen; all forms of data, content, and Infomagion ¢ollected by us,

Parsonal Information: information that may he used to readily identify or contact you as an individual
person, such as: name, address, emall address or phone number, Persona) Information does not include
Jnformatlon that has been anonymlized such that it does not allow for the ready Identification of specific
individuals,

Qur Collection of Personal Information

Accela collects Personal information from you at several different polnts, including but not limited to the
following: when we correspond with you as a customer or prospectlve customer; when you use our
products or services; when you visR, register, or otherwise provide us your Parsonal Information on our
website; when you contact us for help; when you interact with our advertising and marketing content;
and when you participate at our conferences, attend our webinars, or visk our tradeshow booths,
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EXHIBIT B — ACCELA, INC.’S PRIVACY POLICY
EAccela |

2633 Carmino Ramon Suite 800 Sah Ramon, CA 94583 | (928) 669-3200

In using our products or services or requesting (nformation, you may provide a password for your
account, your real name, industry, agency name, job role and contact | nformation, We may also callect
other Information including but not limited to the specific Accela product or service beliig used, the
assoclated license Identifier and domaln name, the username and IP address or the individual using the
product or service function; your ¢redit card number and billing address when purchasing an Accela
product or service; analytics Information including aggregated usage data; and other additional
Information required to detail the operation of the Accela product or service,

Our Use of Your Information and Personal information
Accela may use your information and Personal information to;

¢ Deliver the products and services that you have requested, including software updates.

+ Manage your customer relationship and provide you with customer support,

» Perform research and analysis about our customers’ use of, or Interest In, our products, services
or content.

¢ Operate and improve our internal operations, systems, products and services Including
benchmarking system performance.

o Understand you and your preferences to enhance your expetience,

s Respond to your comments and questions, and provide customer setvice.

¢ Send yau servikce-related information, including confirmations, Involces, technical notices,
updates, security alerts, and support and sdministrative massages.

» Deliver marketing communications,

» Enforce ourterms and conditions,

»  Recruit, onboard, and distribute payroll and benefits,
Communlcate with you about products or services that may be of Interest to you,

Our Disclosure of Your Personal Information to Third Parties

We may share your Personal Information with third parties anly in the ways that are deseribed in this
Privacy Policy:

¢+ When we have your permission, Including when you choose to share Personal Information
Including using Accela Community or post to out biags,

* We may pravide your Personal Information to our agents, partners, contractors, vendors or
sarvice providers who perform functions on our behalf,

s We may share your Information with our current or future “affiliates” (which means a parent
company, any subsidiaries, joint ventures, or other companies under common control), in which
case we wili require our affiliates to honor this Privacy Policy.

+ We may disclose Personal Information to comply with laws or In response to legal process, for
example, In response to a court order or a subpoena, We also may disclose Personal Information
In response to a law enforcement agency’s requast, or where we belleve it Is necessary to
investigate, verify, prevent, enforce compliance with, or take action regarding: illegat or
suspected illegal activities; suspected fraud; situations invalving potential threats to the physical
safety of any person; protectlon of the rights and proparty of Accela, our agents, customers or
others; or violations or suspected violations of our agreements, pollcies or end user license
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agreements; or as otherwise required or permittad by law, or consistent with legal
requiraments, We reserve the right to transfer or disclose Personal Informatioh In our system
relating to or durlng negotlation of any merger, financing, acqulsition, bankruptey, dissolution,
transaction or other proceeding Involving sale, transfer, divestiture or assignment of all o a
portion of our business or assets to a different entity.

+ Finally, we may also share aggregated, ananymized or statistical information about you,
including demographics data, with others for a variety of purposes, induding for thelr own uses,
for example, for improving thelr products and services for Accela and others,

Our Securlty Measures to Protedt your Personal Information

We have put in place reasonable and appropriate physical, electronic, and managerlal procedures in an
effort to help safeguard Personal Information we collect. However, Accela cannot fully ellminate security
risks assoclated with Personal Information, To help protect yourself, please use a strong password, do
not use the same passwords you use with other accounts or services, and protect your usernames and
passwords,

End Customer Data

Acceld’s customer may electronically submit Information to the product or service for processing and
storage purposes (“End Customer Data”). We may access or process End Customer Data only for the
purpose of providing the product or service or preventing or addressing service ortechnical problems ot
as may be required by law. If your Personal information has been submitted to us by an Accela customer
and you wish to exerclse any rights you may have to access, correct, amend, ot dalete such data, please
inquire with the relevant customer directly. Since Accela personnel have limited ability to access
informatlon our customers submit to our products or services, if you wish to make your request directly
to Accela, please provide the name of the Accela customer who submitted your data to our product or
service. We will refer your request to that customer,

Our Retention of your Personal Information

Personal Information will be retalned as long as needed to fulfill legitimate business purposes for which
It was collected, Including the purposes outlined In this Privacy Policy, or for a period of time specifically
required or allowed by applicable regulations or laws, We will also retain and use your Parsonal
Information for as long as necessary to comply with our |egal obligations, resolve disputes and enforce
our agreements,

Coukles/Web Beacons

When you use our websites, you can usually choose to set your browser to remove cookles and to reject
cookles from our servers, If you choose to remove or reject cookies, this could affect certaln features or
sarvices of our websites, Cookle management tools provided by your browser may not remave Flash
cookles, To laam how to manage privacy and storage settings for Flash cookles, go to:

bttp://www. macromedia.com/support/documentation/en/fashplayer/help/settings_manager.htmiktl
7118 (of in the EU YourOnlineChoices,com), |
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You can also choose to opt-out of use of cookles by many of our third party advertising partners for
delivery of personallzed ads by visiting the Digital Advertising Alllance
(http://www.aboutads.info/choices/) in the USA, Digital Advertising Alliance of Canada
(https//youradcholces.ca/) In Canada or the European Digitst Advertising Alliance
(http://www.youronlinechoices.eu/) in Europe,

While we and others give you cartaln cholees, as further outlined In this Privacy Pollcy, there are many
ways that web browser sighals and similar mechanisms can Indlcate your cholce to disable tracking, and
we may not be aware of nor honor every mechanlsm,

International Storage and Transfer of your Personal Information

Atcela Is a global company with affillates, varlous business processes, management strustures and
technlcal systems that cross borders. Infarmation collected by Accela or on behalf of may be stored on
our computets, oh out mabile devises, or on our servets, and may bie transferved to, accessed from, or
stored and processed in the United States and other countles including but not limited to ireland, United
Arab Emlrates, Australla, New Zealand, Canada and any other cauntry where Accela or its service
providéts malntaln facilities or support centers,

Your Access to and Amandment of your Personal Information

Our marketing emalls tell you how to “opt-qut” of recelving further marketing emals, If you opt out, we
may still send you non-tarketing emalls Including emalis about your accounts and our business dealings
with you,

We allaw you to access your Personal Information {with proper Identification verification), and allow
you to correct, amend or delete Inaccurate Personal Information, except where the burden or expense
of providing such an access Is disproportionate to the individual privacy tisk, or where the rghis of
persans other than the requesting individual risk belng violated. Thls information requést can be made
by sending an email to legal@accela.com,

Chlldren’s Privacy

Because of the nature of our business, our services are not designed to appeal to minors. We do not
knowingly attempt to solicit or racelve any Information from anyone under the age of 13, If you are a
parent or guardian and yau are aware that your child has provided us with Persanal information, please
contact us Immediately.

Changes to This Privacy Policy

From time to time, we may collect and use Personal Information In ways not previously disclosed in out
Privacy Pollcy. If our information practices or this pollcy change, we will post adjustments to this poticy

and changa the “Last Updated” date, Unless additional notice or consent is required by applicable laws,
this wlll serve as your notlfication of these changes.

Contacting Us

If you have questions or suggestions, please emall Accela at lggmw Please send all written
communication to:
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Accel, Inc,

Attnt General Counsel

2633 Camlno Ramon, Suite 500

Bishop Ranch 3

San Ramon, Californla 84583, United States
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EXHIBIT C - MODIFICATION TO AGREEMENT PROVISIONS

Section 15.0, MISCELLANEOUS PROVISIONS. Replace Paragraph 15,06 with the following:

15.06 Assignment and Subcontracting. The CONTRACTOR shall not assign, sell, or
otherwise transfer its interest or obligations in this Agreement without the prior written
consent of the County, other than in connection with a merger, acquisition or change
of control transaction, Notwithstanding any subcontracting of its services hereunder,
CONTRACTOR shall continue to be liable for the performance of all requirements of
this Agreement. '
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AcoRD DATE (MM/DB/YYYY)
\ CERTIFICATE OF LIABILITY INSURANCE o0t

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.
{f SUBROGATION IS WAIVED, subject to the terms and conditions of the pollcy, certaln policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

prooucer ABD Insurance & Financ|a| Servlces CORTACT Cen Reayest
3 Waters Park Drive, Sulte 100 PHONE B50-485-8565 [
San Mateo, CA 94403 A A, o)
ADDRESS! TechCertRequest@theabdtearmn.com
INSURER(S) AFFORDING COVERAGE NAIO #
www.theahdtearn,com INSURER A: Federal [nsurance Company 20281
"?\’gg‘;l a. Inc INSURER B : Chubb Indemnity Insurance Company 12177
2633 Camino Ramon INSURER 0 ; AIG Specialty Insurance Company 26883
Suite 500 INSURERD
San Ramon, CA 94583 INSURER € ; i
INSURERF ; |

COVERAGES CERTIFICATE NUMBER: 47066071

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 (SSUED OR MAY PERTAIN, THE (NSURANCE 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

SURR|
LTR TYPE OF INSURANCE m;".@; e IaEr POLICY EFT. YEXP s
A |/ | COMMERCIAL GENERAL LIABILITY / 3804-91-08 9/1/2018 1 9/1/2019 | eAcH OCGURRENCE $1,000,000
DAMAGE TO REN
’___L] GLAIMS-MADE l__d OCGUR _P%Gusasre.s scamence) $1,000,000
]»— MED EXP (Any one person) | $ 10,000
1_ PERSONAL & ADV INJURY | $1,000,000
GENU AGGREGATE LIMIT APPLIES PER: | GENERAL AGGREGATE $2,000,000
v | PoLicy & Loc PRODUCTS - COMP/OP AGG | $2,000,800
| OTHER: $
A | AUTONGBILE LIABILITY Y 7359-95-44 912018 [9/1/2019 | GOMBIRED SINGLELMIT ™ T'g 4 100,000
’7 ANY AUTO BOOILY INJURY [Per parson) | $
[: R ECY i e ! BODILY INJURY (Per accident)| §
| HIRED NON-OWNED PROPERTY DAMAGE s
i,_ AUTOS ONLY || AUTOS ONLY | {Pef acckient)
] $
|| umereLLa LB OCCUR EAGH OCCURRENCE $
EXCESS LIAD GLAIMS-MADE AGGREGATE $
OED | | RETENTIONS - ! $
B |WORKERS COMPENSATION 7175-62-53 9/1/2018 | 9/1/2019 PER Tot#
AND EMPLOYERS' LIABILITY YiN / ! RE LER
ANYPROPRIETORPARTNEREXECUTIVE .
OFF| ocsrwwaensxcwnsm N/A Lo EACH ACCIDENT $1,000,000
Mtw nN und E.L. DISEASE - EA EMPLOYEE] § 1 000.000 ]
er
DA ETION OF GPERATIONS below EL, DISEASE - POUICY LIMIT | § 1,000,000
C |[Errors & Omissions w/ Gyber 01-881-37~41 9/1/2018 [ 9/1/2019  [Limil: $1,000,000 Occuirence
$2,000,000 Aggregate

RE: All O Feraﬁons of the Named Insured.

DESGRIPTION OF OPERATIONS /LOCATIONS { VEHIGLES (ACORD 101, Additional Remarks ScheduM, may be atiached if more space Is required)

County of Monterey is additional insured as respecis Genera Liablity and Autemobile Uabllity bul only to the extent required by written
contract or writien agreement. General Liabllity is Primary and Non-Contributory.
CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANGELLED BEFORE
County of Montere?/ THE EXPIRATION DATE THEREOF, NOTICE WILL BE DEUVERED M
Contracts/Purchasing Department ACCORDANCE WITH THE POLICY PROVISIONS,
168 West Alisal Street 3rd Floor
Salinas, CA 93901
AUTHORIZED REPRESENTATIVE
| Raod Sockalov 2

ACORD 25 (2016/03)

® 1888-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are reglsterad marks of AGORD
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Liability Insurance
Endorsement

Policy Perlod  9/1/12018 TO 9/1/2019
Effective Date 9/1/2018

Policy Number 3604-91-08

Insured Accela, Inc.

Name of Company FEDERAL INSURANCE COMPANY

Datelssued 511412019

FRUSS A SRR R CNEH: 0t at e S N R AU RIPRCR Xt A I DN VAR A SOt A |

This Endorsement applies to the following fotins:

B S b oSt il

LT e e ) DRI & 1

DX RN

GENERAL LIABILITY

SR T S IR RO LT AT A S |

Under Who Is An Insured, the following pr&;_iﬂsion is added.

Who Is An Insured

Additional Insured - Persons or organizationsshown in the Schedule are insureds; but they are insureds only if you are
Scheduled Person obligated pursuant to a contractor agteetmentto provide them with such insurance as is afforded by
Or Organization this policy.

However, the person or organization js an insured only:

if and then only to the extent the person or organization is desctibed in the Schedule;
to the extent such contract or agreement requites the petson or organization to be afforded
status as an insured;

for activities that did not occur, in whole or in part, before the execution of the contract or
agreement; and

with respect to damages, loss, cost or expense for injury or damage to which this insurance
applies.

No person or organizationis an insured ander this provision:
that is more specifically identified under any other provision of the Who Is An [nsured
section (regardlesg of any limitation applicable thereto).

with respect to any assumption of liability (of another person or organization)by them in a
contract or agreement. This limitationdoes not apply to the liability for damages loss, cost or
expense for injury or damage, to which this insurance applies, that the person or organization
would have in the absence of such contract or agteement,

oI T, PR SUN LT TS B W e AP, e e Sn g e fomo e g dg Spin s Sn s s roen T v il

Liablllty Insurénce Additional insured - Scheduled Person Ot Organizafion continued
‘Form 80-02-2367 (Rev. 6-07) Endorsement Page 1
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Liability Endorsement

(continued)
Under Conditions, the following provisiotiis added to the condition titled Other Insurance,
Conditions
Other Insurahce — If you atc obligated, pursuanito a contract or agteement, to provide the person of otganization
Primary, Noncontributory ~ shewn in the Schedule with primary insuranco such as is afforded by this policy, then in such caso
Insurance — Scheduled this insurance is primaty and we will not seek contribution from insurance available to such person
Person Or Organization or organization.

ot e RS NN SIS Y7 | oY AT 9,51 0 AV SRR Iy (et 4} g b Yt A A AN S e T g ey g Tam— -
TR e B R T N sy e s D T A s SR T AT LRI TR AR T TITY

Schedule

Persons or organizationsthat you are obligated, pursuant to a contract or agreement, to provide with
such insurance as is afforded by this policy.

All other terms and condittons remain unchanged,

Authonized Representative Qp&\\\f@

Liabiitty insurance Additional Insured - Scheduled Person Or Organization last page

Form 80-02-2367 (Rev. 5-07) Endorsement ) Page 2
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7389-95-44

2/14/2019

COMMERCIAL AUTOMOBILE

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE BROAD FORM ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

This endorsement modifies the Business Auto Coverage Form.

1. EXTENDED CANCELLATION CONDITION
Paragraph A.2.b. —~ CANCELLATION - of the
COMMON POLICY CONDITIONS form IL 00 17 Is
deleted and replaced with the following:

b. 60 days before the effective date of cancellation If
we cancel for any other reason.

2. BROAD FORM INSURED
A. Subsidiaries and Newly Acquired or Formed

Organizations As Insureds

The Named Insured shown in the Declarations is

amended to include;

1. Any legally incorporated subsidiary in which
you own tmote than 50% of the voting stock on
the effective date of the Coverage Form,
However, the Named Insured does not include
any subsidiary that is an “insured” under any
other automobile policy or would be an
“insured” under such a policy but for its
termination or the exhaustion of its Limit of
Insurance. : :

2. Any organization that Is acquired or formed by
you and over which you maititain majority
ownership. However, the Named Insured
does not include any newly formed or acquired
organization:

(a) That is an “insured” under any other
autornoblle polizy;

(b) That has exhausted Its Limlt of Insurance
under any other policy; or

(c) 180 days or more after its acquisition or
formation by you, unless you have given
us written notice of the acquisition or
formation.

Coverage does not apply to “bodlly injury” or

“property damage” that results from an “accident”

that occurred before you formed or acquired the

organization.,
B. Employees as Insureds
Paragraph A.1. = WHO IS AN INSURED ~ of
SECTION N~ LIABILITY COVERAGE is amended to
add the following:
d. Any“employee” of yours while using a
covered “auto” you don't own, hire or

Form: 16-02-0292 (Rev. 11-16)

botrow In your buslness or your personal

affalrs.

C. Lessors as Insureds

Paragraph A.1. - WHO IS AN INSURED - of

SECTION Il - LIABILITY COVERAGE is

amended to add the following:

e. The lessor of a covered “auto” while the
“auto” is leased to you under a written
agreement if:

(1) The agreement requires you to
pravide direct primary Insurance for
the lessor; and

(2) The*auto’ is leased without a driver.

Such leased “auto” will be considered a

covered “auto’ you own and not a covered

“auto” you hirs.

However, the lessor is an “insured” only

for “bodlly injury” or “property damage’

resulting from the acts or omissions by:;

1. You;
2. Any of your ‘employees” or agents;
or

3. Any person, except the lessor or
any “employee” or agent of the
lessor, operating an “auto” with the
permission of any of 1. and/or 2.
above.

D. Persons And Organizations As Insureds
Under A Written Insured Contract
Paragraph A.1 —WHO IS AN INSURED - of
SECTION Il - LIABILITY COVERAGE Is
amended to add the following:

f. Any person of organization with respect to
the operation, maintenance or use of a
covered "auto”, provided that you and
such person or organization have agreed
under an express provision in a written
“Insured contract®, written agreement or a
written permit Issued to you by a
governmental or public authority to add
such person or organization to this policy
as an “insured”.

However, such person or organization is
an “insured” only:
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(1) with respect to the operation,
maintenance or use of a covered
“auto’; and
(2) for “bodily injury” or “property damage”
caused by an “accident’ which takes
place after:
(a) You executed the “insured
contract” or written agreement; or
(b) The permit has been issued to
you,
3. FELLOW EMPLOYEE COVERAGE
EXCLUSION B.5. - FELLOW EMPLOYEE - of
SECTION Il - LIABILITY COVERAGE does not apply.
4, PHYSICAL DAMAGE — ADDITIONAL TEMPORARY

TRANSPORTATION EXPENSE COVERAGE

Paragraph A.4.a. - TRANSPORTATION EXPENSES

- of SECTION Ili ~ PHYSICAL DAMAGE

COVERAGE Is amended to provide a limit of $50 per

day for temporary transportation expense, subject to a

maximum limit of $1,000.

5. AUTO LOAN/LEASE GAP COVERAGE

Paragraph A. 4. — COVERAGE EXTENSIONS - of

SECTION Il — PHYSICAL DAMAGE COVERAGE s

amended to add the following:

¢, Unpaid Loan or Lease Amounts

In the event of a total “loss” to a covered “auto”, we willl

pay any unpaid amount due on the loan or lease for a

cavered “auto” minus:

1, The amount pald under the Physlcal Damage
Coverage Section of the policy; and

2. Any:

a. Overdue loan/lease payments at the time of
the “loss”;

b. Flnancial penalties Imposed under a lease for
excessive use, abnommal wear and tear or
high mileage;

¢ Security deposits not retumned by Ihe lessor:

d. Costs for extended warrantles, Credit Life
Insurance, Health, Accident or Disability
Insurance purchased with the loan cr lease;
and

e. Carry-over balances from previous loans or
leases.

We will pay for any unpaid amount due on the loan or

lease If caused by:

1. Other than Colllsion Coverage only If the
Declarations indicate that Comprehensl|ve
Coverage Is provided for any covered ‘auto”;

2. Specified Causes of Loss Coverage only if the
Declarations indicate thal Speclified Causes of
Loss Coverage is provided for any covered “auto™;
or

3. Colllsion Coverage only [f the Declarations Indlcate
that Collision Coverage Is provided for any
covered *auto.

6. RENTAL AGENCY EXPENSE
Paragraph A. 4. ~ COVERAGE EXTENSIONS ~ of
SECTION {1 = PHYSICAL DAMAGE COVERAGE
{s amended to add the following:

Form: 16-02-0292 (Rev. 11-16)

d. Rental Expense
We will pay the following expenses that you or
any of your “employees” are legally obligated
to pay because of a written contract or
agreement entered into for use of a rental
vehicle in the conduct of your business:

MAXIMUM WE WILL PAY FOR ANY ONE

CONTRACT OR AGREEMENT:

1, $2,500 for loss of Income incurred by the

" rental agency during the period of time that
vehicle Is out of use because of actual
damage to, or “loss” of, that vehicle, Induding
income lost due to absence of that vehicle for
use as a replacement;

2. $2,500 for decrease in trade-In value of the
rental vehlcle because of actual damage to
that vehicle arising out of a covered “loss"; and

3. $2,500 for administrative expenses Incurred
by the rental agency, as stated in the contract
or agreement.

4.  $7,500 maximum total amount for paragraphs
1., 2. and 3. combined.

7. EXTRA EXPENSE - BROADENED COVERAGE
Paragraph A.4, - COVERAGE EXTENSIONS - of
SECTION Il - PHYSICAL DAMAGE COVERAGE
is amended to add the following:

e. Recovery Expense
We will pay for the expense of returning a
stolen covered “auto” to you.

8. AIRBAG COVERAGE
Paragraph B.3.a. - EXCLUSIONS — of SECTION
Il - PHYSICAL DAMAGE COVERAGE does not
apply to the accldental or unintended discharge of
an airbag. Coverage Is excess over any other
collectible insurance or warranty specifically
designed to pravide this coverage.

9. AUDIO, VISUAL AND DATA ELECTRONIC

EQUIPMENT - BROADENED COVERAGE
Paragraph C.1.b. — LIMIT OF INSURANCE - of
SECTION Ill - PHYSICAL DAMAGE is deleted
and replaced with the following:

b. $2,000 is the most we will pay for "loss" in any
one "accldent” to all electronic equipment that
reproduces, receives or transmits audio, visuat
or data signals which, at the time of "loss", Is:
(1) Permanently installed in or upon the

covered "auto” in a housing, opening or
other location that Is not normally used by
the *auto” manufacturer for the installation
of such equipment;

{2) Removable from a permanently installed
housing unit as described in Paragraph
2.a. above or Is an Integral part of that
equlpment; or

(3) An integral part of such equipment.

10. GLASS REPAIR ~ WAIVER OF DEDUCTIBLE
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11.

12.

13,

Under Patagraph D. - DEDUCTIBLE — of
SECTION [ll = PHYSICAL DAMAGE COVERAGE
the following Is added:

No deductible applies to glass damage if the glass

Is repaired rather than replaced.

TWO OR MORE DEDUCTIBLES

Paragraph D.- DEDUCTIBLE — of SECTION HI ~

PHYSICAL DAMAGE COVERAGE is amended to

add the following:

If this Coverage Form and any other Coverage

Form or policy issued to you by us that is not an

automobile pollcy or Coverage Form applles to the

same “accident”, the following applies:

1. If the deductible under this Business Aute
Coverage Form Is the smaller (or smallest)
deductible, it will be walved; or

2. [f the deductible under this Business Auto
Coverage Form Is nat the smaller (or smallest)
deductibte, it will be reduced by the amount of
the smaller (or smallest) deductible,

AMENDED DUTIES IN THE EVENT OF

ACCIDENT, CLAIM, SUIT OR LOSS .

Paragraph A.2.a. - DUTIES IN THE EVENT OF

AN ACCIDENT, CLAIM, SUIT OR LOSS of

SECTION IV - BUSINESS AUTO CONDITIONS Js

deleted and replaced with the following:

a. In the event of “accident”, claim, “suit” or
“|loss”, you must promptly notify us when the
“accident” is known to:

(1) You or your authorized representative, If
you are an Individual;

(2) A partner, or any authorized
representative, if you are a parthership;

(3) A member, if you are a limited liabitity
company; or

(4) An executlve officer, Insurance manager,
or authorlzed representative, If you are an
organization other than a partnership or
limited liability company.

Knowledge of an “accident”, claim, “suit” or

“loss” by other persons does not Imply that the

persons listed above have such knowledge.

Notice to us should Include:

(1) How, when and where the “accident” or
“loss” occurred:

(2) The “insured’'s” name and address; and

(3) Tothe extent posslble, the names and
addresses of any injured persons or
witnesses.

WAIVER OF SUBROGATION

Paragraph A.5. - TRANSFER OF RIGHTS OF

RECOVERY AGAINST OTHERS TO US of

SECTION IV —~ BUSINESS AUTO CONDITIONS Is

deleted and replaced with the following:

5. We will waive the right of recovery we would
otherwise have agalnst another person or
organization for “loss” to which this insurance
applies, provided the “insured’ has waived

Form: 16-02-0292 (Rev. 11-16)
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14,

15.

16.

17.

their rights of recovery against such person or
organhization under a contract or agreement
that Is entered into before such “loss”.

To the extent that the *insured’s” rights to
recover damages for all or part of any
payment made under this insurance has nhot
been walved, those rights are transferred to
us. That personh or organization must do
everything necessary to secure our rights and
must do nolhing after *accident” or *loss” to
impair them. At our request, the insured will
bring sult or transfer those rights to us and
help us enforce them.

UNINTENTIONAL FAILURE TO DISCLOSE
HAZARDS

Paragraph B.2. — CONCEALMENT,
MISREPRESENTATION or FRAUD of SECTION
IV — BUSINESS AUTO CONDITIONS - Is deleted
and replaced with the foliowing:

if you unintentlonally fall to disclose any hazards
existing at the Inception date of yaur policy, we wil!
not vold coverage under this Coverage Form
because of such falilure.

AUTOS RENTED BY EMPLOYEES

Paragraph B.5. - OTHER INSURANCE of

SECTION [V - BUSINESS AUTO CONDITIONS -

is amended to add the following:

e. Any ‘auto” hired or rented by your *employee’
on your behalf and at your direction will be
considered an “auto” you hire, If an
“employee’s” personal insurance also applles
on an excess basis to a covered *auto” hired
or rented by your “employee” on your behalf
and at your direction, this insurance will be
primary to the “employee’s” personal
insurance.

HIRED AUTO -~ COVERAGE TERRITORY

Paragraph B.7.b.(5). - POLICY PERIOD,

COVERAGE TERRITORY of SECTION IV —

BUSINESS AUTO CONDITIONS is deleted and

replaced with the following:

(5) A covered “auto” of the private passenger
type is leased, hired, rented or borrowed
without a driver for a period of 45 days or
less; and

RESULTANTMENTAL ANGUISH COVERAGE

Paragraph C. of - SECTION V = DEFINITIONS Is

deleted and replaced by the following:

“Bodily injury” means bodily injury, sickness or

disease sustained by any person, Including

mental anguish or death as a result of the “bodily
injury” sustained by that person.
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