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

In consideration of the mutual covenants and condltlons set forth in thlS Agreement, the parties
agree as follows: , 5 “ind S L .

1.0

[ erform and CONTRACTOR hereby

th the payment prov1310ns Set forth
i Agreement The total -amount
ent is not to e_xceed the. sum of

.-apayable by County to C;'
$ 25 000 R

7/1/2014 to
-pursuant to the terms of this

term s
7/112015

3.02

4.0 SCOPE OF SERVICES AND ADDITIONAL 'PROVISIONS

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

Exhibit A  Scope of Services/Payment Provisions

Exhibit B Justification of Deletion of Section 10.05

Exhibit C OpenGov Setup Process and Agenda
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5.0 PERFORMANCE STANDARDS.

5.01

5.02

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.

CONTRACTOR its agents, employees __and subcontractors shall perform all work in a safe

7.0 TERMINATION.

7.01

7.02

During the term of this Agreement, the County may terminate the Agreement for any
reason by giving written notice of termination to the CONTRACTOR at least thirty (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
shall be reduced in proportion to the services provided prior to the date of termination.

The County may cancel and terminate this Agreement for good cause effective immediately
upon written notice to CONTRACTOR. “Good cause” includes the failure of
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8.0

7.03

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.

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 servzces then the County may;give’ wntten notice of this fact to CONTRACTOR and

‘ County”), ItS ofﬁcers
dama (3 ar1smg out.of,

9.03

Qualifving Insurers:

All coverage’s, except surety,shall y companies which hold a current policy
holder’s alphabetic and financial size category rating of not less than A- VIL, 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.

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 fo these general liability insurance requirements shall
be attached as an Exhibit herelo, 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 Llabllltv Insurance covering all motor vehicles, including owned,
leased, non-owned, and hired vehicles, used in providing services under this Agreement,
with a combined- smgle llmit for Bodlly Injury and Property Damage of not less than
$500,000 per occurrence. :
(Note: any proposed “modi f cations to these auto insurance requirements shall be
attached as an - Exhibit  hereto, - and. the Sectzon(s) above that are proposed as not
o applicable shall be lined out in blue mk AH proposed modlf carlons are subject to County
i approval) Lo e . R L

Workers Compensatlon Insurance “if CONTRACTOR empioys others in the

. ~performance* of this: Agreement in: accordance with.: Cahforma Labor Code section 3700

- .and with Employer S Llabﬂlty limits not less than $1,000, 000 each person, $1, 000 000 each
~ " accident and $1,000,000 cach disease.

" (Note: any proposed modi ifications to . these workers compensanon insurance

o . requirements shall be aftached as an Exhibit hereto and the section(s) above that are

" proposed as not applicable shall be lined out in blue ink. All proposed modtf catzons are

subject to County approval ) oo

= Profess;onal Liability Insurance if requ1red for the professmnal services being provxded
(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 llablhty for malpractiee or
. errors or-omissions made in the course of rendering professional services. If professional
_llab1l1ty insurance is written on a “claims-made” basis- rather than an occurrence basis, the
g CONTRACTOR shall, upon the explratlon or carlier term1nat1on of this. Agreement, obtain
extended reportmg coverage (“tail coverage”) with the 'same llablhty 11m1ts Any such tail
coverage shall continue for at least three years followmg ‘the expn‘atlon or earlier
termination of this Agreement.
(Note: any . proposed madifications lo these insurance requzrements shall be
attached as an. Exhibil. heréto, and the section(s) above that are proposed as not
applicable shall be lined out in blue mk All proposed modifications are subject to County
approval.) R

9.04 (Other Reguirements:

All insurance required by this Agreement shall be with a 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 years following the date CONTRACTOR completes its performance of serwces 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.

-pQ__I_icies shall provide an

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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o CONTR.ACTOR in the perfonnance ‘of ﬁns Agreement em:ept for the sole purposc of L
- canymg out CONTRACT Ok’s obhgahans undcr this Agreemeut. _ ‘ '

' 10.02° County Records. - When this Agreement expircs or terminatcs, CONTRACTOR shall
- return'to County any County records which CONTRACTOR used or rwewcd fmm County
T __to perfonn sermcesmder ﬂms Agreement _ o D , _

1003 w CONTRACTOR shall prepare, maintain, and preserve all
E repomandtecordsthatmayberequuedbyfedcrai sta:c,andCountymlesandmgulauonsr o -
' ;retatedto semwsperformﬁm&ﬂm V,?ONTRACTOR shall mamtmn such ©

s ﬁﬂiy comply with all foderal,
:ji' '?p'opulatmn as may be demgnated in ﬂus

- ) Agmcment shalinotbedcemedtobepmhlblwd d:scnmmanon

1201 IfthstgreemmthasbeenorWﬁlbefundedmthmomesreccwedbytheCountypursuamt

_ toaconlractwrthmestatcorfedemlgovemmentmwhxchtheCountylsthegxantee'
CONTRACTOR will comply with all the provisions of said contract, to the extent
) apphcablc to CONTRACTOR asa suhgmntee under said contract, and said provxsmns shall

Remdomem ST 6nf10 B A,gtemncntl])

% CONTRACTOR and any.




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 1s mtended 1n any manner, and CONTRACTOR shall not
become entlﬂed by vi 1 Feem yirece!

C .R S oontract-- dmmlstra ts at the

ate-Levine, Cc_S'_e:Fou_nde_r

indirectly conflict in any manner or o "any egree Wlth 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 Waiver. 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 shall not be construed as a waiver of any other terms or conditions in this
Agreement.

15.04 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
dispute. ;

Construction of Agreem id ‘CONTRACTOR agree that cach 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,

15.14 Counterparts. This Agreement may be executed in two or more counterparts, each of which

shall be deemed an original, but all of which together shall constitute one and the same
Agreement.
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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 Infegration. 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, betwecn the County and the CONTRACTOR as of the effective date of this
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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 MOD

By: L .
Contracts/PUFG GG Ch I "
Date: ol Bl 17 ‘\4‘ Counyof ey
¥ \—)
By: By:

Department Head (if applicable)

Date:

Approved as to Form'

By: /Q&u_,&/ Date:

ounsel
Date: 7“
By:
Approved as to Fiscal Proyligion
By: .
Auditorj{Controlter ,_)()
Date: o \\ /0 \/f
L)' é Date:

I IVIAINAAS S IVIIEIN

&,{DUNT‘/ OF MON f[ REY

Approved as tﬁ\%%%ﬁlﬁ%\%g%%r 1@3 INDEMNITY/

By:

y: sk Management
Date: Date: b "”'”Z .

CONTRACTOR

Open bev, lac

Contractor’s Business Name*

RSPy (-’—g_v

/’(§1gnature of Chair, President, or
Vice-President)*

261— ‘-_f E@ﬁK;MCL(/, Cé‘hé)

Name and Title #

L/1o 7 1%

(Signature of Secretary, Asst. Secretary, CFO,
Treasurer or Asst. Treasurer)*

Ainslie ﬂu-/{uww scudz\/\(

Name and Title

6/ lo/ (4

*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. Tf
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
*Approval by Auditor/Controller is required

* Approval by Risk Management is required only if changes are made in sections 7 or 8
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Exhibit A
Scope of Work (Services)

Scope of Work (Services)

OpenGov will use the financial data provided by the Customer to implement the OpenGov
Platform for the Customer. This will consist of a website that allows users to view multiple
years of general ledger and budget data, see year-over-year trends, drill down to the
object level, and download and share financial data and graphs. The OpenGov Platform is
designed to be easily and intuitively accessible to all staff and residents, and will be
available to unlimited users 24/7.

OpenGov will maintain and host the Customer’s site for the duration of the contract.
OpenGov will perform any necessary data work required to construct the site, and will
provide all necessary support and training. Appendix C is an example of the Kick-Off
Agenda that OpenGov sends to all of its Customers. The dates listed are a sample
outlining the typical timeline that OpenGov agrees to follow, however the Customer can
extend this timeline at any time. OpenGov will also update the Customer's site and data on
an ongoing basis as per the terms of the contract.

An OpenGov Account Manager will be available for phone support regarding the product
and any technical issues.

Performance Requirements

OpenGov will return a draft version of the Customer's OpenGov Site within ten (10) days of
receiving the required data from the Customer. The Customer may request multiple cycles
of revisions, and OpenGov will complete ali revisions within ten (10) days of receiving the
requests from the Customer.

Before starting work, OpenGov will agree on a timeline with the Customer. OpenGov will
adhere to this timeline provided the Customer sends data in a timely manner.

Customer Responsibilities

The Customer will provide OpenGov with at least three years of general ledger data in .csv
or .xls format and a copy of the Customner’s Chart of Accounts. The Customer will also
designate a point of contact to answer OpenGov's questions about the data during the
initial implementation process. The Customer will also provide updated financial data on
an ongoing basis as per the terms of the contract.



(¥) OPENGOV

Payment Provisions

The County agrees to pay OpenGov a fee of $25,000 per year for the services outlined
in this agreement. The County will be billed on a quarterly basis at a rate of $6,250 per
guarter. OpenGov will send an invoice to the Customer thirty (30) days after the start of
each quarter and the Customer shall pay all dues within thirty (30) days upon receipt of
OpenGov's invoice. The first quarter will begin on the effective date of the contract.

1023 N Shoreline Blvd Suite 100 | Mountain View, CA 94043 | contact@opengov.com | opengov.com



Exhibit B
Justification of Deletion of Section 10.05

The OpenGov Platform is a web-based Software-as-a-Service product. OpenGov is not
building custom software for the County, and OpenGov is not selling software to the County.
Through this agreement, OpenGov is selling the County access to the OpenGov Platform for a
fixed period of time.

Section 10.05 (Royaities and Inventions) would grant the County a license to reproduce, use,
and distribute OpenGov’s “computer programs”. Since OpenGov's software is its primary
intellectual capital, OpenGov cannot agree to this section. OpenGov has requested that this

section be removed from the Agreement



Exhibit C
OpenGov Setup Process and Agenda

Welcome to OpenGov! We are so excited to be building an OpenGov site for [ENTITY].

Who you’ll be working with:
Technical Services Department (TSD): TSD is responsible for working with your team to extract, uploa
and review your data and OpenGov site with you. TSD members have deep history working in
government finance and administration, and are experts at getting your data in perfect shape for your
OpenGov site. You can always email your TSD representative TSD@opengov.com.
Account Management (AM): Your AM is responsible for facilitating the creation of your site, and will
serve as an on-going point of contact for all things OpenGov. Your AM will manage the site creation
process, help you release your site publicly, and promote the adoption of your site. You can always email

your AM at AM@opengov.com.

Before we start, a little about you:
What Accounting System do you use? CGl Technologies
When do you plan to release your site publicly?
Do you have a logo or seal you can provide to us for your site?

In order to build your website, we need the following information from you:
1. General Ledger (GL) or Budget Data
o Create an Excel report detailing your GL data with the following information for each line item
account:

Period — Fund Code — Departrnent Code —Unit— Object Code

o We can include other categories, such as Functions, Activities, and Programs
o We recommend uploading at least 5 years of financial data (1 budget/4 actual)
o We want data down to the object level; do not worry about roll-ups or totals
2. Chart of Accounts
o Please provide your Chart of Accounts, or other descriptor information, in order for us to accuratel
create your site roll-ups

Timeline and steps to building your site:

Task Activity Details

Welcome Call Overview of data extraction and site creation process
Annual Data [ENTITY] to provide annual data to OpenGov Technical
Received Services Team (Melanie Purcell)

Initial Site Build OpenGov completes the draft site

Review & [ENTITY] and OpenGov review and revise draft site
Discussion

Monthly Data

Received (if [ENTITY] provides monthly data to OpenGov
applicable)

OpenGov Internal | OpenGov performs internal quality audit of site and
Review releases site to [ENTITY] for final approval

Customer Final approval granted by [ENTITY] and site password is

Acceptance

removed




