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Logistar File ID No. A 19226 Agenda Item No, 87

Monterey County
Board of Supervisors

168 West Alisal Strest,
tst Flaor
. Salinas, CA 93901
Board Order WWW.C0.monterey.ca.us

Agreement No. A-14427
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 I
maintenance for subscription services for the Accela software product for a total not-to-exceed amount
% of $1,000,026, for a term effective July 1, 2019 through June 30, 2022; and i

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

L b. Authorize the Contracts/Purchasing Officer or Contraets/Purchasing Supervisor to execute the Non- h ’l
approval by County Counsel, and do not exceed ten percent (10%) of the total Agreement amount. w

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

| AYES:  Supetvisors Alejo, Phillips, Lopez, Parker and Adams
NOES: None ‘ i
ABSENT: None '

I, Valerie Ralph, Clerk of the Board of Supervisors of the County of Montersy, State of California, hereby certify that the
foregoing is a true copy of an original order of said Board of Supervisors duly made and entered in the minutes thereof of if
Minute Book 82 for the meeting June 25, 2019,

Dated; June 26, 2619 : Valerie Ralph, Clerk of the Board of Supervisors i
File ID: A 19-228 County of Monterey, State of California
Agenda ftem No. §7 '

i
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This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (hereinafter “County™) and;
Accela, Inc. ,

(hereinafter “CONTRACTOR”),

In consxderatlon of the mutual vovenants and conditions set forth in this Apreement, the partios
agree ag follows:

1.0 GENERAL DESCRIPTEON

1.01 Ths (,ounty ‘hereby engages CONTRACTOR o perform, and LON’I‘RACTOR hereby
agraes to perform, the séfvices deseribed in Exhibit Ain confomuty with the terms of this
Agreement The-goods and/or gevices are generally descmbed ag Tollowi:

Provide impleﬁ'nehtatian hosting-and maintenahce {of the subscﬂptlon sefvices for
" the'Accela software product.

20 PAYMINT PROVI‘S‘IDNS

2.01 Cmmty shall pay the CONTRACTOR in accordatice wﬁh the payment Provisions get forth
n Eﬂllblf A, subject to the limitations set forth in thls Agreement, The -total amount
payable by County to CONTRACTOR undér this Agreemeint shall niot exeeed ‘the’ sum of

$.1.000026.45 . .
3.0 TERMOF AGREEMENT.

301 The ferm of this Agreement is - from July 1, 2019 to
June 30,2022 . inléss sooner teriinated pursuant fo the ‘tétms of this
Agreement. This Agreement is of no force or effect unil signed by both GONTRACTOR

and Goumnty arid with Cotinty signing last, and CONTRACTOR may not commence work
before Ciounty signs this Agreement.

3,02 TheCouwnir—sessiue ¢ qight to caneel this Apreement, or any e --::: oftiris
greainent: "' W IliTr day (3U) Wi llu-- #h ar \
\
4.0 _ SCOPE OF SERVICES AND ADDITIONAL PROVISIONS, j‘ O/ '( = D(f,i})ﬁ—' 3019
401  The following aftached exhibits are incorporated herein by reference and constitute a part of
- this Agreement:

Exhibit A  Scope of Services/Payment Provisions

ExhibitB  Accela, Inc.'s Privacy Policy
Exhiblt C Modification to Agreement Provisions
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5.0 PERFORMANCE STANDARDS.

201

5.02

5.03

CONTRACTOR warrants that CONTRACTOR and CONTRACTOR s agents, employees,
and subcontractors perfonming services under this Agreement are specially irained,
expertenced, competent, and appropriately licensed to performn the work and deliver the

services required under this Agreement and are not employees of the County, or immediate
family of an employee of the County.

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

CONTRACTOR shall fumnish, at its own expense, all materials, equipment, and personnel
necessary to camry out the terms of this Apreement, 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

- petformance of its obligations under this Agreement.

6.0  PAYMENT CONDITIONS.

6.01

6.02

6.03

6.04

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

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

Invoice amounts shall be billed directly to the ordering department.

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

- 1.0 . TERMINATION.

7.01 ¢ term of thls Agreement, the County may terminate the Agreement fo
hatl-tr euced in proporhon to the services provrded ptior to the date of Tormite
g%u 0,14/
{ ctors{ Injtials}  {Date)
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7.03

“Good cause”
equired servm% at e ;

CTOR, and the County
I rrens The cost to the

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

8.0 INDEMNIFICATION.

8.01

CONTRACTOR shall indemnify, defend, and hold harmless the County, its officers,
agents, and employees, from and against any. and all claims, liabilities, and losses
whatsoever (including damages to property and injuries to or death of persons, court costs,
and reasonable atformeys’ fees) occurring or resulting fo any and all persons, firms or
corporationy furmishing or supplying work, services, materials, or supplies in connection
with the perforiuance of this Agreement, and from any and all claims, liabilities, and losses
occuiring or resulting to any person, firm, or corporation for damage, injury, or death
arising aut 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
miscondiet of the County. “CONTRACTOR’s performance” includes CONTRACTOR’s
action or inaction and the action or inaction of CONTRACTOR's officers, employees,
agents and subcontractors.

9.0 INSURANCE REQUIREMENTS.

9.01

8.02

Evidence of Coverage:

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

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

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

9.03 Insurance Coverage Requiretnents: 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 minimmn limits of Bability:

Commercial General Liability Insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Datnage, Personal Injury,
Contractnal Liability, Broad forin Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.
(Note, any proposed modifications to these general liability insurance requirements shall
be attuched as an Exhibil hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blye 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 under this Agreement,
with a combined single limit for Bodily Injury and Property Damage of not less than
$1,000,000 per aceurrence.
{Note: any proposed modifications o these auto insurance raquirements shall be
attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shail be lined out in blue ink. All proposed modifications are subject to County
approval,}

Workers’ Compensation Insarance, if CONTRACTOR employs others in the
performance of this Agreement, in accordance with Califomia Labor Code section 3700
and with Employer’s Liability limits not less than $1,000,000 each person, $1,000,000 each
accident and $1,000,000 each disease.
(Note: any proposed modifications to ihese workers’ compensation insurance
requirements shall be attached as an Exhibit hereto, and the section(s) above that are
proposed as not applicable shall be lined out in blue ink. All proposed modifications are
subject to County approval))

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

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

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

Commercial general liability and automobile liability policies shall provide am
_endorsement naming the County of Monterey, its officers. agents, and emplovees as
Additional Insureds with respect to liability arising out of the CONTRACTOR'S work,
including ongoing and completed operations, and shall further provide that such

insursnce is primary insurance to any insurance or self-insurance maintained by the
County and that the insnrance of the Additional Insureds shall not be called upon to

contribute to a3 loss covered by the CONTRACTOR'S insurance. The required
endorsement form for Conunercial General Liability Additional Insured ig ISO Form CG 20

10 11-85 or CG 20 10 10 01 in fandem 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 fo the execution’ of this Agreement by the County, CONTRACTOR shall file
certificates of insurance with the County’s contract administrator and County’s
Contfracts/Purchasing Division, showing that the CONTRACTOR has in effect the
insurance required by this Agreement. The CONTRACTOR, shall file a new or amended
certificate of insurance within five calendar days after any change is made in any insurance
policy, which would alter the inforination on the certificate then on file. Acceptance or
approval of insurance shall in no way modify or change the indemnification clause in this
Agreement, which shall continue i foll force and effect.

CONTRACTOR shall at all fimes during the term of this Agreement maintain in force the
insurance coverage required under this Agreement and shall send, without demand by
County, annmal certificates to County’s Contract Administrator and County’s
Contracts/Purchasing Division. If the certificate is not received by the expiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to
send in the cerfificate, evidencing no lapse in coverage during the interim. Failure by
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles
County, at its sole discretion, to terminate this Agreement immediately,
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100 RECORDS AND CONFIDENTTALITY.

10,01 Confidentiality, CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
coufidentiality of records and other information. CONTRACTOR shall nof disclose any
gonfidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to discloge such records or information. CONTRACTOR shall promptly
trausmit to County any and all requests for disclosure of any such confidential records or
infornmtion. CONTRACTOR shsll not use any confidential infonnation gained by
CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out CONTRACTOR’s obligationg under this Agreement,

10,02 County Records. When this Agreemeni expires or temminates, CONTRACTOR shall
return fo County any County records which CONTRACTOR used or received from County
to perform services under this Agreement.

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

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

10,05

pablrsiany such material without the prior written approva )

110 NON-DISCRIMINATION. @;, 00, 1A/9
: s ijklals)  (Date)

11.01 During the performance of this Agreement, CONTRACTOR, and its subcontractors, shall
not unlawfully discriminate against any person because of race, religious creed, color, sex,
national origin, ancestry, physical disability, mentat disability, medical condition, narital
status, age (over 40), or sexual orientation, either in CONTRACTOR’s employment
practices or in the fornishing of gervices to recipients. CONTRACTOR shall ensure that the
evaluation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, fully comply with all federal,
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atate, 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 this Agreement has been or will be funded with monies received by the County pursuant
to a contract with the state or federal povernment iu which the County is the grantee,
CONTRACTOR will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR ss a subgrantee under said contract, and said provisions shall
be deemed 2 part of this Agreement, as though fully set forth herein. Upon request, County
will deliver a copy of said contract to CONTRACTOR, at no cost to CONTRACTQR,

13.0 INDEPENDENT CONTRACTOR.

13.01 In the performance of work, duties, and obligations vnder this Agreement, CONTRACTOR
is at all tithes acting and performing as an independent contractor and not as an employee of
the County. No offer or obligation of pertuanent employment with the County or particular
County department or agency is intended in any manner, sl CONTRACTOR. shall not
become entitled by virtue of this Agreement to receive from County any form of employee
benefits including but not limited to sick leave, vacation, retirement benefits, -workers’
compensation coverage, insurance or disability benefits. CONTRACTOR shall be solely
liable for and obligated to pay directly all applicable taxes, including federa] and state
income taxes and social security, arising out of CONTRACTOR’s performance of this
Agreement. In contiection therewith, CONTRACTOR shall defend, indenmify, and hold
County harmless from any and all liability which County tmay ineur because of
CONTRACTOR s failure to pay such taxes,

14.0 NOTICES.

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

FOR COUNTY:

Dalia M. Mariscal-Martinez, Management Analyst I|

FOR CONTRACTOR:

Mitch Knight, Vice President of Sales

Natne and Title

County of Monterey, Resource Managemant Agency
1441 Schilling Plets, South 2nd Floor
Salinas, Califoria 93801

Name and Title

Accela, Inc.
2633 Camino Ramon, Suite 500
San Ramon, Callfornia 84583

Address Address
(831) 755-8966 (925) 859-3200
Phone Phone
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15.0 MISCELLANEOUS PROVISIONS.

15.01

15.02

15.03

15.04

15.05

15.06

15.07

15.08

15.09

15.10

15.11

15.12

Conflict of Interegt. CONTRACTOR represents that it presently has no interest and agrees
not to acquire any interest during the terin of this Agreement, which would directly, or
indirectly conflict it any manner or to any degree with thie full and complete performance
of the services required 1o be rendered under this Agreement.

Amendment, This Agreement may be amended or modified only by an instrinent ing
writing signed by the County and the CONTRACTOR,

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

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

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

Assigpment and Subcontracting, The CONTRACTOR shall not assign, sell, or otherwi

transfer its mferext-or-ebligations in this Agreement without the prior weitterronsent of the
County. None of the services coverst-try-thiw. Agreciont-stmll be subcontracted without the
prior written approval of _the€ounty. NotwiflliStimdisa. agy such  subcontract,
CONTRACTOR sheatt-tofifinue to be liable for the perfonnance of all requitements-of thi

Agreeiiient. Please refer to Exhibit C of Agreement. ﬂ

. . . . . R . {Contractors’ ||ﬂt|a|s)
Successors and Assigns. This Agreement and the rights, privileges, duties, and obhgations

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

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

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

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

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

Non-exclusive Agreement. This Agreement is non-exclusive and both Counfy and
CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar services.
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1513 Construction of Apresment. The Comuty and CONTRACTOR. agree that each party has
fully participated in the review and revision of this Agreement and that any mle of
construction to the effect that ambiguities are to be regolved against the drafting party shall
not apply in the inferpretation of this Agreement or any amendment to this Agreement,

15.14 Counterparts. This Agreement inay be executed in two or more counterparts, each of which
shall be deemed an original, bui all of which fogether shall constitnte one and the same
Agrestnent,

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

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

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

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

-------------------- This section left Mlank intentionally--wwece—
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16,0 SIGNATURE PAGE.

IN WITNESS WHEREQYF, County and CONTRACTOR have executed this Agreernent as of the day

and year written below.

Z TY OF MONTEREY

Cont cts/Purchasmg Officer

Date:; 6/ 0L/ /
By:
Department Head (if applicable)

Date: '
By:

Board of Supetvisors (if applicible)
Date:
Approved as
By:
Date: 5 - [T /

Approved as to Fiscal Prov% M(u

Date: mmm&‘( gitea

Approved as to Liability Provisions®

By

Risk Management
Date:

CONTRACTOR

Accelg, Inc.
Contractor’s Business Name*

Signéttire of Chair,

gident, or

Vice-Pregldent)*

Date:

By:

)
( 15:1 of SeéetarykAsst Secretary, CFO,

or Asst. Treasurer)y*
A»r.\{{a\k_) glj\AGSf%@"TV ﬂ(zl-u\
Name and Title

ﬂww/';// 7017

County Board of Supervisors® Agreement Number; , approved on (date):

*INSTRUCTIONS: If CONTRACTOR is'a corporation, including limited liability and non-profit corporations, the fisll
legal name of the corporation shalt be set forth above together with the signatures of two specified officers, If
CONTRACTOR is a partership, the name of the parinership shall be set forth above together with the signature of a
parmer who has authority to execuie this Agreement on behalf of the partnership. I CONTRACTOR it contracting in an
individual capacity, the individual shall set forth the name of the business, if any, and shall personally sign the Agreement,

1.Appr(:w.ml by County Counsel is required
2Approval by Anditor-Controller is required

3 Approval by Risk Managewment is necessary only if changes are made in parsgraphs 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”
. ang
Accels, Inc., hereinafter referred to as “CONTRACTOR”

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

1, DEFINITIONS

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

1.2 "Authorized User" means one (1} individual natural person, authorized by County to use the Services and for whom
County has purchased a subscription to the Services. Authorized Usérs may include but are not limited to County’s employees,
contractors and agents. Each Authorized User will be associated with a single, unique emal! address for purposes of accessing
(and being identifled within) the Services.

i3 “County Data” means any and all content, eDocuments, materials, data and information that County, its Authorized
Users, or other end users enter into the Services including but not limited to, personal information, information exchanged
between County and Authorized User or Authorized User and a third party using the Services, information used to identify
account names or numbers, routing information, usernames, passwords, access codes and prompts. County Data does not
include any component of the Services or material provided by or on behalf of CONTRACTOR,

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

1.5 “Intellectual Property Rights” means patent rights (including, without limitation, patent applications and disclosures),

copyrights, trade secrats, know-how, and any other Intellectual property rights recognized in any country or jurisdiction in the
world,

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

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

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

19 “Software” means any software (including County software for Authorized Users' devices) that CONTRACTOR makes
available for download or otherwlse provides for use with the services,

110 “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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EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

112 “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 limited, 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 Perlod, solely for its affiliates’ internal business purposes, and in accordance with the Specifications in this !
Agreement, County may purchase additional services by amending this Agreement. Amendments to the Agreement will be
deemed accepted by CONTRACTOR unless and until CONTRACTOR accepts such amendment to the Agreement in wrlting.
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 ar amendment that are inconsistent with the terms and conditions of this Agreement wil 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 ensure that all its
Authorized 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 following with respect to the services:
22,1 Make the services available to anyone other than Authorized Users;
2,22 Use the services, or allow access to the services, in a manner that circumvents contractual usage restrictions
or that exceeds County's authorized use or usage metrics as set forth In this Agreement, Induding Exhibit A to this
Agreement;
2,23 License, sub-license, sell re-sell, rent, lease, transfer, distribute or time share or otherwise make any portion
of the services avallable for access by third parties except as atherwise 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 rnghts of a third party, including those
pertaining to! Agreement, intellectual property, privacy, or publicity; or (i} effects or facilitates the storage or
transmission of libelous, tortious, or otherwise unlawful material including, but not lirnited to, material that is
harassing, threatening, or obscene;
2.25 Access or use the services for the purpose of developing or operating products or services intended to be
offered to third parties In competition with the services or allow access by a direct competitor of services;
226 Obtain intellectual property rights to the use of any component of the services [inclusive of Application
Programming Interface (APis)); ’
2,27  Create derivative works based on the services;
2.2.8  Reverse englneer, decompile, disassemble, copy, or otherwise attempt to derive source code or other trade
secrets from or about any of the'services or technologies, other than copying or framing on County’s own intranets or
otherwise for County’s internal business purposes in accordance with CONTRACTOR's applicable documentation;
2.2.9  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, files, scripts, agents, or other 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 specifically 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,
2.210 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 countty or territory or by a prohibited end user under Export Contro!
Laws (as defined in Section 12,3, Compllance with Laws).
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2.3 Data Usage and Storage. The services are provided with a limlt of two polnt five tera bites {2,578} of data storage for
all cloud environments. Additional storage can be purchased from CONTRACTOR by County in blacks of five hundred gigabytes
(500G8), with a price of one thousand dollars ($1,000) per year, If the services are nearing expiration or are otherwise
terminated, CONTRACTOR will initiate its data retention processes, including the deletion of County Data from systems
directly controlled by CONTRACTOR. CONTRACTOR's Data Storage Policy «c¢an be accessed .at;
https://accela.box.corn/v/DataStoragePolicy (which URL location and content may be updated from time to time by
CONTRACTCR). This purchase Is considered an “optional service” which shall not be provided unless authorlzed in writing via
an executed amendment to the Agreement by the County prior to the purchase of the “optional service”,

24 CONTRACTOR's Responsibilities, CONTRACTOR will: {I) make the services avallable 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/SaaSSupportPolicy (which URL location and content may be
updated from time to.time by CONTRACTOR); and (lli) 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 applicable minimum system
requirements for use of the services; {il) be responsible for Authorized Users’ compliance with this Agreément and for any
other activity {whether or not authorized by County} occurring under County’s account, (ill) 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 writien 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 hereln, then the service fee for such additional quantity wiil be pro-rated accordingly. Optionai services
will be due at the same time as payment for the corresponding services, or (if applicable) as otherwise specified In the
appiicable Agreement or amendment or governing terms. Service fees will be subject to an automatic annual Increase by not
more than seven percent (7%) of the prior year's service fees {"Uplift"). County is responsible for keeplhg CONTRACTOR
accurately and fully informed of County’s billing and contact information, including providing any Delivery Order (DO)
numbers in advance of involce issuance. Upon execution by the Partles, the Agreement and each of the amendments to the
Agreement are non-cancellable and non-refundable except as provided in this Agreement,

3.2 Requirement for DO. CONTRACTOR has the right to lssue 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 & DO or any other ordering materials submitted by County.

33 Suspension of Service. If any amount owlng by County under this Agreement for any Subscription Services s ninety
{90) days delinguent, CONTRACTOR may, in Its sole discretion, temporarily cease providing County with Services and/or anyr
pertinent support until past due amounts are paid in full.

34 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
1o pay or collect Taxes for which County Is responsible under this paragraph, the appropriate amount will be involced to and
pald by County directly to the jurisdiction, uniess County provides CONTRACTOR with a valid tax exemption certificate
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autharized by the appropriate taxing authority prior to involce lssuance. For clarlty, CONTRACTOR Is solely responsible for
taxes assessable against CONTRACTOR based on CONTRACTOR's income, property and employees,

4, CONFIDENTIALITY

4.] Definition. As used herein, “Confidential Information” means all confidentlal 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, Confldential information will not include any information that (i) is or becomes generally known to the
Public without breach of any obligation owed to the bisclosing Party, (i} was known to the Receiving prior to its disclosure by
the Disclasing Party without breach of any obligation owed to the Disclosing Party, {ili} is received from a third party without
breach of any obligation owed to the Disclosing Party, or (Iv) was Independently developed by the Recelving Party.

4,2 Protection and Compelled Disclosure, Except as otherwise permitted in writing by the Disclosing Party and subject to
the other terms of thls Agreement (including Accela, Inc.s Privacy  Policy, accessible  at
https://accela.box.com/v/PrivacyPolicyvl, attached as Exhibit B and incorparated as part of this Agreement, which may be
updated from time to time by CONTRACTOR upon prior written notice to County, any such changes shall not materially
diminish or denigrate the Service;

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

il. the Receiving Party shall limit access to Confidential Information of the Disclosing Party to those of its employees,
contractors and agents who need such access for purpases consistent with this Agreement and who are legally bound to
protect such Confidential Informatlon consistent with this Agreement. Notwithstanding any of the above to the contrary, the
Partles acknowledge that County Is a California Public Agency subject to the Brown Act, California Government Code sections
54950 et seq., and Public Records Act, California Government Code section 6250 et seq,, and that this Agreement and any
future amendments hereto will be presented to the Monterey County Board of Supervisors at an open and public meeting for
approval, and will be available to the Public for viewing and/or download an County’s website and otherwise considered a
Public record pursuant to California Government Code sections 6250 et seq. and 54957.5. Except as herein provided, County
shall promptly notify CONTRACTOR in the event that any third party not bound by this Agreement requests or seeks.to
discover, pursuant to the California Publlc Records Act, subpoena, or other compulsory process, or otherwise, information or
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 materlals constitute trade
secrets (as defined under California law) or is otherwlise 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
withheld, CONTRACTOR’s obligation to provide such defense Includes the obligation to Indemnify and hold harmiess County,
its officers, agents, and employees from and against any and all claims, costs, damages, judgments, awards {including any
award of costs or attorney’s fees), administrative orders, or payments in compromise and settlement, and including all direct
and administrative costs, with respect to any such action or proceeding,

v
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5 OWNERSHIP
51 Services, Subject to the limited rights expressly granted hereunder, CONTRACTOR reserves all rights, title and interest

In and to the setvices, 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 in and to the County Data, No rights are granted to
CONTRACTOR hereunder with respect to the County Data, except that CONTRACTOR may (i) store, copy, process, and transmit
such County Data for purposes of providing the services to County and (ii} otherwise utiize County Data if and as permitted by
the CONTRACTOR’s Privacy Policy.

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

6, WARRANTIES AND DISCLAIMERS

6.1 Specifications. Subject to the limitations set fortt below, CONTRACTOR warrants that, during the Subscription Pericd,

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

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

Cause, and CONTRACTCR'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 Period, CONTRACTOR further warrants that the services will

. meet the performance leve! specified in Exhibit A, The SLC sets forth County s sole and exclusive temedy 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 connecﬂon with its execution, delivery, or
performance of this Agreement,

6.4 Disclaimers, Except as expressly provided herein, CONTRACTOR does not make any warranties of any kind, whether
express, implied, statutory or- otherwlse, and CONTRACTOR specifically disclaims all implied warrantles, including any
warranties of merchantability, non-infringement or fitness for a particular purpose, or any warranties arlsing 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 as warranted Is caused by or results from: (i} any modification to the services other
than a Supported Modification; (i) combination, operation or use of the services with County’s or a third party’s applications,
software ar systems; (iil) abuse; wllliful misconduct or negligence by anyone other than CONTRACTOR or CONTRACTOR's
designee; ({iv) use of the services other than in accordance with the terms of this Agreement and/or the applicable
Specifications and CONTRACTOR documentation or {v) any of the SLC Exclusions (as defined In the Subscription SLC),
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6.5 Mariluana-Related Business. CONTRACTOR Is considered a software service provider to Its customers and not a
marijuana-related business or agent thereof, In additlon ta 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.

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

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

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

7. INDEMNIFICATION

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

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

73 Mitigation Measures. [n the event that {1} 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
reasohable notice to County, In the case of a suspension or termination pursuant to this Section 7.3, CONTRACTOR shall
refund to County a portion of fees prepaid by County for the then-current Subscription perlod, prorated (based on a 365 day
year) to the portion of that Subscription period that is affected by the suspension or termination.

8. LIMITATIONS OF LIABILITY. NEITHER PARTY'S AGGREGATE LIABILITY FOR DAMAGES ARISING QUT 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 LIMITATICN DOES NOT APPLY TO CONTRACTOR'S DUTY TO
INDEMNIFY COUNTY PURSUANT TO SECTION 4.2, PROTECTION AND COMPELLED DISCLOSURE, AND SECTION 7,
INDEMNIFICATION, OF THiS AGREEMENT; NOR DOES T APPLY TO CONTRACTOR'S BREACH OF WARRANTY PURSUANT TO
SECTICN 6.4, DISCLAIMERS, OF THIS AGREEMENT,

Exclusion of Damages. WITHQUT LIMITING OR OTHERWISE ALTERING CONTRACTOR'S DUTY TO INDEMNIEY PURSUANT TO
SECTION 7, ENDEMMFICATIDN, OF THIS AGREEMENT, IN NO EVENT SHALL EITHER PARTY OR ANY OTHER PERSON OR ENTITY
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INVOLVED IN CREATING, PRODUCING, OR DELIVERING 'i'HE 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 FAILURE OR THE COST OF SUBSTITUTE PRODUCTS OR SERVICES, ARISING OUT OF OR IN

CONNECTION WITH THIS AGREEMENT OR FROM THE USE OF OR INABILITY TO USE THE SUBSCRIPTION SERVICE, WHETHER
BASED ON WARRANTY, CONTRACT, TORT (INCLUDING NEGLIGENCE}, PRODUCT LIABILITY OR ANY OTHER LEGAL THEORY. THE
FOREGOING EXCLUSIONS APPLY WHETHER OR NOT A PARTY HAS BEEN INFORMED GF THE POSSIBILITY OF SUCH DAMAGE,
AND EVEN IF A LIMITED REMEDY SET FORTH HEREIN 1S FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE. NOTHING N

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

8.1 Securlty and Other Risks, County acknowledges that, notwithstanding security features of the services, no product,
hardware, software or.service can provide a completely secure mechanlsm of electronic transmission or communication and
that there are persons and entities, including enterprises, governments and quasl-governmental actors, as well as
technologies, that may attempt to breach any electronic security measure. Subject only to its limited warranty obligations set
forth in Sectlon 6, Warranties and Disclaimers, of this Exhibit A, CONTRACTOR shall have no Hability 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 application or
environment where failure could cause personal injury, loss of life, or other substantial harm, County assumes any asscclated
risks and will indemnify CONTRACTOR and hold CONTRACTOR harmtess against those risks,

9, SECURITY AND PERSONAL DATA _

9,1 Security, CONTRACTOR has implemented commerclally viable and reasonable information security processes, policies,
and technology safeguards to protect the confidentiality and Integrity of County and personal data against reasonably
anticipated threats. CONTRACTOR holds SSAE 16 /18 SOC 2, and PCI-DSS certifications {industry-wide security reporting
standards) and leverages certified service providers who are vetted against industry standards such as 1SO 27001 and SSAE 16
/18 50C 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 tg, applied or used in the services, County is
responsible for updating alt County Data. In addition, County acknowledges that CONTRACTOR generally does not have access
to and cannot retrieve lost County Data, If County loses County Data, County may no longer have access to the services,
County grants to CONTRACTOR the non-exclusive right to process County Data (including personal data) for the sole purpose
of and only to the extent necessary for CONTRACTOR: (i) to provide the Subscription Services; (il to verify County's
compliance with the restrictions set forth in Section 2.2, Restrictions on Use, of this Exhibit A, if CONTRACTOR has a
reasanable belief of County’s non-compliance; and {ili} as otherwise set forth In this Agreement. CONTRACTOR may utilize the
information concerning County’s use of the Subscription Services (excluding any use of County’s personal data or County's
Confidential Information} to improve the Subscription Services, to provide County with reports on County’s use of the
Subscription Services, and to compile aggregate statistics and usage patterns by customers using the Subscription Services,

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

10, THIRD PARTY SERVICES _

. County may choose to obtain products’or services that are pravided 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 ltcense or separate
agreement between the licensor or provider of the Third-Party Services and County, and CONTRACTOR assumes no
responsibility for, and specifically disclaims any 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 madification to the Services other than a Supported Modificatlon; (it) combination, operation-or use of the
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services with County’s or Third -Party Services; (ill) abuse, wlllful 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 exciusions indicated in Exhibit A of this
Agreement,

11, SUBSCRIPTION PERIOD AND TERMINATION

111 Term of Authorized User Subscriptions, Authotlzed User Subscriptions purchased by County tommence on the start
date specified in the Agreement and, unless terminated earlier in accordance with this Agreement, continue for the term
spedified 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 County’s
pre-existing services to ensure new subscriptions are co-terminus with the existing subscription/s. Except as otherwise
specified In the applicable services, all Subscriptions will automatically renew for an additional period of one (1) year, unless
either Party gives the other at least sixty (60) days’ notice of non-renewal before the end of the relevant Subscription Perlod,
The per-unit pricing during any such renewal Subscription Period may be subject to annual Subscription Service Fee pricing
increase not to exceed seven percent (7%) of the prior year's Subscription Service fees {“Uplift”) as specified In Section 3.1 of
this Agreement and as designated by CONTRACTOR and with notification to County. Pricing increases will be effective upon
renewal of the Subscription Period and annually thereafter, unless 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 breach If such breach remains uncured at the expiration of such thirty (30} day
period, In addition, CONTRACTOR may, at is sole option, suspend or terminate County’s or any Authorized User's access to

" the services, or any portion thereof, immediately If CONTRACTOR, In its sole discretion: (i} suspects that any person other than
County or an Authorlzed User Is using or attempting to use County Data (I} suspects that County or an Authorized User ks
using the services in a way that violates this Agreetnent and could expose CONTRACTOR or any other entity to harm or legal

 liability, or {iii} is or reasonably belleves it Is required to do so by law or court order,

113  Effect of Termination, If this Agreement expires or is terminated for any reason: (I) Within thlrty {30) calendar days
following the end of County’s final Subscription Period, CONTRACTOR wil provide a copy of County’s data and assoclated
documents in a machine readable format. CONTRACTOR will comply In a timely manner with such request; provided that,
County pays any and all unpaid amounts due to CONTRACTOR;(il} licenses and use rights granted to County with respect to
services and Intellectual property will immediately terminate; and (i) CONTRACTOR's obligation to provide any further
services to County under this Agreement will immediately terminate, except any such services that are expressly to be

provided following the expiration or termination of this Agreement; and the sections set forth in Section 11,4, Survival, of this
Exhibit A, '

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

12, GENERAL

121  Notlce. Except as otherwise specified in this Agreement, all notices, permissions and approvals hereunder will be in
writing and will be deemed to have been given upon: (i) personal delivery, (Ii) the second business day after mailing, or {iif)
sending by confirmed email if sent during County’s normal business hours (or, If not, then on the next business day}. Notices
wili 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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122 Governing Law and Jurlsdiction. This Agreement and any action related thereto wHl be governed by the laws of the
State of California without regard to its conflict of Jaws provisions, The exclusive jurisdiction and venue of any actlon 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
Partles hereto waive any objection to jurisdiction and venue in such courts,

123  Compliance with Laws. Each Party will comply with all applicable jaws and regulations with respect to its activitles
under this Agreement including, but not limited to, export laws and régulations 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, prohiblition or restriction. Further, in connections with the services performed under this Agreement and

County’s use of the services, the Parties agree to comply with all applicable anti-corruption and anti-bribery laws, statutes,
and regulations.

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

12.5  Waiver and Cumylative Remedies. No fallure or delay by either Party in exercising any right under this Agréement
shall constitute a walver of that right, Other than as expressly stated herein, the remedies provided herein aré in addition to, -
and not exclusive of, any other remedies of a party at law or in equity,

126  Severability, If any provision of this Agreement is held by a court of competent jurisdiction to be contrary to law, the
provision will be madified 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 pf 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 vold. Subject
to the foregoing, this Agreement will bind and inure to the benefit of the Parties, their respective successors and permitted
assigns,

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

12.9  Entire Agreement. This Agreement, Including any attachments hereto as mutually agreed upon by the Parties,
constitute the entire Agreement between the Parties concerning its subject matter and supersedes all prior communications,
agreements, proposals or representations, written 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 wiil use commercially reasonable efforts to (a) provide bandwidth sufficient for County's use of the
services provided hereunder and in this Agreement and (b) operate and manage the services with a ninety-nine and

one-half percent (99.5%} uptime goal {the “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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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 {imitation, 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 (l.e., adding over ten percent (10%) total nodes in less than twenty-
four {24) hours);

3. County’s implementation of any significant configuration changes, 1ncludmg 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-canfiguration by County {as determined in CONTRACTOR’s sole discretion), including, without
limitation, configuration errors and bad or unintended usage of the services.

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

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

d. Any window of time when County agrees that the services availabllity/unavailability wili 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 resultlng 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 manth, CONTRACTOR wilt
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 Crédit 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 addittonal 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,

Systern availabllity is measured by the following farmula: 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
malntehance windows.

Service Avallability Percentage of Monthly Service Fees Credited

>99.5% ' 0%

95.0% - < 99.5% - ' 5%. i}

90.0% - < 95.0% ' 10%

80,0% - < 90,0% C20%

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 adminlstratwe user interface access to County corporate networks
for additional security on written request by County,

Hosting:

CONTRACTOR's Subscription as a Setvice (5aa$) platform (servers, infrastructure and storage) for the services.is and will
remain hosted in one (1) of the largest Tier lIl data centers in North America, specifically designed and constructed to
deliver world-class physical security, power availabllity, infrastructure flexibility and growth capacity, CONTRACTOR’s
data center provider is and will remain SSAE 16/-18 SOC2 compliant, meaning it has been fully independently audited to
verify the validity and functionality of its control activities and processes. Every Server for the services is and will remain
operated in a fully redundant fail-over pair to ensure high availability. Data is and will remain backed up nightly, stored
redundantly and will be restored rapidly in case of failure. CONTRACTOR also provides an off-site backup service, which
is available at an additional cost, Security patching and updates are actively evaluated by engineers and will be deployed
based upon the security risks and stability benefits they offer to CONTRACTOR's SaaS platform and County.
CONTRACTOR wilt attempt to provide County, with reasonable prior notice to security changes, updates and patches,
unless the delay will lead to a significant risk of impact to County data. '
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Services Order Form

Services Subscription Petiod Order Term | Unit Price | Quantity Total Price
Year | Start Date | End Date (months) '
Multi User . 07/01/2019 | 06/30/2020 12 $1,839.67 175.00 $321,942.60
Total ' B | $321,942.60
Services Subscriptibn Period Order Term | Unit Price | Quantity Total Price
Year 2 Start Date | End Date (months) '
Multi Uger 07/01/2020 | 06/30/2021 12 $1,904.06 | 17500 | $333,210.59
Total $333,210.59
Setvices Subseription Period Order Term | Unit Price | Quantity \ Total Price
Year 3 Statt Date | End Date {months) i
Multi User | 07/01/2021 | 06/30/2022 12 $1,970.70 | 175.00 . $344,872.96
Total ‘ $344.872.96
Annual Pricing Summary
Fees ‘ Total Price
Year 1 (07/01/1% — 06/30/20) $321,942.60
Year 2 (07/01/20 = 06/30/21) $333,210,59
Year 3 (07/01/21 — 06/30/22) $344,872.96
Grand Total $1,000,026,15
Additional Terms

1. All software Licenses, Maintenance, and Subscription purchases are non-cancelable and non-refundable,
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Accela, Int.
Privacy Policy
introduction
This Privacy Policy was updated on oy abaut May 17, 2018,

Actela, Inc, and Hs affiliated companles and subsidlatles {coliectively referred to as “Accela,” *we,” or
“us"} respect your privacy, This Privacy Policy describes how we callect information from and about you,
what we do with the Infermation, how we share it, and how we handle the content you place In oyt
products and services. It also explains the choices avallable to you regarding use of your Personal
Information, By praviding Content, Information ar Persanal Infarmation to us Including on our website
ot purchasing our products or services, or signing an agreement that incorporates this Privacy Policy by
reference you agree to this Privacy Pollcy,

Scope of this Privacy Policy

This Privacy Policy applles to the Information we obtain through your use of Accela’s products and
services o visitation to Accela websites where this Privacy Policy Is posted. #t does not apply to any
other Information collected by Accela through other means, If you have agreements with Accela for
Accela products and services, then those agreements control to the extent of any conflict, Further, this
Privacy Policy dees not cover the activities of third parties except as spectﬁcally stated.

Definitions

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 mohile applications, Including
bundles of code, resources, and configuration files that can be used with an Accela product to add new
functionality (including product version upgrades} created by Accela that are Installed by customers on a
device of their choice.

Information; all forms of data, cantent, and Information collected by us,

Parsanal Informatlon: Information that may he used to readily identify or contact you as an individual
person, such as: name, address, emall address or phone number. Personal Information does not include
information that has been anonymlzed such that it does not allow for the ready identification of specific
individuals,

Qur Collectlon of Personal information

Accela collects Personal Informatlon from you at several different polnts, including but not limhed to the
following: when we correspond with you as a customer or prospective customer; when you use our
products or services; when you visit, register, or otherwlse provide us your Parsonal Information on our
website; when you contact us for help; when you interact with our advertising and marketing content;
and when you participate at our conferences, atténd our webinars, or visk our tradeshow booths,
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In using out products or services or requesting (nformation, you may provide a password for your

accouht, your real name, industry, agency neme, job role and contact information, We may also collect

other information including but not fimited to the specific Accela product or service belng used, the

essoclated license Identifier and domain name, the username and IP address or the individual using the

product ar service function; your credit card number and billing address when purchasing an Accela

product or service; analytics Information including aggragated usage data; and other additianal

Infarmation required to detail the operation of the Accela product or service, ,

Our Usa of Your Informatlon and Personal information
Accela may use your Information and Personal information to

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

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

+ Perform research and analysis about our customers’ use of, or Interest I, our products, services
of content,

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

s Understand you and your preferences to enhance your expetience,

+ Respond to your comments and questions, and provide customer service.

+ ‘Send youservice-related information, ncluding confirmations, Involces, technical notices,

updates, sacurity alerts, and support and administrative messages.

Defiver marketing communications, '

Enforce our terms and comnditions,

»  Recruit, onhoard, and distribute payroll and benefits,

#  Communicate with you about products or setvices that may be of interest to you,

. *

Our Disclosure of Your Personal Information to Third Parties

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

¢+ When we have your permission, Inciuding when you choose to share Personal Information
Ineluding using Accela Cemmunity or post to our blogs,

*  We may pravide your Personal Infermation ko our agents, partners, contractors, vendors of
service providers who perform functions on our behalf,

» We may shere your information with our current or future "affiliates” {which means a parent
company, any subsldlaries, Joint ventures, or other companles under common control), in which
case we will require our affHlates to honor this Privacy Policy.

+  We may disclose Personal information to comply with laws or (n response to legal process, for
example, in responss to a count order or a subpoena. We also may disclase Personal Information
in response to a law enforcement agency’s request, or where we ballave it s necessary to
investigate, verify, prevent, enforce compliance with, or take action regarding: iilegal or
suspected illegal activities; suspected fraud; situations involving potential threats to the physieal
safety of any perscn; protection of tha rights and proparty of Accela, our agents, customers or
others; or violations or suspected violations of our agreements, policies or end user license
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agreements; or as otherwise required or parmittad by law, or consistent with |egal
requirements, We reserve the right to transfer or disclose Personal Information In our system
relating to or during negotlation of any merger, financing, acguisition, bankruptey, dissclution,
transaction or other proceeding Involving sale, transfer, divestiture ot assighment of allor a
portion of our business or assets to a different entity.

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

Our Securlty Maasures 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 ellminate security
risks assoclated with Personal Information, To help protect yourself, please use a strong password, do
not use the same passwords you use with other accounts or services, and protect your usernames and
passwords,

End Customer Data

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 Customer 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 to us by an Accela customer
and you wish to exerclse any rights you may have to access, correct, amend, or dalete such data, please
inquire with the relevant customer directly. Since Accela personnel have limited ability to access
Information our customers submit to our products or services, if you wish to make your request directly
to Accela, please provide the name of the Accela customer who submitted your data to our product or
service, We will refer your request to that customer,

Our Retention of your Personal Information

Personal Information will be retained as long as needed to fulfill legitimate business purposes for which
it was collected, Including the purposes outlined in this Privacy Policy, or for a period of time specifically
required or allowed by applicable regulations or laws, We will also retain and use your Parsanal

informatton for as long as necessary to comply with our legal obligations, resolve disputes and enforce
our agreements,

Couokles/Web Beacons

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

http://www macromedia,com/support/documentation/en/fashplayer/help/settings_ manager htmlftl
7118 {or In the EU YourOnlineCholcas.cam},
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You can also choose to opt-out of use of cookles by many of oUr third party advertising partners for
delivery of personallzed ads by visiting the Digltal Advertising Alllance
{http:/fwww.aboutads.info/cholcas/) in the LUSA, Digital Advertising Alliance of Canada
{httpe/fyouradchalces.ca/) In Canada or the European Digital Advertising Alliance
(http://www.youronlinecholices.eu/) In Europe,

While we and others glve you certaln choices, as further outlined In this Privacy Policy, thare are many
ways that web browser sighals and similar mechanisms can indlcate your cholee to disable tragking, and
we may not be aware of nor honor every meskanism,

International Storage and Transfer of your Personal Irformation

Accela [s a global company with affillates, varlous business processes, management structures and
technlcal systems that cross borders. Information collected by Accela or on behalf of may be stored on
our computers, on out mabile devises, or on our servers, and may be transferred to, accessed from, or
stored ahd processed in the United States and other counties including but not limited to Ireland, United
Arab Emlrates, Australla, New Zealand, Canada and any other cauntry where Accels or its service
providers maintaln facilities or su pport canters,

Your Actess ta and Amendment of your Personal Information

Our marketing emalls tell you how to “opt-out” of recelving further marketing emas, if you opt out, we
may still send you hon-marketing emalls Including emails about your accounts and our business deatings
with you,

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

Children's Privacy

Because of the nature of our business, our services are not designed to appeal to minors, We do not
knawingly attempt to solicit or recelve any Information from anyone under the age of 13, Ifyou are &
parent o guardian and you are aware that your child has provided us with Personal information, please
cantact s immedlately.

Changes to This Privacy Policy

From time to time, we may collect and use Personal information in ways net previously disclosed in our
Privacy Policy. If our information practices or this pollcy 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 will serve as your nollfication of these changes,

Contacting Us

If you have questions or suggestions, please emall Accela at lezal@accela.com, Please send all written
communication to:
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Accela, Inc,

Attn: General Counsel

2633 Camlho Ramon, Sujte 500

Bishop Ranch 3

San Ramon, Californ|a 94583, Unlted States
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EXHIBIT C - MODIFICATION TO AGREEMENT PROVISIONS

Section 15.0, MISCELLANEQUS PROVISIONS. Replace Paragraph 15.06 with the following:

15.06 Assighment and Subcontracting. The CONTRACTOR. shall not ass1gn, sell, or
otherwise transfer its interest or obhg,ahons in this Agreement without the prior written
consent of the County, other than in connection with a merger, acquisition or change
of contro] transaction, Notwithstanding any subcontracting of its services. hereunder,
CONTRACTOR shall continue to be liable for the performance of all requirements of
this Agreement
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