


































Exhibit B to County of Monterey Standard Agreement with NeoGov 

 

Addendum 

 

The parties agree that the County of Monterey Standard Agreement between them shall be 

changed as follows: 

 

Section 3.02 is changed to provide that County will not be entitled to a refund of previously paid 

license fees in the event it terminates for convenience.  

 

Section 7.01 is changed to add that County will not be entitled to a refund of previously paid 

license fees in the event it terminates for convenience. 

 

Section 10.05 is removed. 

 

Section 15.06 is changed to remove the following provision: “None of the services covered by 

this Agreement shall be subcontracted without the prior written approval of the County.” 

 

Section 15.18 is changed to add the following language: 

 

Section 15.18.A  Cloud License. “Cloud Services” means the proprietary Contractor web-based 

products and services that may be set forth on an Order and subsequently made available by 

Contractor, and associated offline components as described in the Service Specifications made 

available to County by Contractor in connection with the provision of Cloud Services. Subject to 

and conditioned on County's and its Authorized Users' compliance with the terms and conditions 

of this Agreement, Contractor hereby grants to County a limited, non-exclusive, non-

transferable, and non-sublicensable license to (a) access and use, and to permit Authorized Users 

to access and use, the Cloud Services specified in the Order solely for County’s internal 

purposes; (b) generate, print, copy, upload, download, store and otherwise process all County 

Data as may result from any access to or use of the Cloud Services; and (c) train Authorized 

Users in uses of the Cloud Services permitted hereunder. “Authorized Users” means (i) County 

employees, and (ii) County agents, contractors, consultants, and their respective employees, all 

of which are pre-approved by Contractor. 

 

Section 15.18.B  Delivery and License Term. Contractor delivers the Cloud Services by providing 

County with online access. When County accesses Contractor Cloud Services, it accepts it for use 

in accordance with this Agreement. Unless otherwise specified in an applicable Ordering 

Document, Cloud Service license(s) shall commence on April 1, 2019 and shall remain in effect 

through March 31, 2022, unless terminated earlier in accordance with this Agreement (the “Initial 

Term”). Thereafter, Cloud Service license(s) shall automatically renew for successive twelve (12) 

month terms (each a “Renewal Term” and together with the Initial Term, collectively, the “Term”) 

unless a party delivers to the other party, at least thirty (30) days prior to the expiration of the 

Initial Term or the applicable Renewal Term, written notice of such party’s intention to not renew 

this Agreement, or unless terminated earlier in accordance with this Agreement. Contractor shall 

provide County access to the Cloud Services within 14 days following April 1, 2019 unless 

otherwise agreed. 



 

Section 15.18.C Content License. Should County purchase access to Cloud Services containing 

audio-visual content (“Licensed Content”), Contractor grants to County a non-exclusive, non-

transferable, and non-sublicensable license, during the applicable Term, for Authorized Users to 

access and view the Licensed Content. County shall not permit the Licensed Content to be, or 

appear to be, reproduced, performed, displayed, or distributed on, as part of or in connection with 

any website or other online area other than the Contractor Cloud Service. County shall not edit, 

alter, modify, combine with other content, or create any derivative works of the Licensed Content.  

 

Section 15.18.D  Program Documentation. Program Documentation shall mean all user guides, 

training and implementation material, and Service descriptions provided by Contractor to County 

in connection with the Services provided under this Agreement. Contractor hereby grants to 

County a non-exclusive, non-sublicensable, non-transferable license to use the Program 

Documentation during the Term solely for County's internal business purposes in connection with 

its use of the Services provided under this Agreement. 

 

Section 15.18.E  Training Materials. Primary training of Contractor Services is conducted by self-

review of online materials. Contractor’s pre-built, online training, consists of a series of tutorials 

to introduce the standard features and functions (the “Training Materials”). The Training Materials 

may be used as reference material by County Personnel conducting day-to-day activities.  

 

Section 15.18.F Implementation. For Services requiring implementation, Contractor 

implementation supplements the Training Materials and is conducted off-site, unless otherwise 

agreed in the Ordering Document.  Contractor personnel will provide dedicated consultation on 

best practices for setting up the Services, answer County questions during the implementation 

period, and ensure Personnel grasp the system.  

 

Section 15.18.G  Modifications, Updates, and Upgrades.  Contractor may in its sole discretion, 

periodically modify, Update, and Upgrade the features, components and functionality of the 

Services during the Term.  “Update” means any update, bug fix, patch or correction of the Services 

or underlying Contractor software that Contractor makes generally available to its customers of 

the same module, excluding Upgrades. Updates are automatic and available upon County’s next 

login to the Services following an Update at no additional cost to County. “Upgrade” means any 

update of the Services or underlying Contractor software such as platform updates, and major 

product enhancements and/or new features that Contractor makes commercially available. 

Contractor shall have no obligation to provide Upgrades to customers and retains the right to offer 

Upgrades free of cost or on a per customer basis at additional cost. Contractor shall have no liability 

for, or any obligations to, investments in, or modifications to County’s hardware, systems or other 

software which may be necessary to use or access the Services due to a modification, Update, or 

Upgrade of the Services.  

 

Section 15.18.H  Contractor Intellectual Property. Contractor shall exclusively own all right, title 

and interest in and to all pre-existing and future intellectual property developed or delivered by 

Contractor including all Services, products, systems, software (including any source code or object 

code) or Service Specifications related thereto, Updates or Upgrades, trademarks, service marks, 

logos and other distinctive brand features of Contractor and all proprietary rights embodied therein 



(collectively, the “Contractor Intellectual Property”). This Agreement does not convey or transfer 

title or ownership of the Contractor Intellectual Property to County or any of its users. All rights 

not expressly granted herein are reserved by Contractor. Other than recommendation use or as 

required by law, all use of Contractor Trademarks must be pre-approved by Contractor prior to 

use. Trademarks shall include any word, name, symbol, color, designation or device or any 

combination thereof that functions as a source identifier, including any trademark, trade dress, 

service mark, trade name, logo, design mark or domain name, whether or not registered. 

 

Section 15.18.I  No Other Warranty.  EXCEPT FOR THE EXPRESS WARRANTIES SET 

FORTH IN THIS WARRANTY SECTION, THE SERVICES ARE PROVIDED ON AN “AS IS” 

BASIS, AND CUSTOMER’S USE OF THE SERVICES IS AT ITS OWN RISK.  Contractor 

DOES NOT MAKE, AND HEREBY DISCLAIMS, ANY AND ALL OTHER EXPRESS 

AND/OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, WARRANTIES 

OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, 

NONINFRINGEMENT AND TITLE, AND ANY WARRANTIES ARISING FROM A COURSE 

OF DEALING, USAGE, OR TRADE PRACTICE.  Contractor DOES NOT WARRANT THAT 

THE SERVICES WILL BE UNINTERRUPTED, ERROR-FREE, OR COMPLETELY SECURE, 

OR THAT ANY ERROR WILL BE CORRECTED. 

 

Section 15.18.J.  Disclaimer of Actions Caused by and/or Under the Control of Third Parties.  

Contractor DOES NOT AND CANNOT CONTROL THE FLOW OF DATA TO OR FROM THE 

Contractor SYSTEM AND OTHER PORTIONS OF THE INTERNET.  SUCH FLOW 

DEPENDS IN LARGE PART ON THE PERFORMANCE OF INTERNET SERVICES 

PROVIDED OR CONTROLLED BY THIRD PARTIES.  AT TIMES, ACTIONS OR 

INACTIONS OF SUCH THIRD PARTIES CAN IMPAIR OR DISRUPT CUSTOMER’S 

CONNECTIONS TO THE INTERNET (OR PORTIONS THEREOF).  ALTHOUGH Contractor 

WILL USE COMMERCIALLY REASONABLE EFFORTS TO TAKE ALL ACTIONS IT 

DEEMS APPROPRIATE TO REMEDY AND AVOID SUCH EVENTS, Contractor CANNOT 

GUARANTEE THAT SUCH EVENTS WILL NOT OCCUR.  ACCORDINGLY, Contractor 

DISCLAIMS ANY AND ALL LIABILITY RESULTING FROM OR RELATED TO SUCH 

EVENTS. 

 

Section 15.18.K  Waiver. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE 

LAW, IN NO EVENT SHALL EITHER PARTY HAVE ANY LIABILITY TO THE OTHER 

PARTY OR TO ANY OTHER PERSON OR ENTITY ARISING OUT OF OR RELATED TO 

THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, CUSTOMER’S USE OR, OR 

INABILITY TO USE, THE SERVICES, UNDER ANY CIRCUMSTANCE, CAUSE OF 

ACTION OR THEORY OF LIABILITY, OR DUE TO ANY EVENT WHATSOEVER, FOR 

ANY CONSEQUENTIAL, INDIRECT, INCIDENTAL, SPECIAL, OR EXEMPLARY 

DAMAGES OF ANY KIND, INCLUDING, WITHOUT LIMITATION, LOSS OF BUSINESS 

OPPORTUNITY OR PROFIT, LOSS OF USE, LOSS OF GOODWILL OR BUSINESS 

STOPPAGE, EVEN IF A PARTY KNEW OR SHOULD HAVE KNOWN OF THE 

POSSIBILITY OF SUCH DAMAGES. 

 

Section 15.18.L  Limitation. WITHOUT LIMITATION OF THE ABOVE, EXCEPT FOR 

DAMAGES ARISING OUT OF GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, OR 



ANY OTHER LIABILITY WHICH CANNOT BE LAWFULLY EXCLUDED OR LIMITED, 

THE TOTAL LIABILITY OF EITHER PARTY FOR ANY AND ALL CLAIMS AGAINST THE 

OTHER PARTY UNDER THIS AGREEMENT SHALL NOT EXCEED THE AMOUNT OF 

ALL PAYMENTS ACTUALLY RECEIVED BY Contractor FROM CUSTOMER DURING 

THE RELEVANT YEAR OF THIS AGREEMENT DURING WHICH THE CAUSE OF 

ACTION AROSE. THE FOREGOING LIMITATION OF LIABILITY IS CUMULATIVE WITH 

ALL PAYMENTS FOR CLAIMS OR DAMAGES IN CONNECTION WITH THIS 

AGREEMENT BEING AGGREGATED TO DETERMINE SATISFACTION OF THE LIMIT. 

THE EXISTENCE OF ONE OR MORE CLAIMS WILL NOT ENLARGE THE LIMIT.  THE 

PARTIES ACKNOWLEDGE AND AGREE THAT THIS LIMITATION OF LIABILITY IS AN 

ESSENTIAL ELEMENT OF THE BASIS OF THE BARGAIN BETWEEN THE PARTIES AND 

SHALL APPLY NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSE OF 

ANY LIMITED REMEDY.  EACH PARTY ACKNOWLEDGES THAT THIS LIMITATION 

OF LIABILITY REFLECTS AN INFORMED, VOLUNTARY ALLOCATION BETWEEN THE 

PARTIES OF THE RISKS (KNOWN AND UNKNOWN) THAT MAY EXIST IN 

CONNECTION WITH THIS AGREEMENT AND HAS BEEN TAKEN INTO ACCOUNT AND 

REFLECTED IN DETERMINING THE CONSIDERATION TO BE GIVEN BY EACH PARTY 

UNDER THIS AGREEMENT AND IN THE DECISION BY EACH PARTY TO ENTER INTO 

THIS AGREEMENT. 
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