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available in a production, non-test environment. 

b) Documentation. For Software, Ontario shall provide Client with access to the electronic help files that Ontario
makes generally available for the corresponding version of the Software ("Documentation"). Ontario hereby grants
Client a non-exclusive and non-transferable license to use the Documentation for Client's internal business operations
and in conjunction with Client's use of and supporting and training users to use the corresponding Software.

c) Hardware. To the extent Client obtains any Hardware under an Order, Ontario shall deliver the Hardware to
Client's Site FOB (Ontario shipping address) and Client shall reimburse Ontario for all shipping and insurance
costs. Any configuration of the Hardware will be a standard "configuration and setup" of the Hardware to work with
the Software. Until full payment is received for the Hardware or the Hardware is returned, Client grants Ontario a
security interest in all the Hardware.

d) Third Party Items. Client shall only use the Third Party Items as part of the Software or if not provided as part of
the Software, in association with Client's use of the Software. Client acknowledges that Third Party Items may be
governed by third party terms and conditions that also govern Client's use of the Third Party Items ("Third Party
Agreement"). If a Third Party Agreement is required, Ontario will either: (1) include it as part of an Order; (2) indicate
that the Third Party Agreement is required and have the Client obtain the Third Party Agreement from the provider
of the Third Party Item; or (3) provide the Third Party Agreement separately in a different manner. If the Third Party
Agreement conflicts with any provision of this Agreement, the Third Party Agreement will prevail as it relates to the
Third Party Items. If a supplier suspends or terminates Ontario's ability to provide the Third Party Item, Ontario will
use reasonable efforts to provide a replacement for that Third Party Item. If Ontario notifies Client that a Third Party
Item can no longer be used, Client will cease using the Third Party Item and, if necessary, any related Software in the
timeframe set forth in the notice. If that occurs, Ontario will cease charging Client the applicable Fees once Client
ceases using the applicable Products.

4. Deployment.
a) Types of Deployment. As indicated on an Order, Ontario will deploy the Products in one of the following ways:

1) "�" - For Products hosted by Ontario, Ontario will provide the hosted Products and Hosting Services in
accordance with Ontario's then current hosting guide.

2) "On-Premise" - For Products provided on-premise at Client's designated site in the Order ("Client's Site"),
Ontario shall deliver the Products electronically and Client shall only install the Products on servers at the
Client's Sites. Subject to Client first providing Ontario with at least 30 days advance written notice, Client may
move the on-premise Products to a new Client site. For on-premise Products and subject to the Capacity
limitations, Client may make a reasonable number of copies of the Products as required for testing,
development, archival and backup purposes. For all copies, Client shall keep a record of all copies made and
shall include all copyright, trademark or other proprietary notices included in the original on such copies.

b) Remote Use. Client may permit remote use of the Products at any location on computers connected to either
Client's Site or the hosted environment via a local area network, wide area network, the Internet, or other
network. Ontario may provide applications for Client to install on those computers to facilitate this remote use and
those applications will be considered Software under this Agreement.

c) Technical Requirements. Except as provided in an Order, Client shall (1) obtain and maintain all equipment,
Internet access services, and connections; (2) modify its network; (3) satisfy any desktop or hardware requirements;
and ( 4) do all other things necessary to use the Products and Services.

5. Permitted Third Party Uses
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a) Customers Access and Consumer Interactions. Ontario may provide Products that permit Client to grant Client's
customers access to information in the Products or to allow Clients to communicate or interact with consumers.
Ontario permits Client to use those Products for this purpose subject to: (1) Client not exceeding the applicable
Capacity in providing that access; (2) Client adopting and maintaining reasonable security procedures to safeguard
the Client Data; and (3) Client making sure Client's customers and consumers are not using the Product for any other

purpose.

b) Client's Affiliates and Subcontractors. Client may allow its Affiliates or subcontractors to use the Products and
Services for Client's and the Affiliates' internal business operations; subject to: (1) the applicable Capacity; (2) the
Affiliate or subcontractor not being a direct competitor to Ontario; (3) Client ensuring that such Affiliate or
subcontractor complies with this Agreement as it relates to the use of the Products and Services; and (4) Client
terminating an Affiliate's or a subcontractor's rights to use the Products and Services immediately after the Affiliate
or subcontractor ceases being an Affiliate of or a subcontractor to Client. Upon Ontario's request, Client shall promptly
identify all such Affiliates and subcontractors. Client hereby agrees that Client remains primarily liable for any breach
of this Agreement caused by any of its Affiliates or subcontractors. "Affiliate" means an entity that a party controls
through or that directly or indirectly controls a party through either voting agreements or ownership of 51 % or more
of the entity's stock or equity interest.

c) No Other Third Party Ri�hts of Use. Aside from the third party uses permitted under Sections S(a)-S(b), Client
shall not sublicense, use the software on a time share, service bureau or application service provider basis, or
otherwise distribute the Products or allow any other third party to access or use the Products.

6. Restrictions.
a) Capacity. Client shall not exceed the Capacity obtained by Client under an Order. "Capacity" means either the
number of licenses, number of users, number of transactions, storage capacity, size of the system, server limitations,
or any other capacity limitation on Client's ability to use a Product or Service as defined in an Order. When Client
needs to increase Capacity, Client will acquire additional Capacity by entering into an Order with Ontario and paying
the applicable Fees agreed to in the Order.

b) Ljcense Keys. Some of the Products may contain license keys or authorization codes ( each a "License Key"} that
may only permit Client to use the Products for the applicable fees, the Capacity, or for the duration of the applicable
Term. To maintain the License Key, Client will need to timely pay the applicable Fees prior to the end of the Term.
Client acknowledges that if Client does not pay the applicable Fees before the end of the applicable Term that the
License Key will expire and the applicable Product and all Products that depend on the applicable Product will become
inoperable. Client further acknowledges that the License Key will prevent Client from exceeding the Capacity for the
applicable Product and any attempts by Client to do so may result in errors in the Products or the Products becoming
inoperable.

c) No Tampering. Client shall not, indirectly or directly, attempt to or actually: (1) alter, modify, adapt, translate, copy
(except as expressly permitted in this Agreement), reverse engineer, decompile, disassemble, or create any derivative
works of the Products; (2) remove, modify or obscure any copyright, trademark or other proprietary rights notices
that are contained in the Products or Documentation; (3) circumvent any user limits, License Keys, or other license,
timing or use restriction built into the Products; ( 4) perform any penetration testing, scans, or testing of Ontario's
networks, hosting environments, or connections without the advance written consent of Ontario; or (5) use any
hosted Products in a manner that violates any acceptable use policy that applies to the hosted products.

d} Benchmarking. If Client runs any type of comparison or benchmarking exercise of the Products, Client shall notify
Ontario in advance of that exercise and upon Ontario's request, promptly disclose the results to Ontario. Client shall
not disclose to any third party the results of any benchmarking of the Products and shall not use those results for any
business activities that compete with Ontario.
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a) Fees and Expenses. The parties will agree to the fees for the Products and Services in the Order ("Fees"). Client
shall reimburse Ontario for travel, lodging, meal, and other expenses reasonably incurred by Ontario in providing the
Services subject to the requirements of the County of Monterey Travel and Expense Policy ("Expenses").

b) Payment Terms. All Fees are listed in an Order and on invoice as U.S. Dollars. Client shall make all payments of any
type of invoice from Ontario in U.S. Dollars. Ontario shall invoice Client for the Fees in accordance with the frequency
and payment terms set forth in the applicable Order. Ontario shall invoice Client for all Expenses and Taxes after the
month they are incurred. Unless otherwise set forth in the applicable Order or unless disputed in accordance with
Section 8( d), Client shall pay all Fees, Expenses, and Taxes within 30 days of the applicable invoice date.

Fee Disputes and Late Payments. Subject to Client: (1) timely paying all amounts that are not in dispute; and (2) 
notifying Ontario in writing with reasonable detail of the reasons for dispute prior to the due date of the invoice; 
Client may withhold payment for an invoiced amount Client reasonably disputes in good faith. The parties will 
promptly work together in good faith to resolve the dispute and if Ontario is able to provide written documentation 
that the disputed amount is proper, the dispute will be deemed resolved. Upon resolution of the dispute, Client will 
pay any amounts owed within 15 days. 
c) Suspension. By sending Client reasonable advance written notice, Ontario may suspend providing any Product or
Service for Client's failure to timely pay any amount due that is not disputed in accordance with Section 8(d).

d) Fee Increase. Except as set forth in an Order, Ontario may, by providing advance written notice to Client, increase
any Fees on an annual basis by the greater of either: (1) a 5% increase over the prior year's Fees; or (2) an increase
equal to the percentage increase in the Federal Bureau of Labor Statistics, Consumer Price Index (CPI) for all Urban
Consumers, over the previous 12 months. Despite this cap on fee increases, Ontario may pass through any fee
increases for Third Party Items even if such fee increases exceed this cap by notifying Client of the corresponding
increase by the supplier. This fee increase is intended to reimburse Ontario for increased costs of maintaining all
Products and Services covered in the Order.

9. Intellectual Property. Ontario retains the ownership of all right, title, and interest in and to the Products, the
Documentation, and Ontario's Confidential Information. Client agrees to assign and hereby does assign all right
(including all copyrights, patent rights and other intellectual property rights), title and interest in the any improvements
made to the Products to Ontario. The Products and Documentation are considered Ontario's Confidential Information ..

10. Client Data, Confidentiality and Security

a) Client Data. Client has all necessary rights and consents needed to permit Ontario to use and have access to all
Client Data and any other data, materials and systems Client provides to Ontario for the purposes of Ontario providing
the Products and Services. Client shall ensure the accuracy and integrity of its Client Data and adopt procedures to
identify and correct errors and omissions in the Client Data. Ontario has no obligation to and does not review Client
Data for accuracy or potential third-party liability. "Client Data" means personally identifiable data that Client either
provides to Ontario to provide the Services or supplied by Client to any of the Products that may be accessed by
Ontario in providing the Services. Client owns all Client Data and Client Data is Client's Confidential Information.
Notwithstanding anything above to the contrary, Ontario shall not data mine or otherwise compile metadata from
Client Data or materials provided by Client except as reasonably necessary for the purpose of enabling Ontario to
maintain or enhance the Subscription, Hardware, and Services subject to this Agreement; and Ontario shall not sell
to a third party or use for commercial purposes, or otherwise, any Client Data or materials provided by Client for the
purpose of enabling Ontario to perform the Professional Services

b) Confidentja) Information, See the Professional Services Agreement.
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c) Information Security. To protect Client Data from disclosure, Ontario shall maintain an information security
program that is certified with PCI-DSS and ISO 27001. If either of these standards cease to exist or if Ontario
reasonably determines that a standard needs to be replaced, Ontario may change the standards Ontario complies with
by notifying Client in writing of the change and how such change impacts Ontario information security program.
Ontario will report to Client any confirmed security breach or unauthorized access affecting Client Data of which
Ontario becomes aware. Ontario will use diligent and reasonable efforts to remedy any breach of security or
unauthorized access related to Ontario's facilities and systems, the hosting site (if applicable), and any Client Data.
Client will cooperate with Ontario in such efforts. Ontario may suspend Client's access to the Products or Services if
there is a suspected security breach. Client acknowledges that no safeguards, procedures or processes will guarantee
security of Client Data and Ontario does not have any responsibility related to who Client provides access to such
Client Data. Client is responsible for controlling all access to the Product and Services that Client grants to its users,
including administering and maintaining the confidentiality of all user accounts and passwords. For the sake of
clarity, Ontario is responsible for damages incurred by Client as a result of Ontario's breach of this Section, but Ontario
is not liable for any damages incurred by Client as a result of a security breach or unauthorized access to Client Data
that results from: (1) Client's actions; or (2) from the actions of any third party other than Ontario's Affiliates or
subcontractors.

d) De-Identified Data and User Experience. Subject to the prohibitions stated in section lO(a) of this Exhibit B-1,
Ontario may collect De-Identified Data to: (1) monitor Client's Capacity; (2) improve the Products, Services, or the
user experience; (3) offer trending or statistical de-identified information to Ontario's user base; and ( 4) aggregate
and use De-Identified Data for Ontario's business needs. "De-Identified Data" means statistical, system, usage, user
experience, license, performance, and other data that does not identify Client, Client's customers, any individual, or
any entity. Ontario shall only use De-Identified Data in a manner that complies with applicable laws.

e) Resjduals. As with any person performing their job, Ontario's personnel may learn to be more efficient and better
at their jobs through learning and developing new ideas, concepts, know-how, methods, techniques, processes, skills,
and adaptations in providing the Products and Services to Client ("Residuals"). Ontario may use, disclose, and
otherwise employ such Residuals in its business without violating this Agreement. For example, if another customer
requests Ontario to implement a similar process to what Client is using, Ontario may do so and may use the Residuals
to do so. Client shall not assert against Ontario any prohibition or restraint from using the Residuals as outlined in
this Section.

11. Term and Termination.
a) I.e.rm. The Order will define the term for the Products and Services ("Term"). Unless earlier terminated under
this Section 11, the STAC will remain in effect as long as there is an Order in place between the parties.

Termination. County reserves the right to terminate this Agreement without cause upon thirty (30) days written 
notice to Ontario 
b) Other Termination Rights and Sunsetting Products. Ontario may terminate an Order, a license, providing a
Product or Service, or this Agreement if: (1) Client fails to pay any amount owed to Ontario that is not being disputed
in accordance with Section 8(d) and Client does not cure such default within thirty (30) days following written notice
to Client of such failure to pay; in which case, termination will automatically occur at the end of such 10 day period;
(2) Client breaches a Third Party Agreement, or infringes, misappropriates, or otherwise violates Ontario's or it
suppliers proprietary rights, in which case termination will occur upon Ontario notifying Client of the breach and
Ontario exercising its termination rights under this Section; or (3) Client commits, pleads guilty or nolo contendere
to, or is convicted of any act or offense involving moral turpitude or Client otherwise commits a willful dishonest act
that could injure Ontario in any material respect in which case termination will occur upon Ontario notifying Client
of the breach and Ontario exercising its termination rights under this Section. For the sake of clarity this Section 11
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does not prevent Ontario from replacing a Third Party Item in accordance with Section 3(d). In addition to replacing 
or terminating a Third Party Item as set forth in Section 3(d), Ontario may cease providing and supporting any 
Product by providing Client with at least 12 months advance written notice that the applicable Product is being 
sunset. After that 12 month period, Ontario will have no further obligations related to the applicable Product and will 
cease charging Client for the applicable Fees. 

c) Effect of Termination. Upon termination of this Agreement, an Order, or any applicable Products or Services,
Client will immediately stop using and Ontario will cease provide the applicable Products and Services. Upon
Ontario's request, Client will have an authorized officer certify in writing that it has complied with this Section 11 ( e ).
Ontario may also validate that Client has ceased using the Products and Services by conducting an audit under Section
12 for a period of two years after the termination of this Agreement. Sections 8, 9, 10 ( except Section 10( d) which will
terminate after Ontario purges all Client Data), 13, 14, 15, 16, 18, 19 (for the time period set forth therein), and 20-23
will survive termination of this Agreement or any Order and will continue to apply to all terminated Orders. Ontario's
duty to indemnify pursuant to section lO(b) of this Exhibit B-1 shall survive the termination or expiration of this
Agreement for a period of three(3) years.

d) Handling of Confidential Information After Termination. If any Client Data is stored as part of any hosted Product,
Client may request in writing that Ontario provide a copy of that Client Data within 30 days of the termination of the
applicable Order or this Agreement. Upon receipt of that request, Ontario will provide a copy of the hosted Client Data
from the last backup thereof, subject to Client being current on paying all invoiced amounts not being disputed in 
accordance with Section B(d). Regardless if Client makes that request, the Recipient will destroy and purge from its
computer systems the Discloser's Confidential Information (including all copies, excerpts and summaries thereof)
within 90 days of termination of the applicable Order or this Agreement, except to the extent: (1) if any Order remains
in effect, the parties may retain the Client's Confidential Information needed to continue to provide or receive
Products and Services under that Order; or (2) the Disclosure's Confidential Information is stored pursuant to
Recipient's standard back-up procedures or retained to meet Recipient's legal or regulatory requirements or internal
audit, document retention or internal compliance requirements. If Recipient retains any of Discloser's Confidential
Information, Recipient shall continue to abide by Section 10 relative to such Confidential Information and destroy
and purge such Confidential Information within the normal timeframe for deleting and purging such data. Upon
request by the Discloser, the Recipient will have a corporate officer of Recipient certify in writing that Recipient has
complied with its obligations under this Section.

12. Audit Rights.
a) On Site Audits. Subject to Client being current on Fees not being disputed under Section 8( d) and Client providing
Ontario with at least 10 business days' advance written notice, Client may conduct an audit of Ontario's information
security program at Ontario's applicable offices. If Client is using any Products and Services in an on premise
deployment and subject to Ontario providing Client with at least 10 business days' advance written notice, Ontario
may conduct an audit of Client's use of the Products and Services at Client's Site. Any party conducting an audit under
this Section may use its own personnel or third party representatives to perform the audit and may only conduct such
an audit once during any 12 month period. The auditing party will perform the audit on a mutually agreed to date
with the audited party, during the audited party's normal business hours, in accordance with generally accepted
auditing standards, and in a manner that reasonably minimizes disruption to the audited party's business. The
auditing party acknowledges that those conducting the audit will only be granted access to those areas of the audited
party's systems and facilities that are relevant to the purpose of the audit. The auditing party will ensure that all
personnel and representatives conducting the audit: (1) have confidentiality obligations in place that prevent the
disclosure of the information learned in conducting the audit to anyone but the auditing party; (2) execute any other
confidentiality agreements reasonably deemed necessary by the audited party, subject to the written mutual consent
of the parties; (3) comply with the audited party's reasonable supervision and all applicable policies and procedures
while on the audited party's site; and ( 4) do not remove any information from the audited party's site without the
audited party's express written permission. The auditing party will conduct the audit at its own expense.
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b) Client Security Information Requests. Ontario receives a number of requests from Ontario's customer base
related to Ontario's information security and compliance programs. To efficiently respond to those requests, Ontario's
maintains a packet of information that provides information related to these programs. Upon Client's written request,
Ontario will provide this packet of information at no additional cost. If Client requests that Ontario fills out Client's
questionnaires, information requests or similar documents instead of using this packet of information, Client will
compensate Ontario for the time in fulfilling that request at a minimum fee of $500 and a maximum fee of $3,500
based on the number of hours Ontario spends in fulfilling the request Ontario does not charge fees for answering
questions related to Ontario's packet of information or providing additional material that is not already covered by
Ontario's packet of information.

c) Ontario Monjtoring. Ontario may verify Client's compliance with this Agreement at any time, by: (1) inspecting
the use of the Products and Services via remote access; and (2) having the Products collect and report compliance
information back to Ontario, subject to the prohibitions of section 10(a)of this Exhibit 1-8. If either an audit, an
inspection, or any collected information by Ontario reveals any use of the Products and Services beyond scope
permitted by this Agreement or in a manner that infringes Ontario's or its suppliers' intellectual property rights,
Ontario may do any of the following: suspend Client's use of the Products and Services, exercise Ontario's rights under
Section 11, have Client promptly pay any applicable uncontested Fees due for such use, or pursue all other remedies
available to Ontario under this Agreement or at law and in equity.

13. Compliance with Laws. Each party is responsible for its own compliance with and each party shall comply with all
laws, statutes, and regulations applicable to its own business and related to the handling of personally identifiable
information. In addition, Client shall comply with all Laws and Standards and use the Products and Services in a manner
that complies will Laws and Standards. Client acknowledges that Client has not retained Ontario to provide guidance,
advice, or counsel with respect to the Laws and Standards and Client assumes all risk and liability for Client's own
compliance with the Laws and Standards. "Laws and Standards" means the Health Insurance Portability and
Accountability Act, Hi-Tech Act, Fair Debt Collection Practices Act, Electronic Funds Transfer Act, Telephone Consumer
Protection Act, PCI-DSS, and any other applicable international, Federal, state, and providence laws, statutes, regulations,
treaties, and industry standards that govern the pursuit or collection of debt, contacting individuals, handling of
personally identifiable or financial information, privacy, and Client's use of the Products and Services to support such
activities. Client acknowledges that Ontario is a United States company and offers no representation or warranty that
Ontario, its Affiliates, or subcontractors comply with any other countries' laws, regulations, or standards. If Client
becomes aware of a regulatory investigation or a claim related to Client's use of the Products and Services, Client will
promptly notify Ontario.

14. Warranties. Ontario warrants that Ontario uses reasonably qualified personnel to provide the Services. Client's sole
and exclusive remedy for a breach of this warranty is Ontario re-performing of the applicable Services at no additional
cost to Client. Client acknowledges that Client is not relying upon any other representations, warranties, or promises that
are not contained in this Agreement. EXCEPT FOR THE WARRANTIES EXPRESSLY STA TED IN TH IS AGREEMENT, ONTARIO

DISCLAIMS ALL WARRANTIES WITH REGARD TO THE PRODUCTS AND SERVICES, EXPRESS OR IMPLIED, INCLUDING BUT

NOT LIMITED TO THOSE REGARDING MERCHANTABILITY, NONINFRINGEMENT, TITLE, OR FITNESS FOR A PARTICULAR

PURPOSE. ONTARIO DOES NOT WARRANT THAT THE PRODUCTS AND SERVICES WILL MEET CLIENT'S REQUIREMENTS
OR THAT THE PRODUCTS AND SERVCIES WILL BE UNINTERRUPTED OR ERROR-FREE. ONTARIO DISCLAIMS ANY

WARRANTY OR REPRESENTATION UNDER THIS AGREEMENT TO ANY PERSON OTHER THAN CLIENT.

15. [Intentionally Deleted]

16. Limitation of Liability. EXCEPTING AS TO ONTARIO'S DUTY TO INDEMNIFY CLIENT AS SPECIFIED IN SECTION 8

of the PROFESSIONAL SERVICES AGREEMENT AND SECTION l0(a) OF THIS EXHIBIT B-1, FOR ANY CAUSES OF ACTION,
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