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Agreement No. A-14427 

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

Monterey County 
Board of Supervisors 

Board Order 

168 West Allsal Street, 
1s1 Floor 

Salinas, CA 93901 
www.l)Q.monterey.ca.us 

A motion was made by Supervisor Mary Adams, 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 I, 2019 through June 30, 2022; and

b. Authorize the Contracts/Purchasing Officer or Contracts/Purchasing Supervisor to execute the Non­
Standard Agreement and three (3) future amendments to the Agreement, where the amendments dp not
significantly alter the scope of work or change the approved Agreement amount, subj.ect 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 

I, Valerie Ralph, Clerk of the Board of Supervisors of the County of Monterey, State of California, hereby certify tbat tbe 
foregoing is a true copy of an original order of said Board of Supeivisors duly made and entered in the minutes tbereof of 
Minute Book 82 for tbe meeting June 25, 2019. 

Dated: June 26, 2019 
File ID: A 19-226 
Agenda Item No. 87 

Valerie Ralph, Clerk of the Board of Supeivisors 
County of Monterey, State of California 
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This Agreement is made by and between the County of Monterey, a political subdivision of the 
State of CaHfornfa (hereinafter "Couuty") and: 
Accala Inc. 
(hereinafter "CONTRACTOR"). 

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

1.0 GENERAL DESCRIPTION. 

1.01 The Co1)llty ,�er�\>y e11gnges CONTRACTOR .lo perform, and C9NTRAC1'0R hereby 
�gi.-�es to verloim, ihe setvic¢;i de�ccibed in Exnli>it A,:i:n .;ptrl'ormity with th� te11us of this 
Agte�pJ.ent. ThegQ<iqs Md/iii �ervi�a are generally i!e�cribaj as foljo\1/$: 
P,rovjde lmpl�&i�htailoh, hosting and malnten;:mce foi the sUb$cr1p.tlon services for 

theAl'.iCela software prqduct. 

2.0 PAYMENT PROViS1b'.NS. 

2.0J C91ility s�al.l ,p�y tl\e COJ:iTRACTOR in accordance w1l)l IJ,ie payrue11t,pi'9yisi9l!s .set forth 
in Ethibit A, •subject t<> 'the limitations set forth in tlils Agreement. T11e ·total amount 
pay11bie by Cci1mty to· CONTRACTOR under this Agregrneiit shall licit e�Med the' s1mJ. of 
$. 1.000,026.15 

3.0 IBRM.OF AGREEMENT, 

3.01 The term,, of this Agreement is from Jl)IY 1. 20.19 to 
June 30, 2022 , iw!eiis so()ner teiµiinated PUISUlillt to th� .terms of this 

Agi;eement. Tliis Agreement is of no force or .effect tllif/1 signed by bol)i. .CbNTRACTOR 
and County !)rid with Couil.ty signing last, and CONTRACTOR tµay p.ot commence work 
before Q.ounty signs this Agreement. 

3,02 

4.0 SCOPE OF SERVICES A.ND ADDITIONAL PROVISIONS. 

4.01 1be following attached exhibits are iuco!Jlorated herein by reference and constitute a part of 
this Agreement: 

Exhibit A Scope of Services/Payment Provisions 
Exhibit B Accala, lnc.'s Privacy Policy 
Exhibit C Modification to Agreement Provisions 
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5.0 PERFORMANCE STANDARDS. 

5.01 CONTRACTOR warrants that CONTRACTOR and CONTRACTOR's agents, employees, 
and subcontractors perfonniug services under this Agreement are specially ti:ained, 
experienced, competent, and appropriately licensed to perform the work and deliver the 
services required uuder this Agreement and are not employees of the County, or immediate 
family of an employee of the County. 

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

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

· performance of its obligations under this Agreement.

6.0 PAYMENT CONDITIONS. 

6.01 Prices shall remain finn for the initial term of the Agreement and, thereafter, may be 
adjusted annually as provided in this paragraph. The County does not g11ai:autee any 
miuim1un or maximtnn amount of dollai:s to be spent under this Agreement. 

6.02 Negotiations for rate change• •hall be commenced, by CONTRACTOR, a minlmlllll of 
ninety days (90) prior lo the expiration of the Agreement. Rate changes are not binding 
unless mutually agreed upon in writing by the Cotmty and the CONTRACTOR. 

6.03 Invoice amounts shall be billed directly to the ordering department. 

6.04 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 amouuts 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 
Couuty shall certify the invoice, either in the requested amount or in such other amount as 
the County approves in confonuity with this Agreement, and shall promptly submit such 

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

7.0 TERMINATION. 

7.01 tenn of this Agreement, the County may terminate the Agreement 
reason by g1vm 

· 
lice of termination to the CO east thirty (30) 

days prior to the effective date o e notice shall set forth the effective date 
of termination. sue termination, the am e under this Agreement 

e need in proportion lo the services provided prior to the date o e · 

rJ\ I "lfJ ,n,,_ I 14 /10\
�or�te) 
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7 .02 ty may cancel and tenninate this Agreement for good cause effective innne · 
upon wn e 

· 
to CONTRACTOR. "Good cause" inclu ailure of 

CONTRACTOR to pe o · uired services at Ill the manner provided 
under this Agreement. If County te greement for good cause, the County 
may be relieved of the any cousidemtio CTOR, and the County 
may proce 

· 
e work in any manner, which County dee 1be cost to the 

shall be deducted from any sulll due the CONTRACTOR tmder this 

7 .03 The County's payments to CONTRACTOR under this Agreement are funded by local, state 
and federal governments. If funds from local, state and federal sources are not obtained and 
continued at a level sufficient to allow for the County's purchase of the indicated quantity 
of services, then the County may give written notice of this fact lo CONTRACTOR, and 
the obligations of !he parties tmder this Agreement shall terminate inunediately, or on such 
date !hereafter, as the ColUlty may specify in its notice, unless in !he meanwhile the parties 
enter into a written amendment modifying this Agreement. 

8.0 INDEMNIFICATION. 

8.01 CONTRACTOR shall indemnify, defend, and hold harmless !he Cotmty, 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 
coIJ)Orations furnishing or supplying work, services, materials, or supplies in connection 
with the performance of this Agreement, and from any and all claims, liabilities, and losses 
occurring or resulting to any person, firm, or corporation for damage, injury, or death 
arising out of or connected with the CONTRACTOR's performance of this Agreement, 
unless such claims, liabilities, or losses arise out of the sole negligence or· willful 
misconduct of !he Cotmty. "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 Evidence of Coverage: 
Prior to commencement of this Agreement, the Conh·actor shall provide a "Certificate of 
Insurance" certifying that coverage as required herein has been obtained. Individual 
endorsements executed by the insurance carrier shall accompany the certificate. In 
addition, the Contractor upon request shall provide a certified copy of the policy or policies. 

This verification of coverage shall be sent to !he County's Contracts/Purchasing 
Department, unless otherwise directed. TI)e 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 neilher 
relieve nor decrease !he liability of the Contractor. 

9 .02 Qualifying lnSlllers: 
All coverage's, except surety, shall be issued by companies which hold a current policy 
holder's alphabetic and fw;mcial size category rating of not less than A- VIl, according to 

.Ravt.,,d 09128/12 3 of 10 Agroo,nen! ID: Aooela, Inc.
$Ubs(:riptlon $eN!Qe$ fOJ the 
Acoela software Produot 



fhe current Best's Key RaHng Guide or a company of equal financial stabili!y that is 
approved by the C01mty's Pw-chasing Manager. 

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

Commercial General Liability Insurance, including but not limited to premises and 
operations, including coverage for Bodily Injury and Property Damage, Personal Injmy, 
Conh·actual Liability, Broad fonn Property Damage, Independent Contractors, Products and 
Completed Operations, with a combined single limit for Bodily Injury and Property 
Damage of not less than $1,000,000 per occurrence. 

(Note: any proposed modifications to lhe-se general liability insurance requirements shall 
be attached Ol/ 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 Liability Insurance, covering all motor vehicles, including owned, 
leased, non-owned, and hired vehicles, used in providing services 1mder this Agreement, 
with a combined single limit for Bodily Injury IUld Property Damage of not less than 
$1,000,000 per occurrence. 

(Note: any proposed modifications to these auto insurance requirements shall be 
attached as an Exhibit hereto, and the section(s) above that are proposed as not 
applicable sha/J be line.d out In blue ink. All proposed modifications are subject to County 
approval.) 

Workers' Compensation Insurance, if CONTRACTOR employs others in the 
perfonnance of this Agreement, in accordance with Califonria Labor Code section 3 700. 
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 these wo,-kers' 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 Insurance, if required for the professional servic.es being provided, 
(e.g., those persons authorized by a license to engage in a bllSiness or profession regulated 
by the Califonria Business and Professions Code), in the amount of not less than 
$1,000,000 per claim and $2,000,000 in the aggregate, to cover liability for malpractice or 
errors or omissions made in the course of rendering professional services. If professional 
liability insurance is written on a "claims-made" basis rather than an occurrence basis, the 
CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obtain 
extended reporting coverage ("tail coverage") with the same liability limits. Any such tail 
coverage shall continue for at least three years following the expiration or earlier 
tennination of this Agreement. 

R-.d 09/28/12 

(Nate: any proposed modifications to the-se 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 ReITTJirements: 

All insurance required by this Agreement shall be with a company acceptable to the County 
and issued and executed by au admitted insurer authorized to transact Insurance business in 
the State of California. Unless otherwise specified by this Agreement, all such instu:ance 
shall be written 011 an occurrence basis, or, if the policy is not written on ao 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 1mder 
this Agreement. 

Each liability policy shall provide that the Connty shall be given notice in writing al least 
thirty clays in advance of any endorsed reduction in coverage or limit, cancellation, or 
intended non"renewal thereof. Each policy shall provide coverage for Contractor and 
additional insureds with respect to claims arising from each subcontractor, if any, 
performing worlc llllder this Agreement, or be accompanied by a certificate of insurance 
from each subcontractor showing each subcontractor has identical insurance coverage to the 
above requireµients. 

Commercial general liability and automobile liability policies shall provide an 
endorsement "!ming the County of Monterey. its officers, agents, and employees as 
Additional Insureds with respept to liability arising out of the CONTRACTOR'S work, 
including ongoing and completed operations, and shall further provide that such 
insurance is primary insurance to any insurance or sell-insurance maintained by the 
County and that the insurance or the .Additional Insureds shall not be ·called upon to 
_contribute to a loss covered by the CONTRACTOR'S insurance. The required 
endorsement form for Commercial General Liability Additional Insured is ISO Form CG 20 
10 l l-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 Collllty, CONTRACTOR shall file 
certificates of insurance with the Collllty's contract administrator and Collllty's 
Contracts/Purchasing Division, showing that the eONTRACTOR has in effect the 
insurance required by this Agreement. The CONTRACTOR shall file a new or amended 
certificate of insurance within five calendar days after any change is made in any insurance 
policy, which would alter the information on the certificate then on file. Acceptance or 
approval of insuranc_e 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 llllder this Agreement and shall send, without demand by 
County, annual certificates to County's Contract Administrator and Cotmty's 
Contracts/Purchasing Division, If the certificate is not received by the expiration date, 
Cowity shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to 
send in the certificate, evidencing no lapse in coverage during the interim. Failure by 
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles 
County, at its sole discretion, to tenninate this Agreement innnediately. 
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10.0 RECORDS AND CONFIDENTIALITY. 

10.01 Confidentiality. CONTRACTOR and its officers, employees, agents, and subcontractors 
shall comply with any and all federnl, · state, and local laws, which provide for the 
confidentiality of records and other infonuation. CONTRACTOR shall not disclose any 
confidential records or other confidential information received from the County or prepared 
in collllection with the perfonnance of this Agreement, unless County specifically pennits 
CONTRACTOR to disclose such records or infonnation. CONTRACTOR shall promptly 
transmit to County any and all requests for dlsclosure of any such confidential records or 
infortlllltion. CONTRACTOR shall not use any confidential infonnation gained by 
CONTRACTOR in the perfonnance of this Agreement except for the sole purpose of 
carrying out CONTRACTOR's obligations under this Agreement 

10.02 Co1mty Records, When this Agreement expires or tenninates, CONTRACTOR shall 
return to C01u1ty any Comity 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 
report, and records that may be required by federal, state, and County mies and regulations 
related to services perfonned under this Agreement. CONTRACTOR shall maintain such 
records for a period of at least three years after receipt of final payment Ullder this 
Agreement. ff 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 Aeceas to and Audlt of Records. The County shall have the right to examine, monitor and 
audit all records, docwnents, conditions, and activities of the CONTRACTOR and its 
subcontractors related to services provided under this Agreement. Pursnant to Govel11lllent 
Code section 8546.7, if this Agreement involves the expendlture of public funds in excess 
of$ I 0,000, the parties to this Agreement may be subject, at the request of the CoWlty or as 
part of any audit of the County, to the examination and audit of the State Auditor pertaining 
to matters collllected with the perfo11llance of this Agreement for a period of three years 
after final payment 1mder the Agreement. 

10,05 · es and Inventions. County shall have a royalty-free, exclwive and ·
license to rep ublish, and use, and authorize others , onginal computer 
programs, writings, s01m rec 

· · · 
o uctions, drawings, and other works of

similar nature r e course ofor nn eement. CONTRACTOR shall not 
any such material without the prior written approva o 

11.0 NON-DISCRIMINA11ON. r1) 
I 

J/J_,,.y,, / \,\/,q
�r�)�t,-)-

11.01 During the perfo11llance of this Agreement, CONTRACTOR, and its subcontractors, shall 
not unlawfully dlscriminate against any person because of race, religiow creed, color, sex, 
national origin, ancestry, physical disability, mental disability, medical condition, marital 
status, age (over 40), or sexual orientation, either in CONTRACTOR'S employment 
practices or in the fhmishing of services 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 dlscrimination. 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 in this 
Agreement shall not be deemed to be prohibited discrimination. 

12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS. 

12.01 If !his Agreement has been or will be ftmded with monies received by the County pursuant 
to a contract with the state or federal government in which the County is the grantee, 
CONTRACTOR will comply with ell the provisions of said contract, to the extent 
applicable to CONTRACTOR as a subgrantee under said contract, and said provisions shall 
be deemed a part of this Agreement, as though folly set forth herein. Upon request, Cmmty 
will deliver a 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 pennanent employment with the County or particular 
County department or agency is intended in any lllllllller, and CONTRACTOR shall not 
become entitled by virtue of this Agreement to ·receive from County any fonn of employee 
benefits including but not limited lo sick leave, vacation, retirement benefits, workers' 
compensation coverage, insurance or disability benefits. CONTRACTOR shall be solely 
liable for and obligated to pay directly all applicable taxes, including federal and state 
income taxes and social security, arising out of CONTRACTOR's performance of this 
Agreement. In connection therewith, CONTRACTOR shall defend, indemnify, and hold 
County bannless from any and all liability which County may incur beca11Se of 
CONTRACTOR's failure to pay Slleh taxes. 

14.0 NOTICES. 

14.01 Notices required under !his 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: 

Dalia M. Mariscal-Martinez, Management Analyst 11 

Name and Title 
County of Monterey, Resource Management Agency 

1441 Schilling Place, South 2nd Floor 
Salinas, Callfornla 93901 

R-,d ()9/28/12 

Address 

(831) 755--8966
Phone
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FOR CONTRACTOR: 

Mlteh Knlgh� Vloe President of Sales

Name and Title 
Ac<:ela, Inc. 

2633 Camino Ramon, Suite 500 
San Ramon, California 94583 

Address 

(925) 659-3200
Phone
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15,0 MISCELLANEOUS PROVISIONS. 

15.01 Conflict of Interest CONTRACTOR represents that it presently has no interest and agrees 
not to a.cquire any interest during the tenu of this Agreement, which would directly, or 
illdirectly collflict in any manner or ta any degree with the full and complete perfomiance 
of the services required to be rendered under this Agreement 

15,02 Amendment. This Agreement may be amended or modified only by an iustrumenl in 
writillg signed by the County and the CONTRACTOR. 

15.03 Waiver. Any waiver of any terms and conditions of this Agreement must be in writiug and 
signed by the Co1111ty and the CONTRACTOR. A waiver of any of the tenus and conditions 
of this Agreement shall not be construed as a waiver of 1111y other terms or C011ditions ill this 
Agreement. 

15.04 Contractor. The tenn "CONTRACTOR" as used ill this Agreement includes 
CONTRACTOR's officers, agents, and employees actillg on CONTRACTOR's behalf in 
the perfonu1111ce of this Agreement. 

15.05 Disputes. CONTRACTOR shall contillue to perform nuder this Agreemeut dnriug any 
dispute. 

15.06 

15.07 

enl and Subcontractiu . The CONTRACTOR shall 1101 assign, sell, or oth 
trausfer its ill er '011s in this Agreement without the ri nsent of the 
CoUllty. Noue of the services covere subcontracted without the 
prior written approval of . Notw1 such subcontract, 
CONTRACT on mue to be liable for the performance of all requ 

eut 
Please refer to Exhibit c of Agreement. · 

_/ tlf ( 
. (Contractors' lnitlals) (Date) 

Successors aud Assigns. This Agreement and the rights, privileges, duties, alld obllgat1ons 
of the County and CONTRACTOR Ullder this Agreemeut, to the extent assig11able or 
delegable, shall be biuding upon and iuure to the benefit of the parties and their respective 
successors, permitted assigus, and heirs. 

15.08 Compliance with Applicable Law. The parties shall comply with all applicable federal, 
state, and local laws and regulations ill performing this Agreement. 

15.09 Headings. The headiugs are for convenience ouly and shall not be used to inte1pret the 
terms of this Agreement. 

15.10 Time is of the Essence. Time is of the essence ill each and all of the provisiollS of this 
Agreement. 

15.11 Govemiug Law. This Agreement shall be governed by aud iuterpreted under the laws of 
the State of California. 

15.12 Non-exclusive Agreement. 1bis Agreemeut is non-exclusive aud both CoUllty aud 
CONTRACTOR expressly re.serve the right to contract with other eutities for the same or 
similar services. 
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15.13 Construction of Agreement. The County and CONTRACTOR agree that each party has 
fully participated in the review and revision of this Agreement and that any rule of 
construction to the effect lhat ambiguities are to be resolved against the drafting party shall 
not apply in the interpretation of this Agreement or any amendment to this Agreement. 

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

15.15 Authority. Any individual executing this Agreement on behalf of the Cmmty or the 
CONTRACTOR represents and warrants hereby that be 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 Iutegration. This Agreement, including the exhibits, represent the entire Agreement 
between the County and the CONTRACTOR with respect to the snbject matter of this 
Agreement and shall supersede all prior negotiations, representations, or agreements, either 
written Ol' oral, between the County and the CONTRACTOR as of the effective date of this 
Agreement, which is the date that the Coimty signs the Agreement. 

15.17 Interoretation of Conflicting Provisions. lu the event of any conflict or inconsistency 
between the provisions of this Agreement and the Provisions of any exhibit or other 
attachment to this Agree1nent, the provisions of this Agreement shall prevail and control. 

Revi,ed 09/28112 

--------------------This se.ct/on left blank intentlona/1,v----
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16.0 SIGNATURE PAGE. 

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

By: 

Date: 

By: 

Date; 

By: 

Date: 

JJ,OUNTY OF �ONTEREY

'iMJWk 
Con;jts/Pw:chasing Officer 
6 f/17 

Department Head (if applicable) 

Board of Supervisors (if applicable) 

�•00�,� 

�Coun nsel 
Date: � ,.,, / 7"' .--[°7 

Approved as to Fiscal Provi o 2 

By: 

Date: 

Approved as to Liability Provisions3 

By: 
Risk Management 

Date: 

CONTRACTOR 

Acoela Inc. 

Contractor's Business Name* 

By: 

Counjy Board of Supervisors' Agl'etment Number: � ---__J approved on (dde): ____ _ 

*INSTRUCTIONS: If CONTRACTOR i s a co,poration, including limited liability and non-pr<>fit coq,oratioos, the full
legal name of the corporation shall be set forth above together with the algnatures of two •pecified officer,, If
CONTRACTOR ls a partnership, the name of the partner,hip shall be set forth above together with the signature of a
partner who has authority to execute this Agreement on behalf of the partnership. If CONTRACTOR ls contracting in an
individual capadty, 1he individual shall set forth the name of the business, if any, and shall personally sign 1he Agreement.
1Approval by County Counsel ls required
2 Approval by Auditor-Controller i, required 
3 Approval by Risk Managemeut ls necessary ouly if changes are made in parngraphs 8 or 9
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EXHIBIT A- SCOPE OF SERVICES/PAYMENT PROVISIONS 

To Agreement by and between 
County of Monterey, hereinafter referred to as "County" 

and 
Accela, Inc., hereinafter referred to as "CONTRACTOR" 

County and CONTRACTOR, together, are referred to as the "Parties" and each Individually as a "Party." 

1. DEFINITIONS
1.1 "Account" means a unique account established by County to enable Its Authorized Users to access and use the 
Subscription Services, hereinafter, "Services", 

1.2 "Authorized User" me.ans one (1) Individual natural person, authorized by County to use the Serv.lces and for whom 
County has purchased a subscription to the Services. Authorized Users may Include but are not limited to County's employees, 
contractors and agents. Each Authorized User will be associated with a single, unique email ad dress for purposes of accessing 
(and being Identified within) the Services. 

1,3 "County Data" means any and all content, eDocuments, materials, data and Information that County, its Authorized 
Use rs, or other end users enter Into the Services Including but not limited to, personal Information, Information exchange d 
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. County Data does not 
include any component of the Services or material provided by or on behalf of CONTRACTOR. 

1.4 "County" means the entity that purchases a subscription to the Services, directly from CONTRACTOR or through an 
authorized reseller, distributor, or other channel partner of CONTRACTOR. 

1,5 "Intellectual Property Rights" means patent rights (Including, without limitation, patent applications and disclosures), 
copyrights, t rade secrets, know-how, and any other Intellectual property rights recognized In any country or jurisdiction In the 
world. 

1,6 "Optional Subscription Services" meijn 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 
Identified In this 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 servlce{s) for which County has obtained a 
subscription either directl y from CONTRACTOR or through an authorized resel ler or other partner of CONTRACTOR. Unless 
otherwise specified herein or other applicable contractual terms, all references to "Services" or "services" will be deemed to 
include any and all Optional Servic es which have been authorized by County. 

1.9 "Software" means any software (including County software for Authorized Users' devices) that CONTRACTOR makes 
available 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/SoftwareSpecs (which URL location and content may be updated from time to time by CONTRACTOR). 

1.11 "Subscription Period(s}" means the duration of County and Authorized User's active, paid access to the Services, as 
designated In this Exhibit A. 
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1,12 "Supported Modification" means a configuration of or modification to the Services requested by County that can be 
consistently supported by CONTRACTOR, does not require direct 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 l lmlted, non-exclusive, non-transferrable right to (a) access 
and use the Services and (b) Implement, configure 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 addit ional services by amending this Agreement. Amendments to the Agreement will be · 
deemed aocepted by CONTRACTOR unless and until CONTRACTOR accepts such amendment to the Agreement In writing, 
Upon execution of the amendment to the Agreement acceptance and subject to County's payment of the corresponding 
services fees, CONTRACTOR will make the services available to County, Any terms and conditions contained In any quote, 
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 will ensu re that all Its 
Authdrlzed 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 not permit others to, do the fol lowing with respect to the services: 
2,2,1 Make the services available to anyone other than Authorized Users; 
2,2.2 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 Exhlbtt A to this 
Agreement; 
2,2,3 License, sub-license, sell re-sell, rent, lease, transfer, distribute or time share or otherwise make any portion 
of the services available 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 (II) effects or facilitates the storage or 
transmission of libelous, tortlous, or otherwise unlawful material Including, but not limited to, material that Is 
harassing, threatening, or obscene; 
2,2,5 Access or use the servlces for the purpose of developing or operating products or services intended to be 
offered to third parties In competition with the services or al low 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 (APls)]; 
2.2.7 Create derivative works based on the services; 
2.2.8 Reverse engineer, decompile, disassemble, copy, or otherwise attempt to derive source code or other trade 
secrets from or about any ofthe·servlces or technologies, other than copying or framing on County's ow·n lntranets or 
otherwise for County's Internal business purposes In accordance with CONTRACTOR's applicable documentation; 
2.2,9 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, flies, scripts, agents, or dther programs or circumvent or disclose the user authentication or 
security of the services or any host, network, or account related thereto or use any aspect of the services components 
other than those speclflcaliy Identified In the Agreement, even If technically possible. CONTRACTOR assumes no 
responsibility for any fraudulent or unauthorized use of the Software or 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 Export Control 
Laws (as defined In Section 12,3, Compliance with Laws), 
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2,3 Data Usage and Storage, The services are provided with a limit of two point five tera bites (2.5TB) 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 Polley can be accessed . at: 
https://accela.box,com/v/DataStoragePollcy (which URL location an.d content may be updated from time to time by 
CONTRACTOR), This purchase Is considered an "optional service" which shall not be provided unless authorized In writing via 
an executed amendment to the Agreement by the County prior to the purchase of the "optional service", 

2.4 CONTRACTOR's Responsibilities, CONTRACTOR will: (I) make the services available to County pursuant to this 
Agreement and any applicable amendments; (II) provide to County support related to the services In accordance with the 
CONTRACTOR Support Terms accessible at https://accela,box.com/SaaSSupportPollcy (which URL location and content may be 
updated from time to .time by CONTRACTOR); and (Ill) provide the services only In accordance with applicable laws and 
government regulations. 

2.5 County's Responsibilities. County will (I) be responsible for meeting CONTRACTOR's applkable 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, (111) 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. 

3.1 Invoicing 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 herein, then the service fee for such additional quantity will be pro-rated accordingly, Optional services 
will be due at the same time as payment for the corresponding 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 17%) of the prior year's service fees ("Uplift"), County Is responsible for keeping 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. CONTRACT.OR 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. 

3.3 Suspension of Service, If any amount owing 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 paid in full.

3,4 Taxes. Service fees do not Include any taxes, levies, duties 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 
foreign Jurisdiction (collectively, "Taxes"), County Is responsible for paying all Taxes. If CONTRACTOR has the legal obligation 

. to pay or collect Taxes for which County Is responsible under this paragraph, the appropriate amount will be Invoiced to and 
paid 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 Invoice Issuance. For clarity, CONTRACTOR Is solely responsible for 
taxes assessable against 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 confidential given the nature of the information and the circumstances of 
disclosure. However, Confidential 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 obllgatlon owed to the Disclosing Party, (111) is received from a third party without 
breach of any obligation owed to the Disclosing Party, or (Iv) was Independently developed by the Receiving Party, 

4.2 Protection and Compelled Disclosure, Except as otherwise permitted In writing by the Disclosing Party and subject to 
the other terms of this Agreement (including Accela, lnc.'s Privacy Policy, accessib.le at 
https://accele.box.com/v/PrlvacyPollcyvl, 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 Receiving Party shall use the same degree of care that It uses to protect the confidentiality 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 Dlscloslng Party for any purpose outside the scope of this Agreement, and 

II. the Receiving party shall limit access to Confldentlai Information o{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 consl.stent with this Agreement. Notwithstanding any of the above to the contrary, the 
Parties acknowledge that County ls a Callfornla Public Agency subject to the Brown Act, California Government Code sections 
54950 e.t 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 he-rein 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 Public Records Act, subpoena, or other compulsory process, or otherwise, Information or 
material 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 otherwise 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 hold 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 action or proceeding to compel inspection, 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
wlthheld. CONTRACTOR's obligation to provide such defense Includes the obligation to Indemnify and hold harmless 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, wlt.h respect to any such action or proceeding.
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S. OWNERSHIP
5.1 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
Intellectual Property Rights.

5.2 County Data, County reserves all its rights, title and Interest I n  and to the County Data, No rights are granted to 
CONTRACTOR hereunder with respect to the County Data, except that CONTRACTOR may II) store, copy, process, and transmit 
such County Data for purposes of providing the services to County and Ill) otherwise utlllze County Data If and as permitted by 
the CONTRACTOR's Privacy Polley, 

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, recom mendatlons, 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 Level Commitment (SLC), During the Subscription P.erlod, CONTRACTOR further warrants that the services will 
. meet the performanc� ·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 level. 

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· otherwise, and CONTRACTOR specifically disclaims all implied warranties, Including any 
warranties of merchantability, non"lnfringement 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 to'the 
extent failure of the services to operate al warranted Is caused by or results from: (i) any modification to the services other 
than a Supported Modification; (11) combination, operation or use of the services with County's or a third party's applications, 
software or systems; (Iii) abuse; willful 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 Many of the SLC Exclusions (as defined in the Subscription SLC). 
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6,5 Marijuana-Related Business. CONTRACTOR Is considered a software service provider to Its customers and not a 
mar ijuana-related business or agent thereof, In addition to the foregoing, CONTRACTOR only retains service fees In 
accordance with Section 3, Payment Terms, of this Exhibit 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 CONTRACTO_R •makes no representations, promises, or warranties with respect to the legality, suitability, or 
otherwise regarding any third-party provider, Including partners, and have no responsibility or liability with respect to 
services provided to County by such third parties. 
6,5,3 County expressly acknowledges and assumes full responslblllty 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 claim, suit 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 wlil 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; (II) any use of the Services In a manner that violates this 
Agreement or the Instructions given to County by CONTRACTOR; (Ill) County's failure to Incorporate updates or upgrades that 
would have avoided the alleged Infringement; (Iv) ·county's breach of this Agreement; and/or County's revisions of Services 
made without CONTRACTOR's written consent, THIS SECTION 7,1 STATES THE ENTIRE OBLIGATION OF CONTRACTOR AND ITS 
LICENSORS WITH RESPECT TO ANY ALLEGED OR ACTUAL INFRINGEMENT OR MISAPPROPRIATION OF INTELLECTUAL PROPERTY 
RIGHTS BY THE SERVICES. 

7,2 Indemnification Requirements. 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 lndemn�led 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, 

7,3 Mitigation Measures. In the event that (I) any claim or potential claim covered by Section 7.1, Indemnification by 
CONTRACTOR, arises or (ii) 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 obtaining 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 lo 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 period, prorated (based on a 365 day 
year) to the portion of that Subscription period 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 THEORY 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 DU'JY TO 
INDEMNIFY COUN'JY PURSUANT TO SECTION 4.2, PROTECTION ANO COMPELLED DISCLOSURE, AND SECTION 7, 
INDEMNIFICATION, OF THIS AGREEMENT; NOR DOES .IT 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 PAR'JY OR ANY OTHER PERSON OR ENTl'JY 
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INVOLVED IN CREATING, PROOUCING, OR DELIVERING THE SERVICE BE LIABLE FOR ANY INCIDENTAL. SPECIAL. EXEMPLARY OR 
CONSEQUENTIAL DAMAGES, INCLUDING LOST PROFITS, LOSS OF DATA OR LOSS OF GOODWILL SERVICE INTERRUPTION, 
COMPUTER DAMAGE OR SYSTEM FAI LURE 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), PRODUCT LIABILITY OR ANY OTHER LEGAL THEORY, THE 
FOREGOI NG 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 OR PERSONAL INJURY RESULTING 
FROM ITS NEGLIGENCE .. 

8,1 Security and Other Risks, County acknowledges that, notwithstanding security features of the services, no product, 
hardware, software or.service can provide a completely secure mechanism of electronic transmission or communication and 
that there are persons and entitles, Including enterprises, governments and quasi-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 Section 6, Warranties and Disclaimers, of this Exhibit A, CONTRACTOR shall have no llablllty for any security breach 
caused by any such persons, entities, or technologies, County further acknowledges that the services are.not guaranteed to 
operate without Interruptions, failures, or errors, If County or Authorized Users use the services in any app lication or 
environment where failure could cause personal Injury, loss of lif,e, or other substantial harm, County assumes any associated 
risks and will Indemnify CONTRACTOR and hold CONTRACTOR harmless against those risks. 

9. SECURITY AND PERSONAL DATA

9,1 Security, CONTRACTOR has implemented commercially viable and reasonable Information security processes, policies, 
and technology safeguards to protect the confldentlallty and lntegrlty 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 standards) 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; (11) 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 (Iii) 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 Suµscrlptlon Services, to provide County with reports on County's use of the 
Subscription Services, and to compile aggregate statistics and usage patterns by customers using the Subscription Services, 

9,3 Use of Aggregate Data, County agrees that CONTRACTOR may coHect, 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 Authorized Users, or any third 
parties utilizing the services, 

10, THIRD PARTY SERVICES 

County may choose to obtain products·or services that are provided or supported by third parties (''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 Thlrd"P�rty Services and County, and CONTRACTOR assumes no 
responslblllty for, and specifically disclaims any liability or obligation with respect to, any Third-Party Service, Further, 
CONTRACTOR will not be responsible to the extent failure of the services to operate as warranted are caused by or results 
from: (I) 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; (111) abuse, willful misconduct or negligence by anyone other than CONTRACTOR 
or CONTRACTOR's deslgnee; (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 exclusions Indicated In Exhibit A of this 
Agreement. 

11, SUBSCRIPTION PERIOD AND TERMINATION 
11.1 Term of Authorized User Subscriptions, Authorized User Subscriptions purchased by County commence on the start 
date specifi ed In the Agreement and, unless terminated earlier 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 Subscriptions to expire or renew simultaneously with Co.unty's 
pre-existing· services to ensure new subscriptions are co-terminus with the existing subscrlptlon/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 least sixty (60) days' notice of non-renewal before the end of the relevant Subscription Period, 
The per·J.mit pricing during any such renewal Subscription Period may be sub].ect to annual Subscription Service Fee pricing 
Increase not to exceed seven percent (7%) of the prior yea�s Subscrip tion 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 otherwise 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. 

11.2 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 tireach if such breach remains uncured at the expiration of such thirty (30) day 
period, In a�ditlon, CONTRACTOR may, at Is sole option, suspend or terminate County's or any Authorized User's access to 

· the services, or any portion thereof, Immediately 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 (II) suspects that County or an Authorized User Is
using the services In a way that violates this Agreement and cou Id expose CONTRACTOR or any other entity to harm or legal

. liability, or (Iii) Is or reasonably believes It Is required to do so by law or court order. 

11,3 Effect of Termination, If this Agreement expires or is termina ted for any reason: Ii) Within thirty (30) calendar days 
following the end of County's final Subscription Period, CONTRACTOR will provide a copy of County's data and associated 
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;(ll) licenses arid use rights granted to County with respect to 
services and Intellectual property will Immediately terminate; and (Ill) CONTRACTOR's obligation to provide any further 
services to County under this Agre.ement will Immediately terminate, except any such services that are expressly to be 
provided following the explr'i!tion or termination of this Agreement; and the sections set forth in Section 11.4, Survival, of this 
Exhibit A.

11.4 Survival. Sections: 4 (Confidentiality), 5 (Ownership and Proprietary Rights), 6.4 (Disclaimer), 8 (Limitation of Liability), 
11,3 (Effect ofTermlnatlon), 11.4 (Survival), and 12 (General) will survive any termination or expiration of this Agreement. 

12, GENERAL 

12.1 Notice. Except as otherwise specified In this Agreement, all notices, permissions a�d approvals hereunder will be In 
writing and will be deemed to have been given upon: (i) personal delivery, (II) the sec9nd business day after malling, or (Iii) 
sending by confirmed emali If sent during 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). 
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EXHIBIT A- SCOPE OF SERVICESIPAYMENT PROVISIONS 

12,2 Governing Law and Jurisdiction, 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 action related to 
the services or this Agreement will be the state and federal courts located In the Northern District of California and each of the 
Parties hereto waive any objection to Jurisdiction and venue In such courts, 

12.3 Compliance with Laws, Each Party will comply with all applicable iaws 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. 

12.4 Relatlonshlp of the Parties, This Agreement does not create a partnership, franchise, joint venture, agency, fiduciary 
or similar relationship between the Parties, 

12,S Waiver and Cumylatlve Remedies. No failure or delay by either Party In exercising any right under this Agreement 
shall constitute a waiver of that right. Other than as expressly stated herein, the remedies provided herein are In addition to,· 
and not exclusive of, any other remedies of a party at law or In equity, 

12,6 Severabillty, If any provision of this Agreement ls held by a court of competent Jurisdiction to be contrary 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 remaining provisions of this Agreement will remain In effect, 

12.7 Assignment, County may not assign or transfer this Agreement, whether 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, their respective successors and permitted 
assigns, 

12.8 Force Maleure. CONTRACTOR will not be liable 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 Parties concerning Its subject matter and supersedes all prior communications, 
agreements, proposals or representaUons, wrltten·or oral, concerning Its subject matter. No modification, amendment, or 
waiver of any provision 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 waiver Is to be asserted. 

Service Availability: 

CONTRACTOR will 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 "Availability Service Level Agreement" (SLA)), excluding situations Identified 
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, Including changes that lead to a 
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 determined In CONTRACTOR's sole discretion), Including, without
limitation, configuration �rrors 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 exercise of due care.

c. 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 availability/unavailability will not be monitored or
counted.

e. Any problems resulting 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 Credit will be in addition 
to any other remedies available to County at law, in equity or under this Agreement. 

System availability 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 minus scheduled
downtime; and "y" is the total number of downtime hours in the given calendar month.
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(2) Specifically excluded from "n and "y" In this calculation are the exception times on scheduled upgrade and
maintenance windows.

---·· 

Servfoe Availability 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 Is 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, 

Hosting: 
CONTRACTOR's Subscription as a Service (5aaS) platform (servers, infrastructure and storage) for the services.ls 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, pqwer availability, 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 control ac tivities and processes. Every Server for the services Is and will remain 
operated in a fully redundant fall-over pair to ensure high availability. Data is and witl 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 stability 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 wlll lead to a significant risk of Impact to County data, 
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Services Order Fonn 
Services 
Year 1 

Multi User. 
�--

Total 

Services 
Year2 

Multi User 
Total 

Services 
Year3 

Multi User 
Total 

Subscrintion Period 
Start Date I End Date 

0110112019 I 06/30/2020 
·- ·---

Subscriotion Period 
Start Date 
07/01/2020 

--- ---·-·· 

End Date 
06/30/2021 

Subscrit>tion Period 
Start Date I End Date 

0110112021 I 06/3012022 

Annual Pricing Sutmnary ·. 
·------

Fees 
Year 1 (07/01/19-06/30/20) 
Year 2 (07/01/20 � 06/30/21) 
Year 3 (07/01/21-06/30/22) 
Grand Total 

Additional Tenn.s 

Order Term Unit Price Quantity Total Price 
(months) 

12 $1,839.67 175.00 $321.942.60 
$321.942.60 

Order Term Unit Price Quantity Total Price 
(months) 

12 $1,904.06 175.00 $333,210.59 
·�·-

$333.210.59 

Quantity I Order Term Unit Price Total Price 
(months) 

12 
' $1,970,70 175.00 $344,872,96 

' $344.872.96 
. .

Total Price 
$321,942.60 
$333,210.59 
$344,872.96 

$1.000.026.15 

1. All Software Licenses, Maintenance, and Subscription purchases are non-cancelable and non-refundable.
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Privacy Pol icy 

Introduction 

This Privacy Polley was updated on or about May l7, 2018, 

Accela, Inc, and Its affiliated companies and subsidiaries (collectively referred to as 'Acc:ela," "we," or 
'us") respect your privacy, This Privacy Polley describes how we collect Information from and about you, 
what we do with the Information, how we share It, and how we handle the content yoo place In our 
products and services, It also explains the choices available to you regarding use of your Personal 
Information, By providing Content, Information or Personal Information to us Including on our website 
or purchasing our products or services, or signing an agreement that Incorporates this Privacy Policy by 
reference yoo agree to this Privacy Polley, 

Scope of this Privacy Policy 

ihls Privacy Polley applies to the Information we obtain through your use of Accela's products and 
services or visitation to Accela websites where this Privacy Policy Is posted, II does not apply to any 
other Information collected by Accela through other means, If you have agreements with Accela lot 
Ac;cela products and services, then those agreements control to the extent of any conflict, further, this 
Privacy Polley does not cover the activities of third parties except as speclflcally stated, 

Deftnltlo ns 

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

Downloadable Products: Accela's downloadable software products and mobile applications, Including 
bundles of code, resources, and conflguratlon files that can be used with an Accola product to add new 
functionality (Including product version upgrades) created by Acc:ela that are Installed by customers on a 
device of their choice, 

lnfonnation; all forms of data, content, and Information collected by us, 

Personal Information: Information that may be used to readily identify or contact you as an Individual 
person, such as: name, address, email address or phone number, Personal Information does not Include 
Information that has been anonymlzed such that It d01!s not allow for the ready Identification of specific 
Individuals, 

Our Collection of Personal Information 

Accola collects Personal Information from you at several different points, Including but not llmhed to the 
following: when we correspond with you as a customer or prospective customer; when you use our 
products or services; when yoo visit, register, or otherwise provide us your Personal Information on our 
website; when yoo contact us for help; when you Interact with our advertising and marketing content; 
and when you participate at our conferences, attend our weblnars, or visit ourtcadeshow booths, 
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In using our product, or services or requesting Information, you m,iy provide a password for your 
account, your real name, Industry, agency name, Job role and contact I nformatlon, We may also collect 
other Information Including but not llmlted to the specific Acce\a product or service being used, the 
associated license Identifier and domain name, the username and IP address or the Individual using the 
product or service function; your credit card number and billing address when purchasing an Acce\a 
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 lnfonnatlon and Personal Information

Accela may use your Information and Personal Information to: 

• Deliver the products and services that you have requested, Including so�ware updates,
• Manage your customer relationship and provide you with customer support,
• Perform research and analysis about our customers' use of, or Jntetest In, our products, services

or content.
• operate and improve our Internal operations, systems, products and services Including

benchmarking system performance.
• Understand you and y01Jr preferences to enhance your experience,
• Respond to your comments and questions, and provide customer service.
• ·Send you service-related Information, Including conftrmatlons, Invoices, technical notices,

updates, security alt!tts, and support and administrative messages,
• oellver marketing communications,
• Enforce our terms and condttlons,
• Recruit, on board, and dl•trlbute payroll and benefits.
• communicate with you abou\ products 01 serylces that may be of Interest to you.

Our Disclosure of Your Personal Jnformatlon to Third Parties

We may share your Personal Information with third parties only In the ways that are described In this 
Privacy Polley: 

• When we have your permission, Including when you choose to share Personal Information
Including using Accela Community or post to our biogs,

• We may provide your Personal Information to our agents, partners, contractors, vendors or
service providers who perform functions on our behalf,

• 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 will require our affiliates to honor this Prillacy Polley,

• We may disclose Personal lnfonmatlon to comply with laws or In response to legal process, for
example, In response to a court order or• subpoena, We also may disclose Personal Information
In response to a law enforcement agency's request, or where we believe It Is necessary to
Investigate, verify, prevent, enforce compliance with, or take action regarding: Illegal or
suspected illegal activities; suspected fraud; situations Involving potential thruts to the physical
safety of any person; protection of the rights and property of Acee la, our agents, customers or
others; orvlo\atlons or suspected vlol,atlons of our agreements, policies or end user license
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agreements; or as otherwise required or permitted by law, or consistent with legal 
requirements, we reserve the right to transfer or disclose Personal Information In our system 
relating to or during negotiation of any merge,, financing, acqulshlon, bankruptcy, dissolution, 
transaction or other proceeding Involving sale, transfer, d!Vestlture or assignment of all or a 
portion of our business or assets to a different entity, 

• Finally, we may also share aggregated, anonymlied or statistical Information about you,
Including demographics data, with others for a variety of purposes, Including for their own uses,
for example, for Improving their products and services for Accela and others,

Our Security Measures to Protect your Personal Information 

We have put In place reasonable and appropriate physical, electronic, and managerial procedures In an 
effort to help safeguard Personal Information we collect. However, Accela cannot fully eliminate security 
risks associated 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 

Accela'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 CustQmer Data only for the 
purpose of providing the product or service or preventing or addressing service or technical problems or 
as may be required by law. If your Personal Information has been submitted tous by an Accela customer 
and you wish to exercise any rights you may have to atcess, correct, amend, or delete such data, please 
Inquire with the relevant customer directly, Slll(e Accola personnel have limited ablltty to access 
lnmrmatlon our customers submit to our products or services, � you wish to make your request directly 
to ·Accela, please provide the name of the Accala customer who submitted your qata to our product or 
service, We will refer your request to that customer. 

our Retention of your Personal Information 

Personal Information will be retained as long as needed to fulflll legltlmate business purposes for which 
It was collecte<l, Including the purposes outlined In this Privacy �ollcy, or for a period of time specifically 
required or allowed by applicable regulations or laws, We will also retain and use your Personal 
Information for as long as necessary to comply with our legal oblig,rtlons, reso!Ve disputes and enforce 
ouragreernents, 

Cookies/Web Beacons 

When you use our websites, you can usually choose to set your browser to remove cookies and to reject 
cookies from our servers, If you choose to remove or reject cookies, this could affect certain features or 
services of our websites, Cookie management tools provided by your browser may not remove Flash 
cookl&s, To learn how to manage privacy and storage settings for Flash cookies, go to: 

http://www ,macromedla,com/sup port/documentation/en/Ma sh player/help/settl ngs_manager.htmlij11 
7118 (or In the EU YourOnllneCholces,com), 
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You can also choose to opt-out of use of cookies by many of our third party advertising partners for 
delivery of personall,ed ads by visiting the Digital Advertising Alliance 
(http://www.aboutadsJnfo/cholces/) In the USA, Digital Advertising Alliance of Canada 
(http:/ /youradcholces,ca/) In Canada or the European Digital Advertising Alliance 
(http://www.youronllnecholces.eu/) In europe, 

Whlle we and others give you certain choices, as further outllrwd In this Privacy Polley, there are many 
ways that web browser signals and similar mechanisms can Indicate your choice to disable trac�lng, and 
we may not be aware of nor honor every mechanism. 

IMernatlonal Stotage and Transfer of your Personal Information 

Accela Is a global company wtth affiliates, various business pr�esses, management stru<;tures and 
technical systems that cross borders, Information collected by Accela or on beha� of may be stored on 
our computers, an our mobile devises, or on our servers, and may be tran•ferred lo, accessed from, or 
stored and processed In the United States and other coontles Including but not limited to Ireland, United 
Arab Emirates, Australia, New Zealand, Canada and any other country where Accela or its service 
providers maintain fac1"tles or support centers. 

Your Access t<i and Amendment of your Personal Information 

Our marketing emails tell you how to "apt-oot' of receiving further marketing emaWs, If you opt out, we 
may still send you non-marketing emails Including emails about your accounts and our business dealings 
with you, 

We .allow you to access your Personal Information (with proper Identification venficatlon), 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 risk, or where the rights of 
persons other than the requesting Individual risk being violated, This lnfom,atlon reque.t can be made 
by sending an email to legal@accela.com. 

Children's Privacy 

Beaiuse of the nature of our business, our,•rvkes are not designed to appeal to minors. We do not 
knowingly attempt to solicit or receive any Information from anyone under the age of 13, If you are a 
parent or guardlaQ and you are aware that your child has provided us with Personal lnfomiatlon, please 
contact us Immediately. 

Changes to ihls Privacy Policy 

From time to time, we may collect and use Personal Information In ways Ml previously disclosed In our 
Privacy Policy. If our Information practices or this policy change, we will post adjustments to this policy 
and change the 'Last Updated" date, Unless additional notice or consent Is required by applicable laws, 
this wlll serve as your notification of these chanaes. 

Contacting Us 

If you have questions or suuestlons, please email Aecela at legal@accela.com, Please send all written 
communication to: 
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Accela, Inc, 
Attn: General Counsel 
2633 Camino Ramon, Suite 500 

Bishop Ranch 3 
San Ramon, callfornla 94583, United States 

2633 Cernlno Ramon Sollo BOO San Ramon, CA 94683 [ (925) 669-3200 
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EXHIBIT C-MODIFICATION TO AGREEMENT PROVISIONS 

Section 15.0, MISCELLANEOUS PROVISIONS. Replace Paragtaph 15.06 with the following: 

15 .06 Assignment and SubC-Ontracting. 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 sei:vices- hereunder, 
CONTRACTOR shall continue to be liable for the performance of all requirements of 
this Agreement. 
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CERTIFICATE OF LIABILITY INSURANCE I 
DATE (VM/DD/YYVY}

?/14/2019 

,,,........, 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED av THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSITTUTE A CONTRACT IIETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 
IMPORTANT: ff the certificate holder Is an ADDITTDNAL INSURED, the pollcy(les) must have ADDmoNAL INSURED provisions or be ondoned. 
If SUBROGATION IS WAIVED, subject to the terms and condltlons of the pollcy, certain policies may require an end<>r$ement. A statement Of1 
tllis certificate does not cQnfer riahts to the certificate holder in lieu of such endorsementis\. 

'""""""" ABO Insurance & Financial Services !':':'!!!.�CT Cert Rer,uest 
3 Waters Park Drlve

0 
Suite 100 PHotrl.1'.='. 650-488-6565 If� ,0,, San Mateo, CA 944 3 .,.,.., TecliCertR°"'uest@ltleabdteam.com AIJDRESS• 

IHSURflRISI AFFQRDIHG COVl;,V.<;E; NAJO# 

www.theabdteatn,oorn IHSURER A: Federal Insurance Comnanv 20281 
INSURED IHSUM.R e : Chubb lndemnltv Insurance Comnanv 127TT Accala Inc. 

2633 Camino Ramon INSURER o 1 AIG s....,.,.,ialtv Insurance Coro□anv 26883 
Suite 500 INSURERD: 
San Ramon, CA 94583 

IHSU!tt� E: 

INSURER F: I 
COVERAGES CERTIFICATE NUMBER• 47066071 REVISION NUMBER· 

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

.... ADOL 1�-�_!t POUCYEFF CY EX/' LTR TYPE OF INSIJIW,ICE POUCY NUMBER LIMITS 

A __L CQMM!atOIA.l... GEHEAAL UASO .. trY ✓ 3604-91-08 9/1/2018 9/1/2019 EACH OCCURRENCE 11 000 000 
-�- CLA!Ms--MADE CZ] OCCUR 1 ��CIS�J9ta��!!!lC8\ $1 000,000 
' MED EXP (/4/ry <lfi" perwl'l) $10 000 
- PERSONAL & AW INJURY $1000000 
rzrL AGGREGATE ll•IT APPLIES PER, GENEAALAOGREGATE $2,000,000 

POLICY□ �f"i§? □ LOO PRODUCTS,COMP/OPAOG ! $2 000 000 
OTHER: I 

A AUTOMOBILE LIABILITY ✓ 7359-9544 9/1/201 B 9/1/2019 COMBINED,SINGLE LlMIT I 1000000 
I✓ ANY Al/TO BODILY INJURY {Per persoo) I 

OWNED SCHEDULED i BODILY INJURY (Per accident) $ � AUTOO oNLY � AUTOS HIRED NON-OWNED i f_ROPE�TY.FGE 
I � AUTOS ONLY � AUTOS ONLY 

$ 
' 

UMBRELLAUA6 
H

OCCUR EACH OCCURRENCE $ 
EXCESS LIAS ClAIMs.MADE AGGREGAJE $ 
OED l l RETENTION I I ' 

B WORKERSCOliP�TlON 7175-62-53 9/1/201 B 911/2019 .I I ���'UTE I ! �H-
AND E_.LOYERS' LIABIUT'( YiN 
ANYPROffifl:;TOMARTNER/EXECUTIVE 

[ill .,. E.L EACH ACCIDENT S 1,000 000
OFFICEMIEMBEREXCLUDED? (Mmdat� in NH) E,L, DISEASE• EA EMPLOYEI $ � _,.._ ---
���� ��PERATIONS below E.L, O!S�SE • l"OI..ICY LIMIT 11000000 

C Errors & Omissions w/ Cyber 01-881-37-41 9/1/201 B 9/112019 Limit: $1,000,000 Occuirence 
$2,000,000 Aggregate 

DESCRIP'l'ION Of: �ERArtoNS / L.OCA'ttONS I W:HtcU:.s (ACORD 101, Additional Rffll.ark• Sch<ld�ki, may bt lttlc.Md If rnort sp,ai:. Is reqund) 

RE: All O�ratioos of the Named Insured.
County o Monterey is addttlonal insured as respects General Llabll� and Automoblle Liability but only to the extent r&qulred by wrttten
contract or written agreement, General liability Is Primary and Non" ontributory. 

CERTIFICATE HOLDER CANCELLATIOK 

County of Monterey, 
SHOULD ANY Of THE ABOVE DESCRIBED POUCIES BE CANCELLEO BEFORE 
THE EXPIRATION DATE THEftEOF, NOTICE WILL BE DELIVERED IN Contracts/Purchas ng Department ACCORDANCE WITH THE POUCY PROVISIONS, 168 West Allsal Street 3rd Floor 

Salinas, CA 93901 
A.UllfORIZEOREPRESENTATIVE 

�� ' Rod Sockolov . ·:_· _ .. _ _,_;.. "." .. ;_ -

@1988•2015 ACORD CORPORATION. All rights reserved. 
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD 
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Liability Insurance 

Endorsement 

Po/lcyPer/od 9/1/2018 

Effective Date 9/112018 

Policy Number 3604-91-08 

Insured Accela, Inc.

TO 9/1/2019 

Name of Company FEDERAL INSURANCE COMPANY 

Date Issued 2/14/2019 

This Endorsement applies to the following fonns: 

GENERAL LIABILITY 

Who Is An Insured 

Additional Insured 
Scheduled Person 
Or OrganizaUon 

Ll•blllly Insurance 

Form 80-02-2387 /Rov, 5-1)7) 

Under Who ls An Insured, the following provision is added 

Persons or organizatlonsshoml in the Schedule are insureds; but they are insureds only if you are 
obligated pursuant to a contractor agreementto provide them with such insurance as i, afforded by 
this policy, 

However) the person or organizationis an insured only: 

if and then only to the extent the person or organization is described in the Schedule; 

to the extent such contractor agreement requires the person or organization to bo 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 reapect to damages, loss, cost or expense for injury or damage to which this insurance 
applies, 

No person or organizationis an insured under this provision: 

that is more specifically identified under any other pro,ision of the Who Is An Insured 
section (regardless of any limitation applicable thereto), 

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

ArJdltlonal Insured• Scheduled Person or Organization continued 

Endcrsomont Pago 1 
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Liability Endorsement 
(continued) 

Conditions 

Other Insurance -
Primary, Noncontributory 
Insurance- Scheduled 
Person Or Organizafon 

Llab!J!ty lnsuranc6 

Form 80-02-2367 (Rev. 5,,()7) 

Under Conditions, tho foJlowingprovision is added lo the condition titled Other Insurance, 

If you arc obligatcd,pursuant to a contractor agreement, to provide the person or organization 
shown in the Schcdulcwith primary insurance such as is afforded by this policy, then in such caS-O 
this insurance is pritnaty and we will not seek contribution from insurance available to such person 
or organization. 

Schedule 

Persons or organizations that you are obligatedj 
pursuant to a contract or agreement1 to provide with 

such insurance as Is afforded by this policy. 

All other tenns and conditions remain unchanged 

Authorized Representative 

Additional Insured - Scheduled Per.on Or Organization las/page 

Endorsement Page 2 



2/14i2019 
7369-95-44 

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 ls
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 awn mare than 50% of the voting stack 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 farmed by
you and aver which you maintain majority 
ownership. However, the Named Insured 
does not include any newly formed or acquired 
organization: 
(a) That is an "insured' under any other

automobile polloy;
(b) That has exhausted Its Limit of Insurance

under any other policy; or
(c) 180 days or mare after Its acquisition or

formation by you, unless you have given
us written notice of the acquisition or
formation.

Coverage does not apply to 'bodily 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 II - LIABILITY COVERAGE is amended ta
add the following:

d. Any 'employee' of yours while using a
covered "auto• you don't own, hire or

borrow in your business or your personal 
affairs. 

C. Lessors as Insureds
Paragraph A.1. - WHO IS AN INSURED - of
SECTION II - LIABILITY COVERAGE Is
amended to add the fallowing:
e, The lessor of a covered 'auto' while the

"auto' is leased lo you under a written 
agreement If: 
(1) The agreement requires you ta 

provide 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 awn and not a covered
'auto· you hire.
However, the lessor is an "insured" only
far "bodily injury" or 'property damage'
resulting from the acts or omissions by:

1, Yau; 
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 II - LIABILITY COVERAGE Is
amended ta add the following:
f. Any person or 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 ta add
such person or organization ta this policy
as an 'Insured".
However, such person or organization is
an "insured" only:

Fonn: 16-02-0292 (Rev.11-16) Page 1 of3 
'Includes copyrighted material of Insurance Services Office, Inc. with Its permission' 
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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 "accldenr 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 8.5. - FELLOW EMPLOYEE - of
SECTION II - LIABILITY COVERAGE does not apply,

4. PHYSICAL DAMAGE - ADDITIONAL TEMPORARY
TRANSPORTATION EXPENSE COVERAGE
Paragraph A.4.a. - TRANSPORTATION EXPENSES
- of SECTION 111 - 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 Ill - PHYSICAL DAMAGE COVERAGE Is
amended to add the following:
c. Unpaid Loan or Lease Amounts
In the event of a tolal 'loss' to a covered "auto", we will 
pay any unpaid amount due on the loan or lease for a 
covered "auto' minus: 
1. The amount paid under the Physical Damage

Coverage Section of the policy; and
2. Any:

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

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

c. Security deposits not returned by lhe lessor:
d. Costs for extended warranties, Credit Life

Insurance, Health, Accident or Disability
Insurance purchased with the loan or 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 Collision Coverage only If the

Declarations Indicate that Comprehensive
Coverage Is provided for any covered "auto';

2. Specified Causes of Loss Coverage only if the
Declarations indicate that Specified Causes of
Loss Coverage is provided for any covered "auto";
or

3. Collision Coverage only If the Declarations Indicate
that Collision Coverage Is provided for any
covered 'auto.

6. RENTAL AGENCY EXPENSE
Paragraph A. 4. - COVERAGE EXTENSIONS - of
SECTION Ill - PHYSICAL DAMAGE COVERAGE
Is amended to add the following:

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
agreemen t 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, Including
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 vehicle 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 Ill - 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 8.3.a. - EXCLUSIONS - of SECTION
Ill - PHYSICAL DAMAGE COVERAGE does not
apply to the accidental or unintended discharge of
an airbag. Coverage Is excess over any other
collectible Insurance or warranty specifically
designed to provide 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 "accident' to all electronic equipment that
reproduces, receives or transmits audio, visual
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
equipment; or

(3) An Integral part of such equipment.

10. GLASS REPAIR - WAIVER OF DEDUCTIBLE

Form: 16-02-0292 (Rev. 11-16) Page 2 of 3 
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Under Paragraph D. - DEDUCTIBLE - of 
SECTION Ill - PHYSICAL DAMAGE COVERAGE 
the following Is added: 
No deductible applies to glass damage if the glass 
Is repaired rather than replaced. 

11. TWO OR MORE DEDUCTIBLES
Paragraph D.- DEDUCTIBLE - of SECTION Ill -
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 policy or Coverage Form applies to the
same "accident', the following applies:
1. If the deductible under this Business Auto

Coverage Form Is the smaller (or smallest)
deductible, it will be waived; or

2. If the deductible under this Business Auto
Coverage Form is not the smaller (or smallest)
deductible, It will be reduced by the amount of
the smaller (or smallest) deductible.

12. 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 Is
deleted and replaced with the following:
a, In the event of 'accident', cl aim, "suit' or

"loss•, you must promptty 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 partnership;
(3) A member, if you are a limited llablllty

company; or
(4) An executive officer, Insurance manager,

or authorized 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

11 loss" occurred;
(2) The "insured's' name and address; and
(3) To the extent possible, the names and

addresses of any Injured persons or
witnesses.

13. 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 against another person or
organization for 'loss' to which this insurance
applies, provided the 'insured' has waived

their rights of recovery against such person or 
organization under a contract or agreement 
that Is entered Into before such 'loss'. 

To the extent that the 'lnsured's' rights to 
recover damages for all or part of any 
payment made under this insurance has not 
been waived, those rights are transferred to 
us. That person or organization must do 
everything necessary lo secure our rlghls and 
must do nothing after 'accident" or 'loss" to 
impair them. Al our request, the Insured will 
bring suit or transfer those rights to us and 
help us enforce them. 

14. UNINTENTIONAL FAILURE TO DISCLOSE
HAZARDS
Paragraph B.2. - CONCEALMENT,
MISREPRESENTATION or FRAUD of SECTION
IV- BUSINESS AUTO CONDITIONS - Is deleted
and replaced with the following:
If you unintentionally fall to disclose any hazards
existing at the Inception date of your policy, we will
not void coverage under this Coverage Form
because of such failure.

15. AUTOS RENTED BY EMPLOYEES
Paragraph B.5. • OTHER INSURANCE of
SECTION IV - 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 applies
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.

16. 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

17. RESULTANT MENTAL 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 resull of the 'bodily
injury' sustained by that person.

Form: 16-02-0292 (Rev. 11-16) Page 3 of 3 
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