COUNTY OF MONTEREY STANDARD AGREEMENT
(NOT TO EXCEED $100.000)

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

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

1.0 GENERAL DESCRIPTION.

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

P}'“"‘de online reference assessment solutions to increase quality of hire and
improve recruiting efficiency for the Department of Social Services.

2.0 PAYMENT PROVISIONS.

2.01  County shall pay the CONTRACTOR in accordance with the payment provisions set forth
in Exhibit A, subject to the limitations set forth in this Agreement. The total amount
payable by County to CONTRACTOR under this Agreement is not to exceed the sum of
$ 42,311.00

3.0 TERM OF AGREEMENT.

3.01 The term of this Agreement is from January 1, 2019 to

December 31, 2021, unless sooner terminated pursuant to the terms of this

Agreement. This Agreement is of no force or effect until signed by both CONTRACTOR

and County and with County signing last, and CONTRACTOR may not commence work
before County signs this Agreement.

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

4.0 SCOPE OF SERVICES AND ADDITIONAL PROVISIONS.

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

Exhibit A Scope of Services/Payment Provisions

Exhibit B SkillSurvey Inc. Order Form Agreement
Exhibit C Lobbying Certification
Exhibit D Modifications to Standard Agreement
Attachment #1 Service Level Agreement
Attachment #2 SkillSurvey Inc. Terms of Use Attachment #3 Privacy Policy
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5.0 PERFORMANCE STANDARDS.

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

502 CONTRACTOR, its agents, employees, and subcontractors shall perform all work in 2 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 Jicensing requirements.

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

6.0 PAYMENT CONDITIONS.

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

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

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

6.04
Initials: (}%

County

o - Se Exib D B
ontractory o TERMINATION.

7.01 During the term of this Agreement, the County may terminate the Agreement for any
Initials: % reason by giving written notice of termination to the CONTRACTOR at least thi%‘ty (30)
days prior to the effective date of termination. Such notice shall set forth the effective date
of termination. In the event of such termination, the amount payable under this Agreement
Coun’tyzg shall be reduced in proportion to the services provided prior to the date of termination. 1, any
3,

event, payments received will not be returped to County. )
7.02  The County may cancel and terminate this Agreement for good cause effective immediately

C i i
ontractor upon written notice to CONTRACTOR. “Good cause” includes the failure of
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CONTRACTOR to perform the required services at the time and in the manner provided
under this Agreement. If County terminates this Agreement for good cause, the County
may be relieved of the payment of any consideration to CONTRACTOR, and the County
may proceed with the work in any manner, which County deems proper. The cost to the
County shall be deducted from any sum due the CONTRACTOR under this Agreement.

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 to CONTRACTOR, and
the obligations of the parties under this Agreement shall terminate immediately, or on such
date thereafter, as the County may specify in its notice, unless in the meanwhile the parties
enter into a written amendment modifying this Agreement.

8.0 INDEMNIFICATION.

1 AT RS | P . - 21 Ly
AR R TTO T LI AT LIV LS U I diAa I

See ATTACHMENT #2 - General Section i. Indemnity and Intellectual Property
9.0 INSURANCE REQUIREMENTS.

coentractor

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

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

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

9.03 Insurance Coverage Requirements: Without limiting CONTRACTOR’s duty to indemnify,
CONTRACTOR shall maintain in effect throughout the term of this Agreement a policy or
policies of insurance with the following minimum limits of liability:
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Commercial General Liability Insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.
(Note: any proposed modifications to these general liability insurance requirements shall
be attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

Business Automobile Liability Insurance, covering all motor vehicles, including owned,
leased, non-owned, and hired vehicles, used in providing services under this Agreement,
with a combined single limit for Bodily Injury and Property Damage of not less than
$500,000 per occurrence.
(Note: any proposed modifications to these auio 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.)

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

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

9.04 Other Requirements;

All insurance required by this Agreement shall be with 2 company acceptable to the County
and issued and executed by an admitted insurer authorized to transact Insurance business in
the State of California. Unless otherwise specified by this Agreement, all such insurance
shall be written on an occurrence basis, or, if the policy is not written on an occurrence
basis, such policy with the coverage required herein shall continue in effect for a period of
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three vears following the date CONTRACTOR completes its performance of services under
this Agreement.

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

Commercial general liability and automobile liability policies shall provide an
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 insurance
is primary insurance to any insurance or self-insurance maintained by the County and that
the insurance of the Additional Insureds shall not be called upon to contribute to a loss
covered by the CONTRACTOR'’S insurance. The required endorsement form for
Commercial General Liability Additional Insured is ISO Form CG 20 10 11-85 or CG 20
10 10 01 in tandem with CG 20 37 10 01 (2000). The required endorsement form for
Automobile Additional Insured endorsement is ISO Form CA 20 48 02 99.

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

CONTRACTOR shall at all times during the term of this Agreement maintain in force the
insurance coverage required under this Agreement and shall send, without demand by
County, annual certificates to County’s Contract Administrator and County’s
Contracts/Purchasing Division. If the certificate is not received by the expiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to
send in the 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 terminate this Agreement immediately.

10.0 RECORDS AND CONFIDENTIALITY.

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

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

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

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.
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Contractor 110 NON-DISCRH\HNATION.

11.01 During the performance of this Agreement, CONTRACTOR, and its subcontractors, shall
not unlawfully discriminate against any person because of race, religious creed, color, sex,
national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), or sexual orientation, either in CONTRACTOR’s employment
practices or in the furnishing 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 discrimination. CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, fully comply with all federal,
state, and local laws and regulations which prohibit discrimination. The provision of
services primarily or exclusively to such target population as may be designated in this
Agreement shall not be deemed to be prohibited discrimination.

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 government in which the County is the grantee,
CONTRACTOR will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR as a subgrantee under said contract, and said provisions shail

Revised 09/28/12 6 of 10 Agreement ID: SkillSurvey Inc.
2018-2021 $42,311.00

HR/ Pirozzoli



be deemed a 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 CONTRACTOR.

13.0 INDEPENDENT CONTRACTOR.

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

14.0 NOTICES.

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

FOR COUNTY:

Brette Neal, Human Resources Manager

FOR CONTRACTOR:

Leeza Wardak, Client Relations Director

Name and Title

1000 South Main Street, Suite 308
Salinas, CA 93901

Narme and Title

1235 Westlake Drive, Suite 330
Berwyn, PA 19312

Address

(831) 796-1555

Address

(925) 642-2111

Phone

Phone

15.0 MISCELLANEOUS PROVISIONS.

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

15.02 Amendment. This Agreement may be amended or modified only by an instrument in
writing signed by the County and the CONTRACTOR.
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15.03

15.04

15.05

15.06

15.07

15.08

15.09

15.10

15.11

15.12

15.13

15.14

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

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

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

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

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

Compliance with Applicable 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.

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

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

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

Counterparts. This Agreement may be executed in two or more counterparts, gach of which
shall be deemed an original, but all of which together shall constitute one and the same
Agreement.
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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 to the subject matter of this
Agreement and shall supersede all prior negotiations, representations, or agreements, either
written or oral, between the County and the CONTRACTOR as of the effective date of this
Agreement, which is the date that the County signs the Agreement.

15.17 Interpretation of Conflicting Provisions. In the event of any conflict or inconsistency
between the provisions of this Agreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and control.
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16.0 SIGNATURE PAGE.

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

COUNTY OF MONTEREY CONTRACTOR

By: SkillSurvey Inc.
Contracts/Purchasing Officer Contractor’s Business Name™*

Date: @\

By: By: /Q ( g
Department Head (if applicable) (Signature of Chair, President, or

Vice-President)*
Date:

1

Approved as to Form Name and Title

By: C{//}Z-// Date:

Date ik Mol Nud,

(Signaturejof Secretary, ?(sé’t. Secretary, CFO,
Treasurer or Asst. Treasurer)*

Approved as to Fiscal Provisions’

Mty Noksk Lo

Name and Title

By:

Auditor/Controller
Date:

Date:

Approved as to Liability Provisions’®

By:

Risk Management
Date:

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

! Approval by County Counsel is required
2Approval by Auditor/Controller is required
3Approval by Risk Management is required only if changes are made in sections 7 or 8
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II.

EXHIBIT A

SCOPE OF SERVICES/PAYMENT PROVISIONS
SKILLSURVEY, INC.
January 1, 2019 — December 31, 2021
CONTACT INFORMATION

FOR CONTRACTOR: Leeza Wardak, Client Relations Director
SkillSurvey, Inc.
1235 Westlake Drive, Suite 330
Berwyn, PA 19312
(925) 642-2111
lwardak(@skillsuvey.com

FOR COUNTY: Brette Neal, Human Resources Manager
Monterey County Department of Social Services
Human Resources Branch
1000 South Main Street, Suite 308
Salinas, CA 93901
(831) 796-1555

nealb(@co.monterey.ca.us

SERVICES TO BE PROVIDED

CONTRACTOR shall provide setvices and staff, and otherwise to do all things necessary for or
incidental to the petformance of work as set forth in the SkillSurvey Enterprise Order Form
Agreement (Exhibit B). CONTRACTOR shall do all things necessary for set-up, training,
customization of forms, technical support, reference checks, candidate reports, or incidental to
performance of work as set forth in this Agreement.

CONTRACTOR shall provide the following services and staff:

1.

R N

Exhibit A

Configuring the SkillSutvey site to meet the County Department of Social Services (DSS)
Human Resource’s (HR) site needs

Customizing and editing emails that go to candidates

Setting ups frequency of notifications to users

Set up sourcing database

Report outcome views/options

Set up County DSS HR users in SkillSurvey

Training the County DSS HR users initially and any new users that need training during the term
Provide County DSS HR usets access to the SkillSurvey link launched via any browser through
www.skillsurvey.com.

Providing Technical Support to County DSS users. Technical customer support access at
customerservice(@skillsurvey.com or a toll-free number.

DSS/ SkillSutvey, Inc.
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EXHIBIT A

III. PAYMENT PROVISIONS

COUNTY shall pay CONTRACTOR per the terms set forth in Section 6, PAYMENT
CONDITIONS of this Agreement.

COUNTY shall pay CONTRACTOR an amount not to exceed forty-two thousand, three
hundred and eleven dollars ($42,311) for all services rendered for the term of this Agreement.

Annual payments by COUNTY to CONTRACTOR shall not exceed:
1/1/2019 — 12/31/2019 — $14,490
1/1/2020 — 12/31/2020 — $14,055
1/1/2021 — 12/31/2021 — $13,766

CONTRACTOR will submit the first annual invoice to COUNTY within seven (7) days of the
County’s execution of this Agreement. Thereafter, CONTRACTOR shall submit an annual
invoice to COUNTY no later than the 10" day of the month following the anniversary date of this
agreement (January 10, 2020 and January 10, 2021).

(remainder of this page intentionally leff blank)
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EXHIBIT B

Unlimited Order Form

Type of Order
Customer Name: Monterey County Department of Social Services New| x
Expansion} X
SkiliSurvey Contact: Proposal Expires Renewal
fwardak | | 1/31/2019 |
Effective Date End Date
Contract Effective | January 1, 2019 Pecember 31,2019 |
_Affectéd Employee Pric Fees
Service ltem Population ee
SkillSurvey Reference™ 200 $ 16.10 $ 14,490
Passive Candidate Compiler Included
Set-up and Training Included
Annual Service & Support Included
Subtotal $ 14,490

Additional Unlimited Order Form Comments:
Multi year contract (Y/N) Y
1/1/2019 - 12/31/2019 $14,490
1/1/2020 - 12/31/2020 3% discount $14,055
1/1/2021 - 12/31/2021 5% discount $13,766

Total Commitment $42,311

Special terms
None.

AFFECTED EMPLOYEE POPULATION

SkillSurvey will not increase fees during the Initial Term of this agreement unless County's Affected Employee Population {AEP) increases by
more than 10%. If the AEP during this Initia Term does increase by more than 10%, the pricing will be computed by taking the per employee
price times the increased number of employees beyond that which is stated on the Order Form, Pricing wili be prorated for remainder of the
Term through a written amendment to this Agreement that will be effecitve when signed by both County and SkillSurvey Inc.

SERVICE AND SUPPORT INFORMATION

Intermation on Support Services for SkillSurvey Customers is incorporated into this Agreement as Attachment #1.

TERMS OF USE

Initial term of this agreement is defined above by Contract Effective Date and End date. Use of SkillSurvey Services by Subscriber is governed
by the SkillSurvey Terms and Conditions found incorporated into this Agreement as Aftachment #2.

2019-2021 SkillSurvey, Inc.



EXHIBIT B

SKILLSURV=Y Unlimited Order Form

PAYMENT TERMS
SkillSurvey is hereby authorized to invoice for services on the date of execution of this Unlimited Order Form and thereafter. All invoicing is to
be transmitted electronically via email to County unless otherwise indicated.

CONFIDENTIALITY OF TERMS
County shall not disclose to the public or to any third party the terms and conditions or special pricing provisions contained in this

Agreement, other than pursuant to the California Public Records Act.
ORDER COMMITMENT

This is a binding order for products and services from SkillSurvey and is effective as of the Contract Effective Date stated above. The person
executing this commitment is fully authorized to execute this commitment on behalf of County. All products and services ordered herein are
governed in all cases by the terms of the entire Agreement.

SERVICE ITEM DESCRIPTIONS:

PLAN PAYMENT TERMS

A Statement of Work (SOW) is required for Survey Customization, Email Customization, and Private Label Branding.
MAINTENANCE AND SUPPORT

System updates, enhancements, and support for administrators, recruiters, candidates, and references are included.
SURVEY CUSTOMIZATION

Encompasses changes to existing surveys in our library as well as creation of new surveys.

TRAINING AND SET-UP

Cost for WebEx training and coaching for administrators and recruiters as well as provisioning and set-up on SkillSurvey servers is
included in the costs above.

County Information Billing Information

Monterey County Department  |Monterey County Department
Customer of Social Services of Social Services
Contact Brette Neal Brette Neal
Title Human Resources Manager Human Resources Manager
Address 1000 S. Main Street 1000 S. Main Street
Address Suite 308 Suite 308
City Salinas Salinas
State/Province CA CA
Postal Code 93901 93901
Country us us
Phone Number (831)796-1555 (831)796-1555
Email ID nealb@co.monterey.ca.us nealb@co.monterey.ca.us
2019-2021 SkillSurvey, Inc., Confidential 2



EXHIBIT C

CERTIFICATION REGARDING LOBBYING

SkiliSurvey Inc.
The undersigned certifies, to the best of his or her knowledge and belief, that:

1. No federal appropriated funds have been paid or will be paid by or on behalf
of the undersigned, to any person for influencing or attempting to influence an
officer or employee of any agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of Congress in
connection with the awarding of any federal contract, the making of any
federal grant, the making of any federal loan, the entering into of any
cooperative agreement, and the extension, continuation, renewal, amendment,
or modification of any federal contract, grant, loan, or cooperative agreement.

2. If any funds other than federal appropriated funds have been paid or will be
paid to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with this
federal contract, grant, loan, or cooperative agreement, the undersigned shall
complete and submit Standard Form LLL, “Disclosure Form to Report
Lobbying,” in accordance with its instructions.

3. The undersigned shall require that the language of this certification be
included in the award document for sub-awards at all tiers (including sub-
contracts, sub-grants, and contracts under grants, loans, and cooperative
agreements, and that all sub-recipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was
placed when this transaction was made or entered into. Submission of this
certification is a prerequisite for making or entering into this transaction imposed
by Section 1352, Title 31, U.S. Code. Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000 for each such failure.

Q B_ TPRESDET pniny CE

Signature Title
SkillSurvey Inc. V- 14 = (¥
Agency/Organization Date

Page 1 of 1

Certification Regarding Lobbying
Agreement: 2018-2021 SkillSurvey



Exhibit D

Modifications to County of Monterey Standard Agreement

6.04 CONTRACTOR shall submit the first annual invoice within seven (7} days of the County’s executing
signature and the following annual invoices no later than the 10 day of the month following the
anniversary date of this agreement. County will certify the invoice and will promptly submit such
invoice to the County Auditor-Controller for payment. The County Audit-Controller will pay the amount
certified within thirty (30) days of receiving the certified invoice.

END OF EXHIBIT D
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Attachment #1

Service Level £ ment

SkillSurvey Inc. — Service Level Agreement
Commitment

SkillSurvey is a 24 x 7 mission critical service. We know that your success depends on
immediate access to the reference information you need, and we're dedicated to
ensuring that it's always available. SkillSurvey strives to have the most reliable and up-
to-date systems available. We rely on our own internal expertise as well as that of our
partners to deliver unparalleled customer service. SkillSurvey's uptime numbers rival
those of the best web service companies — for both business and consumer sites.
SkillSurvey realizes there may occasionally be system outages due to issues beyond
our control. SkillSurvey has established policies which quickly escalate to the proper
personnel in the event of any system outage. The remainder of this document covers
our detailed service level commitments to all our customers.

System Uptime

Our objective is to meet or exceed 99% system uptime, outside of normal scheduled
maintenance. Any scheduled system maintenance is completed on an after-hours basis,
with advance notice given to all clients. All components of the SkillSurvey system are
proactively monitored and managed so that faults are detected before system outages
occur. Our service is hosted by Rackspace.com, one of the fastest growing managed
hosting companies in the world. Rackspace.com is committed to Fanatical Support»,
their award-winning methodology and business commitment that governs their hosting
operations. Rackspace.com also provides a guarantee of 100% uptime, outside of
scheduled maintenance. You can read more about Rackspace.com’s customer
commitment at www.rackspace.com

Problem Reporting

System problems can be reported in the following ways:

Email us at CustomerService@SkillSurvey.com
Phone our dedicated customer support hotline at 610-422-3532 or 1-855-842-5251 enter a

trouble ticket into the support section of the service,
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Attachment #1

Customer Support Hours:
8:00 a.m. to 8:00 p.m. EST Monday through Friday.

Severity 1 Support will be provided on a 24 hour by 7 day basis

Severity s e
Level Description Example
System down
A major fault causing serious Unable to add
Severity disruption to business activity and candidates
1 preventing the use of the service for Unabie to generate
the purpose for which it was designed. reports
{ost data
Significant fault causing the service
not to operate in accordance with the Candidate Report
Severity specification but still usable with scored incorrectly
2 difficulty (e.g. by means of a work- Email alerts not being
around solution), with some disruption sent
to business activily
Minor fault causing the service not to
. . . New user request
Severity operate completely in accordance with . .
. . . . Email formaiting
3 the specification but with no disruption
. . problem
to business activity
All other requests for service — from
general usage questions, o
s . recommendations for product Training request
everity P
4 enhancements or modifications and Sample document not
calls passed on to us for information available
purposes. The impact on you is non-
critical.

Target Response Times

The target response time is the time taken by SkiliSurvey to respond to a reported
problem, and to confirm with the Customer that the problem is being managed. Target
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Attachment #1

response time does not specify when an issue will be resolved. The starting point for the
target response time is the time recorded when the Customer reports the problem fo
SkillSurvey, either by phone, email, or trouble ticket system. The finishing point is when
SkillSurvey calls or emails the Customer contact to progress the call. SkillSurvey will
use its reasonable efforts to meet the target response times detailed below:

Pescription Service Level

Severity 1 GO mindres
. ) ) Sevetity 2 2 e

Teroet Peoponss time dunng business bourt
Sevierity 2 4 haurs
SEVElty & g hotrs

_ . . Severiy ] B0 minutes

Target Response tme during non-busingss Hours )
Severity 2€0 4 Hext business day

Escalation

Escalation is the formal notification of a problem to progressively more senior levels of
management within SkillSurvey and the Customer, to enable appropriate actions to be
taken by both parties to address the problem. Escalation levels and target wait times
are defined as follows:

Probiem Escalation f Severity Wait Times {during Service Hours)

Escaistion . . . o
L::’ "’ Skitsurvey Customer Severity 1 Saverity 2 Severity 3 Severiyy 4
c EVP Freid 80 2 Wark 3 work
Cpergtions Davs Days
Direcyor of Z Work 3wtk & Work
15 TR Twark Day
Customer Service sC Wtk Diay Days Daye Daye
, . e 2 Wotk
&) ACCount Manags TED 4 Hours P ol Day 1 Work Day Ciavs
S
Custome! Servics — . -
& o TED B0 mirutes 2 Pt 4 Houre 24 Houre

Representative

The Customer Service desk will be the focal point for the co-ordination of the escalation within
SkillSurvey and will manage the effective resolution of the problem in conjunction with the
Director of Customer Service. Escalation to the next level will occur whenever the appropriate
escalation wait time has expired. The escalation wait time is measured from the time SkillSurvey
is notified of the problem. Each time a problem is escalated, it will be to the next level upwards.
At the time of escalation, SkillSurvey will contact the appropriate Customer Service
Representative with an update on the estimated time to resolve the problem.
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ATTACHMENT #2 - SkillSurvey Inc. Terms of Use

skillSurvey Inc, Services. These SkillSurvey Inc. Terms and Conditions govern the use by the
Subscriber of any services (“the Services”) ordered by the County of Monterey on behalf of its
Social Services Department (Subscriber) from SkillSurvey Inc. and set-forth in one or more
“Order Forms”, unless Subscriber has signed a separate Services Agreement with Skillsurvey.

Order Forms. An "Order Form" is a form signed or authorized online by Subscriber that
identifies the type and quantity of Services being ordered and the associated fees, The Order
Form includes the Service Deseription(s). An Order Forn is effective only when signed by the
County Purchasing Agent for Subscriber and either signed or provisioned hy SkillSurvey Inc.

Subscriber Site Set Up, The Software is distributed and hosted electronically over the internet
through a passward-protected web page, Upon execution of an Order Form, SkillSurvey will
deliver softnare activation password key(s) 1 the Subscriber via an e-mail message.

Changes to Services. SkillSuvey Inc. may. at its sole discretion, modify, enhance and’or
expand the features of a Service from time to time at no additional cost to Subscriber.
SkiiSurvey Ine. may also, from 1ime 1o time. make available additional features andfor
functicnalifies o a Service which may. but are not required to. be added to a Service by
Subscriber at an additional cost {"Cost Feature”). If Subscriber ¢lects to add a Cost Feature. it
may do so by comtacting its local SkillSurvey Inc. sales representative or SkillSurvey Inc.

directly al customerservice @skillsurvey.com in order to receive a quote for the Cost Feature.

Fee Adjustments for 3 Year Term. SkillSwrvey Inc. may, upon at least thirty (30) days prior
writien notice and effective at the end of the then-current (Initial or Renewal) Term (defined
below), adjust the fees paid by Subscriber for the Services, pravided that Subscriber shall have
the option. within fifteen (13} days of receiving such notice from SkillSurvey Inc., to either

(1) modify the quaniity or type of Services wilized by Subscriber by a mutual written amendment
between the parties, or

{11) terminate the affected Orders upon writien notice. either of which will become effective at
the beginning of the next Renewal Term.

SkillSurvey Ine. Training and Support, Training and Support provided by SkiltSurvey Ine, is
specified in the Service Descripiions.

Payment. Invoices for the Services are due in accordance with the Payment Terms set forth on
the Order Form. SkillSurvey Inc. is entitled to recover any reasopable sums expended in
connection with the collection of swms not paid when due, including reasonable atiomeys' fees.
Subscriber shall pay all taxes (exclusive of taxes based on the net income of SkillSurvey Inc.),
levies. or charges imposed by any governmental authority of any kind whatsoever applicable to
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amy of the materials, poods. Services or related comporents provided by Shillsurvey Tne o

Subsoriber,

Terim and Vermination.

4 Term of Orders, This Ayreement will commence on the date signed by the County Purchasing
Agent and, Fach "Renewal Order” will begm at the end ol the preceding thnitial o Renewal
Order and ventinue as set forth on the Order Form

b Termination of Orders. Fither party may terminate any Order at the end of any dlnitial or
Renewal) Order by prosiding the other purty written notice uf termmation at Jeast 30 Jdavs prior

10 the end of such term

¢. Term of Agreement. §his Agreement will commence on the date signed by the County s
Purchasing Agent and may be terminated by written nutice effective upon the rermination of all
of Subsenber's Orders,

d Termination for Breach, Fach party many terminate any Order(sy and or this Agreement 33}
written notice o the other party 1t the other party is in material breach of s obligations under
this Agreepent and such breach is net vired within filteen 115y day s affer written notice thereot
from the erminating party.

¢, Surviving Provisions. |he tollowing provisions will sursive the expiration or termination of
this Agreement Any payiment provistens set forth iy the Opder borm qas to amounts due and
owing as of the Agreement's expiration or ermination date . Custoner Responsibifities, Privacy.

Limited Warranty, and Timitation of | iabifit

Customer Responsibilities.

4. Subscriber will use the Software Products in strict compliance with all applicable Taw
inclading without Imitaton, federal and state equad opporiunity faws and regulations.,

b. Subscriber will use the Software for Subscriber’s exclusive use only and for employment,
development, or selection purposes only, and only in accordance with applicable law. The
report should not be disclosed to the subject of the report (the “individual”), except as may be
required by law.

c. Subscribe will not resell the information provided by the Software to any other entity
without the express written permission of an authorized officer of SkillSurvey.

d. Subscriber assumes responsibilities for all communications carried out and facilitated by
Subscriber, End User’s employees, job candidates, vendors and references over the Software,

and understands that SkillSurvey will in no way edit, view or facilitate such communication.
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e. Subscriber will base employment decisions and employee developmental decisions or
action on Subscriber’s lawful policies and procedures.

f. Subscriber understands that any report generated through the Software 1s not an assessax‘lent
of any job candiate; and further understands that SkillSurvey is not assembling or evaluatar}g
information about any job candidate, and is not providing any opinions regarding information
contained in any report generated through the Software.

Privacy. SkillSurvey’s privacy statement is incorporated into this Agreement as Attachment
#3. Please consult it to learn SkillSurvey’s current practices with respect to Subscriber’s

information.

Limited Warrantv, SUBSCRIBER UNDFRSTANDS AND AGREES THAT THE
SERVICES, AND ANY ASSOCIATED SOFTWARE. ARE PROVIDED "AS IS" AND “AS
AVAILABLE." SKILLSURVEY INC. EXPRESSLY DISCLAIMS ALL WARRANTIES OF
ANY KIND. EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY
WARRANTY OF MERCHANTABILITY. FITNESS FOR A PARTICULAR PURPOSE OR
NONINFRINGEMENT. SKILLSURVFEY INC. MAKES NO WARRANTY OR
REPRESENTATION REGARDING THE SERVICES, ANY INFORMATION. MATERJAI S.
GOODS OR SERVICES OBTAINED THROUGH THE SERVICES. THE GENERAL SITE
OR SUBSCRIBER SITE, OR THAT THE SERVICES WILL MEET ANY SUBSCRIBER
REQUIREMENTS. OR BE UNINTERRUPTED, TIMELY, SECURE OR ERROR FREE. USE
OF THE SERVICES AND WEBSITE ARE AT SUBSCRIBER'S SOLE RISK. SUBSCRIBER
WILL BE SOLELY RESPONSIBLE FOR ANY DAMAGE TO SUBSCRIBER RESULTING
FROM THE USE OF SUCH SERVICES OR WEBSITE. Because some states and jurisdictions
do not allow limitations on implied warranties, the above limitation may not apply to Subscriber.
[n that event. such warranties are limited (o the misimum warranty scope and period allowed by
applicable taw. This Section. Limited Warranty. dees not apply to claims brought pursuant to
Section [0.01 of the County of Monterey Standard Agreement, and the following sections of this
Terms of Use: Section “General™ (d) Confidentiality. and Section General (i) Indemnity and
Inteilectual Property.

SkillSurvey Inc. expressly warrants that all materials and services covered by this Agreement
shall be {it for the purpose intended. shall be free from material known defects, in a timely
manner, and shall conform o the specifications, requirements. and instructions upon which this
Agreement is based. SkillSurvey Ine. agrees to prompily replace or correct any incomplete,
maccurate. or defective Services at no further cost to Subscriber when material defects are due to
the negligence. errors or omissions of SkillSurvey Inc.

SkillSurvey Inc. further warrants that its Servers have a guarantee uptime of 9925 and for so long
as Subseriber shall pay the fees described in this Agreement (a) the System will be materially
[ree of errors, and (b) SkillSurvey Inc. will provide the Services in a professional and
workmanlike manner consistent with the highest industry standards. SkillSurvey Inc. further
warrants. during the term of this Agreement. that (i) the Servers will be free of any Harmful
Code (ad defined below), and (i1) SkillSurvey Inc. wili not interfere with or disrupt Subscriber’s
or the User's use of the System. For purpases of this Agreement, the term ~Harmiul Code™
means any software code with the ability to damage. interfere with, or adversely affect computer
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programs, data files. or hardware without the consent or intent of the computer user. This
definition includes, but is not imited to, self-replacing and self-propagating progranmming
instructions commontly called “viruses,” “Trojan horses” and “worms.” SkillSurvey Inc. agrees
to implement reasonable procedures adequate to prevent any software, link or code provided to
County hereunder from being contaminated with Harmful Code. If SkillSurvey Inc. learns of or
suspects the existence of any Harmful Code, SkillSurvey Inc. will immediately notlify Subscriber
and make every effor to remove the Harmful Code.

Limitation of Liability,

IN'NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY LOSS OF PROFITS; ANY
INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL EVEN IF
ADVISED OF THE POSSIBILITY OF SUCH CLAIMS OR DEMANDS. EXCEPT AS IT
RELATES TO BREACHES OF CONFIDENTIALITY OR VIOLATIONS OF ANY
APPLICABLE LAWS. THE AMOUNT OF ACTUAL, TOTAL MAXIMUM DAMAGES
THAT SUBSCRIBER MAY RECOVER FROM SKILLSURVEY IS AGREED TO BE
LIMITED TO THE AMOUNT OF FEES ACTUALLY PAID TO SKILLSURVEY
HEREUNDER. THESE LIMITATIONS UPON DAMAGES AND CLAIMS ARE INTENDED
TO APPLY WITHOUT REGARD TO WHETHER OTHER PROVISIONS OF THIS
AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN INEFFECTIVE. SOME
STATES DO NOT ALLOW THE EXCLUSION OR LIMITATATION OF INCIDENTAL OR
CONSEQUENTIAL DAMAGES, SO THIS LIMITATION AND EXCLUSION MAY NOT
APPLY. Because some states and jurisdictions do not aljow limitation of liability in certain
instances, portions of the above limitation may not apply to Subscsiber

eneral

a. Assignment. Neither party may assign or delegate their respective obligations under this
Agreement either in whole or in part, without the prior written consent of the other party.
Notwithstanding the foregoing, either party may assign their rights and obligations under this
Agreement as the result of a merger, consolidation, acquisition or the sale of all or substantially
all of the assets of the assigning party and SkillSurvey Inc. may assign its rights and delegate its
obligations in whole or in part to an affiliate, provided that either party may terminate this
agreement upon 10 days notice, if the assignee can be reasonably considered a competitor of the
non-assigning party.

b. Governing Law. This Agreement will be governed by and construed in accordance with the
laws of the United States and the State of California as applied to agreements entered into and to
be performed entirely within California between California residents. The parties hereby submit
to the jurisdiction of, and wajve any venue objections against state and federal courts in
Monterey County, California in any litigation arising out of the Agreement.

c. Interpretation and Conflicting Terms. This Agreement will be interpreted fairly in
accordance with its terms and without any strict construction in favor of or against either party.
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This Agreement, including all Attachiments, constitutes the entire agreement between the parties
with respect to the subject matter hereof, and supersedes and replaces all prior or
contemporancous understandings or agreements. wiitten or oral, regarding such subject matter.
To the extent that any provision of this Agreement and any Order Form conflict, the terms of the
Order Form shall control. However, SkillSurvey Inc. and Subscriber shall not be bound by terms
additional to or different from those in this Agreement that appear in Subscriber's or SkillSurvey
Inc.'s acknowledgements, purchase orders, guotations, prior understandings, or in any other
communications between the parties, unless such terms are expressly agreed to by amendment 10
this Agreement, and are executed by both Subscriber and SkillSurvey Inc.

d. Confidential Information. The parties recognize and acknowledge that, by virtue of entering
into this Agreement and providing the services, they may have access (o certain information of
the other that is confidential and constitutes valuable. special and unique property of the other
party. The parties agree that neither they nor any agents, representatives, employees or affiliates
will at any time, either during or subsequent to the term of this Agreement, disclose to others or
use, copy or permit to be copied, without the other party's express prior written consent, except
pursuant to their respective duties hereunder, any confidential or proprietary information of the
other party, including, but not limited to, information identified in writing by either party as
confidential, and which is not otherwise available to the public. The parties agree that neither
party may use the name or other identity of the other party in oral or written statements, without
the prior written permission of the other party. The parties agree that the terms of this
SkillSurvey Inc. Terms of Use, the County of Monterey Standard Agreement, and any and ail
other exhibits and aitachments hereto are subject to disclosure pursuant to the California Public
Records Act.

e. Force Majeure. Except for Subscriber's obligation to pay for the Services rendered, neither
party will be responsible for failure of performance due to causes beyond its control. Such causes
include (without limitation) accidents, acts of God, labor disputes, actions of any government
agency, shortage of materials, acts of terrorism, or the stability or availability of the Internet or a
portion thereof,

f. Waivers. The waiver of any one breach, defauit or right granted under this Agreement will not
constitute the waiver of any subsequent breach, default or right granted. Any provision of this
Agreement beld to be illegal or unenforceable will be deemed amended to conforra to applicable
laws or regulations, or if it cannot be so amended without materially altering the intention of the
parties, 1t will be stricken and the remainder of this Agreement will continue in full force and
effect.

g Use of the Services. Subject to the provisions contained herein, SkillSurvey hereby grants to
End User the right, to be exercised only by End User's " Authorized End Users" 1o access those
portions of a SkillSurvey website as may be designated from time to time by SkiliSurvey and to
use those portions of the website for the purpose of ordering and receiving the Software and the
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reports and other data generated in conmection with the Software. Such ghts of access and use
will terminate upon termination of the Agreement or as may be otherwise provided in this
Agreement.

h. U.S. Export Law. Subscriber acknowledges that the Services are subject to U.S. export
control laws and regulations. Subscriber represents that it is not a citizen of an embargoed
country or prohibited end user under applicable U.S. export and anti-terrorism Jaws, regulations
and lists. Subscriber will not use, export or atlow a third party to use or expori the Services in
any manner that would violate applicable law, including but not limited to applicable export
control laws and regulations.

i Indemnity and Intellectual Property:

(a} Indemnified Parties and Claims. The “Indemnified Parties” are Subscriber and its
officers. directors, shareholders, parents, subsidiaries, agents, insurers, successors, and
assigns. An “Indemmnified Claim™ is any third party claim, suit, or proceeding against the
Indemnified Parties arising out of, related to, or alleging: (i) infringement of any valid,
U.S. patent, copyright, or other intellectual property right by the Software; or (i) injury to
or death of any individual, or any loss of or damage to real or tangible personal property,
caused by the negligence of SkillSurvey Inc. or of any of its agerns, subconiractors, or
employees.

(b} Indemnity. SkillSurvey Inc. will indemnify, defend, and hold Indemnified Parties
harmless against any Indemnified Claim, provided Indemnified Parties gives SkillSurvey
Inc. prompt notice of such Indemnified Claim. SkillSurvey Inc.’s obligations set forth in
the preceding sentence include, without limitation, retention and payment of reasonable
attorneys fees and payment of court costs, as well as settlement at SkillSurvey Inc.’s
expense, payment of judgments, or both.

(c) Litigation. SkillSurvey Inc. will control the defense of any Indemnified Claim, including
appeals. negotiations, and any settlement or compromise thereof: provided Indemnified
Parties will have the right to approve the terms of any settlement or compromise that
restricts its rights granted under this Agreement or subjects it to any ongoing obligations.

(d) In the event that the intellectual property indemnity pursuant to subsection (i)(a) above is
triggered, and in SkillSurvey’s sole opinion, any Software may be held to constitute an
infringement and its use is enjoined, SkillSurvey may, at its own expense and at its sole
option, (i) procure for Subscriber, the right to continue to recejve the Software, (ii) if
applicable, replace the same with non-infringing Software of equivalent function and
performance, or (iii) modify the Software so it becomes non-infringing without detracting
from function or performance. If SkillSurvey determines that it is not commercially
reasonable to perform any of the foregoing alternatives, then (x) Subscriber must cease
use of the allegedly infringing Software, and (y) either party hereto may immediately
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terminate the Standard Agreement and these Terms of Use without further Jiability to the
other. SkillSurvey shall, however, in no event be liable for any use of the Software after
Subscriber has received written insiructions from SkillSurvey to cease using the
Software. Notwithstanding the provisions of these Terms of Use to the conirary.
SkillSurvey will have no liability to the extent that the infringement or alleged
mfringement arises from: (A) the use of the Software in any manner other than as
specified by the Standard Agreement. the Terms of Use or applicable staternent of work.
exhibit or appendix or otherwise approved by SkiliSurvey in writing, (B) modification or
alteration of the Software by the Subscriber, (C) use of the Software by Subscriber in
combination with products or services not purchased hereunder where the Sofiware
would not otherwise be infringing, (D) use of the Software by Subscriber in an
application or environment for which the Sofiware was not designed or conmtemplated. or
(E) any specific instructions or requested changes to the Sofiware provided by Subseriber
o SkillSurvey,

END OF ATTACHMENT #2
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Attachment #3

The SkiliSurvey System

SkiliSurvey provides a web-based service that enables people who have worked with an
individual to provide confidential feedback on the individual's competencies fora
specific job. Additionally, SkillSurvey provides services related to physician credentialing
for healthcare providers.

Organizations and individuals (Subscribers) use the service to send emails or text
messages to the job candidate and the candidate’s references. The reference email or
fext contains a link to a web-based survey, which the reference then completes and
submits electronically.

Candidate reports are either generated automatically or monitored and finalized by
customer personnel (such as HR staff, recruiters, hiring managers, etc.).

This Privacy Policy describes the way we collect, use, and secure your personal
information, both through our web-based service and on our website,

www skillsurvey.com (together, “SkillSurvey”). By using the SkillSurvey services, you
consent to this Privacy Policy.

General Security Policy

Your privacy is our top concern. We work hard to eam and keep your trust, so we
adhere to the following principles to protect your privacy:

We will only receive the minimum personal information required to successiully
complete the SkillSurvey reference checking process for our Subscribers

We will never rent or sell the personally identifiable information of any user of our
system (e.g. recruiter, candidate, reference, etc.) to third parties for their own marketing
puUrposes

Any sensitive information that you provide will be secured with industry standard

protocols and technology

Notice of all changes that materially affect ways in which your personally identifiable
data may be used or shared will be posted in updates to our Privacy Policy or as
otherwise required by applicable law and changes to the Privacy Policy must be agreed
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upon through a written amendment to this Agreement which must be signed by both
parties before it is binding.

Information Collection

SkillSurvey does not collect personally identifying information from visitors to our
website or service unless specifically provided by our customers, their employees or
representatives, their job or credentialing candidates, or the candidate's references.
Personally identifiable information includes name, emall address, mobile telephone
number, and other data elements requested by our customers or required to perform
the SkillSurvey services.

For Candidate Reference Services
We receive personally identifiable information about you and your references in order to
perform the SkillSurvey reference checking process for our customers.

SkillSurvey may receive background/demographic information, on a voluntary or
optional basis, from job candidates. This information will not be associated with the
candidate’s name, email address, or any other personally identifying information. This
information will not be shared with a prospective employer. It will be used by SkillSurvey
solely to monitor compliance with U.S. federal statutes and for other research purposes.

For Physician Credentialing Services

We receive personally identifiable information from physicians on behalf of certain
healthcare providers for the provider's use in the credentialing process. The information
includes name, contact information, education, work and training history, references as
well as other information customarily collected as part of a physician credentialing
process.

For All Visitors

SkillSurvey collects tP addresses for system administration and record keeping. Your [P
address is automatically assigned to your computer when you use the World Wide Web.
Our servers record incoming IP addresses. The [P addresses are analyzed only for the
purposes of fraud detection and service performance. (Think of an IP address like your
zip code; it tells us in general terms where you're from.)

SkiliSurvey uses “cookies,” which are small pieces of information stored by your
browser or other application on your computer's browser or hard drive. We use cookies
to remember certain information about visitors during their visit and may store
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information about your activity on the SkiliSurvey application both within the same
website visit and from one visit to the next. We may use cockies to recognize you and
show you content on other websites based on your visits to the SkillSurvey application.
The “help” portion of the toolbar on most browsers will tell you how to prevent your
browser from accepting new cookies, how to have the browser notify you when you
receive new cookies or how to disable cookies altogether. If you reject cookies, you may
not be able to participate in certain activities or see content tailored to you. Please note
that SkillSurvey does not control and do not guarantee the effectiveness of browser-
based tools for managing cookies.

SkillSurvey uses Google Analytics web analytics service offered by Google to track and
report website traffic. Google Analytics may leave cookies after each session. To learn
how Google Analytics collects and processes data, please visit: “How Google uses data
when you use our partners' sites or apps” located

at hitps://policies.google.conviechnologies/partner-sites.

In some jurisdictions, individuals may have the right to provide opt-in consent or
withdraw consent for certain uses. If you reside in such jurisdictions, such as the
European Union, you may have additional rights which are detailed below, “Access,
Correction and Deletion.”

Information Use

Except as provided in this Privacy Policy, SkillSurvey does not provide or sell any of this
information to third parties and will not disclose or use your personally identifiable
information except to:

Provide customer support in successfully completing the SkillSurvey reference checking
process

Perform statistical analyses of user behavior and characteristics

Measure traffic and traffic trends at this site

Share with our trusted partners in connection with co-promotion of the SkillSurvey
application and similar products and services

Support and provide the products and services provided by SkillSurvey

Monitor compliance with applicable laws
We may provide non-identifying aggregated data about the usage of our service to third-
parties for such purposes as we deem, in our sole discretion, to be appropriate. We may
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segment our users by role (i.e. product managers, vice presidents), industry, geographic
location, company. If you would like to be excluded from the aggregated research,
please email customer service. We may also associate non-identifying information, such
as IP address, with identifying information for purposes of fraud detection.

For physicians participating in a credentialing process with a healthcare provider, we will
disclose Information as requested by e provider, such as to peer references.

It is possible that we may need to disclose personal information when required by law.
We will disclose such information wherein we have a good-faith belief that it is
necessary to comply with a court order, ongoing judicial proceeding, or other legal
process served on our company or to exercise our legal rights or defend against legal
claims.

We reserve the right to transfer information (including personally identifiable
information) to a third party in the event of a sale, merger, or transfer of all or
substantially all of the assets of SkillSurvey, or in the unlikely event of a bankruptey,
liquidation or receivership of our business. We will endeavor to provide reasonable
notice of any such change in ownership of personal information.

Communications & Opt-Out

As described above, Subscribers may use the service to communicate with job
candidates and the candidate’s references through email and text message. Where
applicable, candidates are required to represent and warrant that they agree to receive
emails and text messages through SkillSurvey and that the references they designate
also have consented to receive communications in that manner sent by or on behalf of
the candidate. In particular, where candidates select text as their preferred method of
contact for the candidate's references and enter their mobile number(s), the candidate
represents and warrants that each such reference has expressly consented fo receive
the texts from the candidate through SkillSurvey at the number provided for the purpose
of job reference feedback. Note that SkillSurvey may partner with third parties to deliver
and manage these communications on behalf of the candidate. The candidate and
references can opt-out of these communications at any time, although doing so may
impact the ability to use and benefit from SkiliSurvey. Recipients of emails through
SkiliSurvey can opt out by clicking the opt-out link at the footer of SkillSurvey emails.
Recipients of text messages can also opt-out at any time by responding S or STOP or
sending S or STOP to the SkillSurvey shortcode.
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Children’s Privacy

SkillSurvey is not directed at children under the age of 13 and we do not knowingly
solicit or collect personal information from children under 13 without prior verifiable
parental consent. If SkillSurvey learns that a child under the age of 13 has submitted
personal information to us without parental consent, we will take all reasonable
measures to delete such information from our databases and/or to not use such
information for any purpose (except as necessary to protect the safety of the child or
others as required or allowed by law). If you become aware of any personal information
we have collected from a child under 13, please contact us.

California Residents

If you are a California resident, you may contact us to request information about
circumstances in which we share certain personal information with third parties for their
marketing purposes and allow third parties to collect such information. As described
above, we will never rent or sell the personally identifiable information of any user of our
system to third parties for their own marketing purposes. For questions, please contact
us as indicated in the “Contact Us” section of this Policy.

Do Not Track Disclosure

Do Not Track (DNT) is a privacy preference that users can set in some web browsers,
allowing users to opt -out of tracking by websites and online services. At the present
time, the World Wide Web Consortium (W3C) has not yet established universal
standards for recognizable DNT signals and therefore, we do not recognize DNT.

Access, Correction, & Deletion

You have the right to access or correct your personal information, and can make this
request by contacting the relevant SkillSurvey subscriber. That may be a recruiter or
company with which you applied for a job, or a candidate who sent you a request for
feedback. In addition, you may request that the Subscriber delete or restrict access to
your personal data. We or the Subscriber may need to retain it for legally permitted
purposes and this will be explained to you if necessary.
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If you are unable to identify or contact the relevant Subscriber, you can also contact us
directly by reaching out to us as described in the “Contact {Js” section below.

Retention of Personal Information

Personal information that we collect, access or process will be retained only as long as
necessary for the fulfilment of the purposes for which it was collected, unless otherwise
provided in agreements between SkillSurvey and its customers or as required or
authorized by law. Personal information that is no longer required to fulfill the identified
purposes will be destroyed, erased or made de-identified.

Visitors from Qutside the United States—
Cross-Border Transfer

SkillSurvey is hosted in the United States. If you are visiting our website or using our
service from outside the United States, your information may be transferred to, stored
and processed in the United States or other countries in accordance with this Privacy
Policy. The data protection and other applicable laws of the United States or other
countries may not be as comprehensive as those laws or regulations in your country or
may otherwise differ from the data protection or consumer protection laws in your
country. Your information may be available to government authorities under Jawful
orders and law applicable in such jurisdictions. We will use an appropriate data transfer
mechanism, such as the execution of Standard Contractual Clauses with our
Subscribers. [n addition, by using SkillSurvey and/or providing personal information to
us, you consent to transfer of your information to our facilities as described in this
Privacy Policy.

Right to Lodge Complaints

We are transparent about the ways in which we collect and use personal information,
and welcome your questions and concems. If you have any concern or complaint about
the way we handle your personal information, please contact us as described below. To
the extent you believe we have not addressed your concerns or otherwise choose to do
50, you have the right to lodge a complaint with a supervisory authority in the country
where you reside and/or the United States. You may contact the US Federal Trade
Commission regarding your concerns. For more information, please

see ht’cps:f/vwm.ftc.qov/faq/consumer—;arotection/submi‘i—consumer—complaint-ﬁc. If you
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reside in the European Union, you can also get more information by contacting the EU
Data Protection Supervisor, please see hitps://edps.europa.eu/data-profection/our-role-
supervisor/cemplaints_en.

Website Security

Special attention is appropriately given to website security and the overall security of all
data storage, processing, and transmission systems. This website, and its use as a data

conduit, is protected by:

Firewalls with stateful packet inspection

Use of Secure Socket Layer (SSL) to protect data in motion
Use of encryption to protect data at rest

Regular vulnerability scanning to identify new threats

247 monitoring and intrusion detection

Further Information and Corporate Address

If you have any questions about the privacy statement and other policies outlined
above, the practices of this site, or any other aspect of SkillSurvey, Inc., please contact:

SkiliSurvey, Inc.

Corporate Headquarters

1235 Westlakes Drive

Suite 330

Berwyn, PA 19312

Email: customersetvice@skillsurvey.com

The foregoing policies are effective as of July 2, 2018. SkillSurvey reserves the right to
change this policy at any time consistent with the provisions of this Privacy Policy and
applicable law,
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