RESOLUTION No. 2*‘ 118

OF THE BOARD OF SUPERVISORS OF THE COUNTY OF NEVADA

RESOLUTION AUTHORIZING RENEWAL OF A CONTRACT
FOR A VENDOR-HOSTED SOFTWARE SOLUTION BETWEEN
THE COUNTY OF NEVADA AND GOVERNMENTJOBS.COM
(DBA NEOGOYV), FOR A ONE-YEAR TERM BEGINNING AUGUST
27,2022, AND ENDING AUGUST 26, 2023 (TO SEPTEMBER 21,
2023 FOR CANDIDATE TEXT MESSAGING FEATURE), IN THE
AMOUNT OF $138,170.88, WITH AN OPTION TO RENEW YEAR
TWO AT SAME PRICE, AND AUTHORIZING THE CHAIR OF
THE BOARD OF SUPERVISORS TO EXECUTE THE CONTRACT

WHEREAS, on February 12, 2015, per Resolution 15-026, the Parties entered into an
Agreement to provide County of Nevada with software and services commonly known as
NeoGov Insight; and

WHEREAS, on July 19, 2016, per Resolution 16-357, the Parties entered into Amendment
No. 1 to said Agreement for the purchase of additional software and services called NeoGov
Onboard; and

WHEREAS, on October 10, 2017, per Resolution 17-510, the Parties entered into
Amendment No. 2 to said Agreement for the purchase of additional software and services called
NeoGov Perform; and

WHEREAS, on August 27, 2019, per Resolution 19-484, the Parties entered into
Amendment No. 3 to said Agreement for the County’s purchase of additional software and
services called NeoGov HRIS Core, eFForms, and Learn, and the Silver Training Package,
effective August 27, 2019.

NOW, THEREFORE BE IT HEREBY RESOLVED by the Board of Supervisors of the
County of Nevada that the Contract for Vendor-Hosted Software Solution by and between the
County of Nevada and Governmentjobs.com DBA NEOGOV pertaining to human resources
software services in the maximum contract amount of $138,170.88 for the period of August 27,
2022 to August 26, 2023 (to September 21, 2023 for Candidate Text Messaging feature only),
with an option to renew year two at the same price, be and hereby is approved in the form
attached hereto as Exhibit A, and the Chair of the Board of Supervisors is hereby authorized to
execute the Contract on behalf of the County of Nevada.

Funds to be disbursed from account: 0101-10401-641-1000/521474



PASSED AND ADOPTED by the Board of Supervisors of the County of Nevada at a regular meeting of
said Board, held on the 14th day of March, 2023, by the following vote of said Board:

Ayes: Supervisors Heidi Hall, Edward C. Scofield, Lisa Swarthout,
Susan Hoek and Hardy Bullock.
Noes: None.

Absent:  None.

Abstain:  None.
ATTEST:

JULIE PATTERSON HUNTER
Clerk of the Board of Supervisors

Apdbbphos— Zle it

Edward C. Scofield, CW

3/14/2023 cc: HR*

AC* (Hold
(Hold) 4/17/2023 cc: HR*

AC*(Release)
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AGREEMENT FOR LICENSED SOFTWARE, SERVICES, AND MAINTENANCE
County of Nevada, California

This AGREEMENT is made by and between the County of Nevada, a political subdivision of the State
of California (herein "County"), and Governmentjobs.com, Inc. (D/B/A/ NEOGOV), for and on behalf of
itself and its subsidiaries PowerDMS, Inc., Cuehit, Inc., Ragnasoft LLC (D/B/A/ PlanIT Schedule),
and Design PD, LLC (D/B/A Agency360) (collectively, “NEOGOV") (herein “Contractor”), wherein
Contractor agrees to provide the software and services commonly known as Insight Enterprise. As
described in the Schedules comprising this Agreement, Contractor will successfully implement Insight
Enterprise consisting of all system modules and capabilities necessary to meet the County’s requirements
as defined in the System Feature List presented in Appendix B-1.

This AGREEMENT, including the following Schedules, constitutes the entire understanding and agreement
between the Parties. This AGREEMENT may not be modified, supplemented or amended, in any manner,
except by written agreement signed by both parties.

Schedule A: General Terms and Conditions

Schedule B:  Software License Agreement
Appendix B-1: System Feature List

Schedule C: Software Maintenance Agreement

Schedule D:  Scope of Professional Services

Schedule E:  Schedule of Charges and Payments

CONTRACTOR: COUNTY OF NEVADA:

Ed Scofield{Apr 17, 2023 09:56 PDT)
Name: Honorable Ed Scofield
Title: CFO Chair, Board of Supervisors
Dated: 04/14/2023 Dated: 04/17/2023

Julie Patterson Hunter

Attest: Julie Patterson Hunter (Apr 17,2023 10:11 PDT)

Julie Patterson Hunter
Clerk of the Board
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SCHEDULE A: GENERAL TERMS AND CONDITIONS

Definitions

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

Acceptance: The Software shall be considered accepted for all purposes upon the earlier
of: (a) notification by County that the Software is in compliance with all requirements
specified in this Agreement; (b) expiration of the Test Period if County fails to notify
Contractor of any material nonconformity during that period; or (c) use of the Software by
County in a production environment for at least thirty (30) days.

Acceptance Certificate: A certificate provided by the Contractor that is signed by the
County confirming the Acceptance of each phase as defined within the Project
Management Plan.

Acceptance Plan: That document, delivered as a component of the Implementation Plan
document, which defines and describes the acceptance tests and conditions which define
Acceptance.

Agreement. This Agreement, all schedules, appendices and exhibits thereto, and any and
all subsequent duly executed amendments thereto.

Authorized Representative: The person or persons authorized by County to work with
Contractor to implement changes to the Software, submit Software issues to Contractor to
resolve, and authorize the Contractor to make changes to the list of Users who can use
the Software.

Compliance Update: A change made to the Software to reflect a mandated change in the
applicable law.

Computer System: The desktop hardware and software components and programs that
are used by County in conjunction with the Software, but do not include the Hosting
Servers.

Confidential Information: Copyrights, Trade Secrets, Technical Information, Technology,
and any and all other confidential and/or proprietary information provided by one Person
(“Discloser”) to another Person (“Recipient”) pursuant to this Agreement or otherwise,
relating to, among other items, the research, development, products, processes, business
plans, customers, finances, suppliers, and personnel data of or related to the business of
Discloser, including, without limitation, the Software and all Documentation. Confidential
Information shall also include all “non-public personal information” as defined in Title V of
the Gramm-Leach-Bliley Act (15 U.S. C. Section 6801, et seq.) and the implementing
regulations thereunder (collectively, the “GLB Act’), as the same may be amended from
time to time. Confidential Information does not include any information: (1) Recipient knew
before Discloser provided it; (2) which has become publicly known through no wrongful act
of Recipient; (3) which Recipient developed independently, as evidenced by appropriate
documentation; or, (4) of which Recipient becomes aware from any third Person not bound
by non-disclosure obligations to Discloser and with the lawful right to disclose such
information to Recipient. Notwithstanding the foregoing, specific information will not be
deemed to be within the foregoing exceptions merely because it is contained within more
general information otherwise subject to such exceptions.

Copyrights:  Copyrighted and copyrightable materials, whether or not registered,
published, or containing a copyright notice, in any and all media, and further including,
without limitation, any and all moral rights and corresponding rights under international
agreements and conventions, all Derivatives thereof, and any and all applications for
registrations, registrations, and/or renewals of any of the foregoing.

Customization: Any improvement, derivation, extension or other change to the Software
made by Contractor at the request of the County, including any that result from the joint
efforts or collaboration of Contractor and County. Contractor may, from time to time,
incorporate Customizations into the Software as “Enhancements.”

Page A-2



1.14

1.18

1.20

1.21

1.22

1.23

1.24
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Data: All data entered or used by County in order to use the Software, including but not
limited to user account data and the data for which the Software is designed to store,
manipulate, analyze and report in performing its functional requirements.

Data Conversion Plan: The formal plan to be prepared by Contractor with County support
that identifies the data conversion elements: schedule, information, personnel, and any
other items agreed upon as integral to the conversion of existing systems data to the
configured databases by the County's Project Manager and the Contractor's Project
Manager.

Software.

Defective Work: Work that (i) does not conform to the Statement of Work, (ii) does not meet
the requirements of any inspection, test, or approval referred to in the Acceptance Criteria,
or (i) does not meet or exceed the requirements specified in this Agreement.

Deliverables”) or Deliverables required from County ("County Deliverables”).

Derivatives: Any and all adaptations, enhancements, improvements, modifications,
revisions, extensions or translations, whether to Intellectual Property or otherwise.

Documentation: Standard user publications relating to use of the Licensed Software, such
as reference, installation, administrative, maintenance, and programmer manuals,
provided by Contractor to County, all of which are made available to County by Contractor
by either hard Ccopy or electronic delivery.

End User. Any employee(s), affiliate(s), agent(s), or representative(s) of the County, or
any other person under the direction or control of the County that uses the Software to
perform certain functions or tasks as required by the County.

Enhancement: A change or addition, other than maintenance modifications, to Software
and related Documentation, including, without limitation, all new releases, that improve
functions, add new functions, or significantly improve performance by changes in system
design or coding; provided, however, that Enhancements do not include any New Product.

Error: Either (a) any error or defect resulting from an incorrect functioning of Software
caused by the Software’s failure to meet Specifications therefor; or, (b) any error or defect
resulting from an incorrect or incomplete statement in Documentation caused by the failure
of the Software and/or the Documentation to meet the Specifications therefor,

Error Correction (may also be referred to as “Patch”): Either (a) a temporary repair or
replacement or other modification or addition that, when made or added to the Software,
corrects an Error, or (b) a procedure or routine that, when observed in the regular operation
of the Software, eliminates the practical adverse effect of an Error on the County.
Temporary repair may be made permanent and released in Subsequent Releases of the
Software.

Explanatory Documentation: Documents that describe the €scrow contents and explain
how to compile and load the software program in the event that the escrow materials are
released to the County.

Final Acceptance Certificate: County’s final written acceptance of the Programs and
services to be provided under this Agreement.

Hardware: The Computer System components and equipment, other than the Licensed
Software and Third-Party Software.
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1.26

1.27

1.28

1.29

1.30

1.31

1.32

1.33

1.34

1.35
1.36

1.37

1.38

1.39

1.40

Standard Terms and Conditions for a Contractor-Hosted Software Solution
October, 2017 Revision

Hosting Services Agreement: That certain Hosting Services Agreement, between
Contractor and Hosting Vendor, providing for the Hosting Servers that store the Hosted
Software and Data for County’s access.

Hosting Servers: Those servers controlled and managed by Contractor for hosting the
Hosted Software and which may be accessed by County for purposes of utilizing the
Hosted Software.

Hosted Software: A fully operational, stable and up to date Version of the Software that
Contractor will make accessible to County via the Internet and that is installed on the
Hosting Servers.

Implementation Plan: That deliverable, provided by Contractor, that includes the specific
tasks and deliverables required for the implementation of the identified work, and the
specific dates for completion thereof. The Implementation Plan shall also include the Test
Plan and Acceptance Plan for the identified work.

Intellectual Property: Trade Secrets, Copyrights, Derivatives, Documentation, Patents,
Software, Technical Information, Technology, and any and all proprietary rights relating to
any of the foregoing.

Licensed Software: The proprietary computer software program(s) identified in the
Software License and all related materials, Documentation, all corrections, patches or
updates thereto, and other written information received by County from Contractor, whether
in machine-readable or printed form.

Maintenance Release: A Subsequent Release of the Licensed Software that includes Error
Corrections and/or Updates.

New Product; Any change or addition to Software and/or related Documentation that: (1)
has a value or utility separate from the use of the Software and Documentation; (2) as a
practical matter, may be priced and offered separately from the Software and
Documentation; and, (3) is not made available to Contractor’s licensees generally without
separate charge.

Notice of Completion: A written notice from Contractor stating that delivery, installation and
implementation of all Licensed Software, and/or Third-Party Software at County’s site has
been completed and that the Software is available for acceptance testing.

Object Code: Machine readable compiled form of Licensed Software provided by
Contractor.

Party: Either Contractor or County, and “Parties” means both of the same.

Patents: All patentable materials, letters patent, and utility models, including, without
limitation, all reissues, continuations, continuations-in-part, renewals, Derivatives, and
extensions of any of the foregoing and all applications therefor (and patents which may
issue on all such applications).

Professional Services: Any Installation, Customization, Training, Consulting, Support
Service(s), and other similar service(s) performed by Contractor under the terms of this
Agreement.

Project Management: The process of planning, scheduling, and controlling certain
activities in order to meet project objectives.

Project Management Plan: A comprehensive plan for execution of the Project to implement
the Software, which includes subsidiary plans that include the Project Schedule, List of
Deliverables, Data Conversion Plan, Issue Management Plan, Interface Specifications,
Training Plan, Risk Management Plan, Resource Plan, Communication Plan, Change
Control Plan, Document Control Plan, Acceptance Plan, and Quality Management Plan.

Programs: The Software, as written by the Contractor and approved Third Party Vendors,
integrated by Contractor and delivered to the County, in the form of executable code
providing fully compatible communication with the Contractor's licensed software engine,
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1.41

1.42

1.43

1.44

1.45

1.46

1.47

1.48

1.49

1.50

1.51

1.52

1.53

1.54

Standard Terms and Conditions for a Contractor-Hosted Software Solution
October, 2017 Revision

to operate on the Hardware for purposes of accomplishing the functional capabilities as set
forth in this Agreement.

Release: Means a version of the Software denoted by the number to the left of the decimal
point (as compared to a change in the number to the right of the decimal point). For
example, 4.x and 4.1 are the same Release; 4.x and 5.x are two different Releases.
Releases include major Enhancements and the incorporation of any Version developed
after the Release immediately preceding the most current Release.

Seat: A unique physical device, such as a terminal, microcomputer, or similar computing
device that is part of the Computer System at which an End User has access to some or
all of the Software or Third-Party Software.

Site: A single physical location and single database for which the Software is licensed.
The number of Sites for which County is licensed to use the Software shall be specified in
the applicable Schedule.

Software: The software program(s) identified on Schedule E, including Error Corrections,
Compliance Updates, and new Versions and Releases of such program(s) that may be
provided under this Agreement. The term “Software” excludes any Third-Party Software.

Software Acceptance Date: The date of final acceptance of the System by County as
described in Schedule D of this Agreement.

Specifications: The functional, operational, and performance characteristics of the
Licensed Software as described in Contractor’s current published Documentation.

Subsequent Release: A release of the Licensed Software for use in a particular operating
environment which supersedes the Licensed Software. A Subsequent Release is offered
and expressly designated by Contractor as a replacement to a specified Licensed Software
product. A Subsequent Release will be supported by Contractor in accordance with the
terms of this Agreement. Multiple Subsequent Releases may be supported by Contractor
at any given time.

Support Services: Those services provided by Contractor as described in Schedule C:
Software Maintenance Agreement.

System: The Licensed Software and associated interfaces furnished by Contractor for the
Client and the Equipment on which such software operates, the combination of which shall
satisfy the requirements set forth in the Specifications.

System Cutover: The point at which the County approves Contractor's initiation of the
System, or a phase of the project, to a production status and the County may terminate
use of the current software system it uses to perform the same business functions.

Test Period: The thirty (30) day period following: (a) County’s receipt of the Notice of
Completion or (b) in the case where County requests or causes a material delay in the
performance of implementation services, the date set forth in the Implementation Plan for
commencement of Acceptance Testing.

Third Party Software: Software utilized in tandem with the Licensed Software, and
necessary to enable the Licensed Software to perform the Specifications, supplied by
Contractor with the Licensed Software or acquired directly by County on the advice of
Contractor.

Trademarks — trademarks, service marks, logos, trade names, and/or domain names
including, without limitation, any and all common law and/or statutory rights therein and
any and all applications to register and/or registrations therefor, anywhere within or outside
of the Territory.

Update: A revision of the Software released by Contractor to its end user customers
receiving maintenance and support services from Contractor. "Update" does not include
any New Product or added features for which Contractor generally imposes a separate
charge.
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1.55  Upgrade: Either an enhancement to the Licensed Software code to add new features or
functions to the Licensed Software or software programming revisions containing
corrections to Error Corrections that have been reported by users or discovered by the
Contractor. Upgrades include revisions that are made to the Software to conform to a
newer version of the operating system software.

156  Users: People who, in accordance with the terms of this Agreement, are authorized by
County’s Authorized Representatives to access the Software for purposes of performing
data entry, analysis, or reporting, or for providing technical support.

1.57 Version: A new version of the Software that includes minor Enhancements, Error
Corrections, and/or Compliance Updates, which is indicated by a different number to the
right of the decimal point (e.g., “4.1" and "4.2” represent different Versions of Release “4").

1.58  Warranty Period: Commencing on the Software Acceptance Date and continuing during
the Term, including any renewals or extension, all Errors shall be corrected by the
Contractor without charge to the County.

159  Work or Project: The implementation, assembly, installation, optimization, and integration
as required by this Agreement, whether completed or partially completed, including all
labor, materials, and services provided, or to be provided by Contractor to fulfill Contractor's
obligations hereunder. The Work, therefore, constitutes all of the requirements for providing
the Programs and all services under this Agreement to the County.

Notices

This Agreement shall be managed and administered on behalf of the respective parties by the
individuals identified below. All invoices shall be submitted to and approved by the County’s
representative so identified. In addition to personal service, all notices may be given to County and
to Contractor by first class mail addressed to said party and shall be deemed received the fifth (5th)
day following the date of mailing or the earlier date of personal service, as the case may be.

Contractor: County of Nevada:
PowerDMS, Inc. 950 Maidu Avenue
101 S Garland Ave Ste 300 Nevada City, California 95959

Orlando, FL 32801

With a copy to:
Governmentjob.com, Inc.
2120 Park Place, Suite 100
El Segundo, CA 90245

Contact Person: Legal Department Contact Person:
contracts@neogov.net Susan Kadera
Senior Management Analyst
Susan.kadera@nevadacountyca.gov

Standard of Performance

Contractor represents that it has the skills, expertise, and licenses/permits necessary to perform
the services required under this Agreement. Accordingly, Contractor shall perform all such services
in the manner and according to the standards observed by a competent practitioner of the same
profession in which Contractor is engaged. All products of whatsoever nature which Contractor
delivers to County pursuant to this Agreement shall be prepared in a first class and workmanlike
manner and shall conform to the standards of quality normally observed by a person practicing in
Contractor’s profession. Permits and/or licenses shall be obtained and maintained by Contractor
without additional compensation. Contractor's personnel, when on the County’s premises, shall
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comply with the County’s regulations regarding security, safety and professional conduct, including
but not limited to Nevada County Security Policy (NCSP) 102 regarding data security.

Contractor as Independent

In providing services hereunder, Contractor, and the agents and employees thereof, shall act in an
independent capacity and as an independent contractor and not as agents or employees of County.

Indemnification

5.1

52

General

Contractor shall defend, indemnify and save harmless the County, its officers, officials,
and employees from any and all third party liabilities, claims, demands, judgments
damages, losses or expenses (including, without limitation, defense costs and reasonable
attorney fees of litigation) to the extent arising out of any grossly negligent or intentional
act or omission to act on the part of the Contractor or his agents or employees or other
independent contractors directly responsible to him: except those liabilities, claims,
demands, judgments damages, losses or expenses to the extent resulting from the
negligence or willful misconduct of the County. With respect to any and all liabilities, claims,
demands, judgments damages, losses or expenses arising from the joint or concurrent
negligence of Contractor and the County, each party shall assume responsibility in
proportion to the degree of its respective fault as determined by a court of competent
jurisdiction. Contractor’s obligation to indemnify County is contingent upon the County
giving prompt notice to Contractor of any claims, permitting Contractor to defend,
compromise, or settle any claim, and cooperate with the defense of any such claim.
Contractor shall notify the County promptly in the event of any accident or injury arising out
of or in connection with this Agreement.

Intellectual Property

a. Notwithstanding any language contained herein to the contrary, Contractor warrants
that the Software does not infringe upon or violate any patent, copyright, trade secret,
contract right, or any other proprietary right of any third party within the United States.
Except as otherwise provided, Contractor, at its own expense, will defend, indemnify
and hold County harmless from any claim made or threatened or any suit or proceeding
brought against County insofar as it is based on an allegation that the Software
furnished by Contractor under this Agreement infringes any copyright or patent in
existence on the date the Software was initially provided to County, but only if County
does all of the following:

i.  notifies Contractor of that action in writing within a reasonable period of time (such
that Contractor suffers no prejudice to its rights);

ii. gives Contractor the right to control and direct the defense and settlement of that
action;

iii. makes no compromise, settlement, or admission of liability; and

iv. provides reasonable assistance and cooperates in the defense of that action at
Contractor’s reasonable expense.

b. Subject to the limitations set forth in this Agreement, Contractor shall pay any resulting
damages, costs and expenses finally awarded to a third party, including, but not limited
to, reasonable legal fees, incurred as a result of the Software's infringement of a
copyright or patent right. Contractor will have no responsibility for the settlement of any
claim, suit, or proceeding made by County without Contractor's prior written approval.

c. Ifthe Software is held to infringe, and the use of the Software is enjoined, Contractor,
at its expense, will do one of the following:

i.  procure for County the right to continue using the infringing or potentially infringing
Software;
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i. replace the infringing or potentially infringing Software with non-infringing software;
or

ii. modify the infringing or potentially infringing Software so that it becomes non-
infringing.

iv. If none of the foregoing remedies are commercially feasible, Contractor will return
to County a pro rata portion of the initial license fee actually paid by County to
Contractor under this agreement for the infringing product and unused by County
as of the date of termination, and upon such a return, any licenses granted to
County for the Software shall terminate immediately.

Insurance

During the performance of this Agreement, Contractor shall maintain in full force and effect the
following insurance coverages:

6.1

6.2

6.3

6.4

Commercial General Liability Insurance: (County Resolution No. 90674) Contractor shall
promptly provide proof of such insurance evidenced by a certificate of insurance with
properly executed endorsements attached, which insurance shall include the following:

a. Broad form coverage for liability for death or bodily injury to a person or persons, and
for property damage, combined single limit coverage, in the minimum amount of
$1,000,000.

b. An endorsement naming County as an additional insured under said policy, with
respect to liabilities falling within Contractor’s indemnification obligations under Section
5 above;

c. A provision that said insurance shall be primary and other insurance maintained by the
County shall be excess only and not contributing with Contractor’s insurance; and

d_ Contractor shall endeavor to provide thirty (30) days written notice to County of any
termination or change in coverage protection, or reduction in coverage limits (except
ten (10) days’ notice for non-payment of premium). Upon receipt of such notice, County
will provide Contractor in writing a notice that Contractor has until the effective date of
termination, change in coverage protection, or reduction in coverage limits to secure
new insurance coverage as required herein, and that Contractor’s failure to do so will
constitute default under the terms of this Agreement.

Data Processing Errors and Omissions Insurance: Contractor shall maintain either a
professional liability or errors & omissions policy in an amount of no less than $1,000,000,
and shall promptly provide proof of such insurance evidenced by a certificate of insurance.

Cyber Liability Insurance: Without limiting any of the obligations or liabilities of Contractor,
Contractor shall carry and maintain, at its own expense including any applicable
deductibles or retentions, as long as respective, applicable statute(s) of limitation or repose
are in effect relating to the specific purposes of this Agreement, Cyber Liability insurance
with limits of not less than $3,000,000 covering claims involving privacy violations,
information theft, damage to or destruction of electronic information, intentional and/or
unintentional release of private information, alteration of electronic information, extortion
and network security.

a. Intentionally deleted

Worker's Compensation: (County Resolution No. 90674) Before commencing to utilize
employees in providing Services under this Agreement, Contractor warrants that it will
comply with the provisions of the California Labor Code, requiring Contractor to be insured
for worker's compensation liability or to undertake a program of self-insurance therefor.
CONTRACTOR shall maintain said policy or self insurance as required by law, and shall
promptly provide proof of such insurance evidenced by a certificate of insurance.
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6.5 Miscellaneous Insurance Provisions: (County Resolution No. 90675) All policies of
insurance required by this Agreement shall remain in full force and effect throughout the
life of this Agreement and shall be payable on a "per occurrence" basis unless the County
specifically consents to "claims made" coverage. If the County does consent to "claims
made" coverage and if Contractor changes insurance carriers during the term of this
Agreement or any extensions hereof, then Contractor shall carry prior acts coverage.

At all times, Contractor shall keep and maintain in full force and effect throughout the
duration of this Contract, policies of insurance required by this Contract which policies shall
be issued by companies with a Best's Rating of B+ or higher (B+, B++, A-, A, A+ or A++),
or a Best's Financial Performance Rating (FPR) of 6 or higher (6, 7, 8 or 9) according to
the current Best's Key Rating Guide, or shall be issued by companies approved by the
County. In the event the Best's Rating or Best's FPR shall fall below the rating required by
this paragraph, Contractor shall be required to forthwith secure alternate policies which
comply with the rating required by this paragraph, or be in material breach of this
Agreement. Failure to provide and maintain the insurance policies (including Best's
ratings), endorsements, or certificates of insurance required by this Agreement shall
constitute a material breach of this agreement (herein “Material Breach”); and, in addition
to any other remedy available at law or otherwise, shall serve as a basis upon which County
may elect to suspend payments hereunder, or terminate this Agreement, or both.

Ownership of Data

County is and shall be the owner of the following items incidental to this Agreement upon
production, whether or not completed: all data collected, all documents of any type whatsoever,
provided by or on behalf of County to Contractor under this Agreement, except for computer
software and related documentation which shall be owned or licensed as provided in this
Agreement. Contractor shall not release any materials under this section without prior written
approval of County.

No materials produced in whole or in part under this Agreement shall be subject to copyright in the
United States or in any other country except as provided in this Agreement or except as determined
at the sole discretion of the County. County shall have the unrestricted authority to publish, disclose,
distribute, and otherwise use in whole or part, any reports, data, documents or other similar
materials prepared under this Agreement, except for the Software and other Intellectual Property,
which shall be subject to the ownership and other restrictions set forth in this Agreement.

County is solely responsible for the development, content, operation, maintenance, and use of
County Data. Contractor will have no responsibility or liability for the accuracy of the County Data
prior to receipt of such data into the Services. The County shall be solely responsible for and shall
comply with all applicable laws and regulations relating to (i) the accuracy and completeness of all
information input, submitted, or uploaded to the Services, (i) the privacy of users of the Services,
including, without limitation, providing appropriate notices to and obtaining appropriate consents
from any individuals to whom County Data relates; and (iii) the collection, use, modification,
alteration, extraction, retention, copying, external storage, disclosure, transfer, disposal, and other
processing of any County Data. Contractor is not responsible for lost data caused by the action or
inaction of County or Authorized Users. Unless otherwise mutually agreed in writing, County shall
not maintain any financial, health, payment card, or similarly sensitive data that imposes specific
data security or data protection obligations within the Services.

Assignment and Subcontracting

Except as specifically provided herein, the rights, responsibilities, duties and Services to be
performed under this Agreement are personal to the County and Contractor. They may not be
transferred, subcontracted, or assigned without the prior written consent of both parties. For
purposes of clarity, any merger, consolidation, or reorganization involving Contractor (regardless
of whether Contractor is a surviving or disappearing entity) will not be considered a transfer of
rights, obligations, or performance under this Agreement, and Contractor will not be obligated to
provide notice or obtain consent from the County.
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Contractor shall cause and require each transferee and assignee to comply with the insurance
provisions set forth herein at to the extent such insurance provisions are required of Contractor
under this Contract. Failure of Contractor to so cause and require such compliance by each
transferee, and assignee shall constitute a Material Breach of this Agreement, and, in addition to
any other remedy available at law or otherwise, shall serve as a basis upon which COUNTY may
elect to suspend payments hereunder, or terminate this Agreement, or both.

Confidentiality

The parties hereto acknowledge that information obtained about the other party pursuant to this
Agreement may include confidential and proprietary information (hereinafter the “Confidential
Information”). Each party agrees not to use Confidential information except in accordance with the
terms of this Agreement or any other agreements between the parties, and not to disclose
Confidential Information to any third parties without the prior written consent of the other party,
except as required by law. The parties agree that the Confidential Information does not include any
information which, at the time of disclosure: (a) is generally known by the public without breach of
any obligation owed to the disclosing party, (b) was known to the receiving party prior to its
disclosure by the disclosing party without breach of any obligation owed to the disclosing party, (c)
is received from a third party without breach of any obligation owed to the disclosing party, or (d)
was independently developed by the receiving party. County shall make no attempt to reverse
compile, disassemble, or otherwise reverse engineer the Software or any portion thereof. These
obligations of confidentiality shall survive termination of the License and this Agreement.

Warranty

Contractor warrants the Software to operate in all material respects as specified in the Contractor-
provided documentation. If Contractor makes or has made claims in response to specifications
listed in a County solicitation, then the Contractor warrants the Software to operate in all material
respects as claimed in response to the solicitation. Contractor warrants that the Software does not
contain any disabling devices that would allow Contractor to terminate operation of the Software.
Contractor further warrants that, to the best of its knowledge, the Software does not contain any
malicious code or components such as viruses, malware or spyware. Contractor warrants as
follows for all customization made by Contractor for the County: (1) All Customizations will continue
to be supported by Contractor under its maintenance agreement as defined in Schedule C; (2) All
Customizations will be preserved and will remain functional in any future software versions,
revisions, or updates provided by Contractor; (3) All future software versions, revision, or updates
provided by Contractor will not cause the County to incur any additional cost as a result of the
Customizations. These provisions shall apply for as long as the County is covered by the
Contractor's maintenance agreement.

THE FOREGOING WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES OF
CONDITIONS, EXPRESS OR IMPLIED INCLUDING, WITHOUT LIMITATION, ANY
IMPLIED WARRANTIES OF CONDITIONS OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE AND THOSE ARISING BY STATUTE OR
OTHERWISE IN LAW OR FROM THE COURSE OF DEALING OR USAGE OF TRADE.
CONTRACTOR DOES NOT REPRESENT OR WARRANT THAT THE SOFTWARE
WILL OPERATE ERROR-FREE OR UNINTERRUPTED AND THAT ALL PROGRAM
ERRORS IN THE SOFTWARE CAN BE FOUND IN ORDER TO BE CORRECTED. NOR
DOES CONTRACTOR MAKE ANY WARRANTIES REGARDING THE ACCURACY,
RELIABILITY OR CURRENCY OF ANY INFORMATION CONTENT.

CONTRACTOR’S LIABILITY AND RESPONSIBILITY FOR ANY AND ALL THIRD
PARTY CLAIMS, DAMAGES OR LOSSES ARISING FROM USE OF THE SOFTWARE
BY COUNTY SHALL BE ABSOLUTELY LIMITED TO THE TOTAL AMOUNT OF ALL
PAYMENTS ACTUALLY RECEIVED BY CONTRACTOR FROM THE COUNTY IN
CONNECTION WITH THIS AGREEMENT IN THE 12 MONTH PERIOD PRECEDING
THE DATE OF THE EVENT INITIALLY GIVING RISE TO SUCH LIABILITY. THE
FOREGOING LIMITATION OF LIABILITY IS CUMULATIVE WITH ALL PAYMENTS
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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. THIS LIMITATION OF
CONTRACTOR’S LIABILITY SHALL APPLY REGARDLESS OF THE FORM OF
ACTION, WHETHER IN CONTRACT OR TORT, INCLUDING NEGLIGENCE. THE
STATED EXPRESS WARRANTIES ARE IN LIEU OF ALL OBLIGATIONS OR
LIABILITIES ON THE PART OF CONTRACTOR ARISING OUT OF OR IN
CONNECTION WITH THE DELIVERY, USE, AND/OR PERFORMANCE OF THE
SOFTWARE.

Unless otherwise stated in the applicable Schedule, Contractor shall not be liable for, and County
hereby assumes the risk of and shall indemnify and hold harmless Contractor against, any claim,
injury, loss, damage, or expense (including attorneys'’ fees), either direct or indirect, incurred, made,
or suffered by County in connection with or in any way arising out of the furnishing, performance,
or use of services provided by any third party contracted by County to perform services in
connection with the Software.

Contractor's warranty obligations and other obligations under this Agreement with respect to the
Software are expressly conditioned upon County's proper use and do not include:
10.1Support or correction of Errors that result from (a) accident, neglect, or misuse; (b)
failure of electrical power, air conditioning, or humidity controls that cause a Computer System
failure; and (c) modifications made to the Software by other than a representative of Vendor;
10.2 Problems and errors that Contractor and/or County cannot reproduce with

reasonable diligence; or
10.3 Problems relating to or caused by County Computer Systems, Third-Party Software,
Internet Service Provider (ISP), or local or wide area network issues.

Nondiscrimination and Compliance with Laws

In providing Services hereunder, Contractor agrees to comply with all applicable laws and
regulations, including but not limited to those relating to nondiscrimination and civil rights.
Contractor agrees to timely file all required reports, make required payroll deductions, and timely
pay all taxes and premiums owed, including sales and use taxes and unemployment compensation
and workers' compensation premiums. Contractor shall have and keep current at all times during
the term of this contract all licenses and permits required by law.

Prior Nevada County Employment (County Resolution No. 03-353)

Effective July 22, 2003, it is the policy of the County of Nevada that former members of the Board
of Supervisors, a former CEO, or a former Purchasing Agent, for a period of twelve (12) months
following the last day of employment, shall not enter into any relationship wherein that former
employee or former Board member receives direct remuneration from a legal entity that, during the
last twelve (12) months of said employment or Board member's service, entered into a contract
with, or received a grant from the County of Nevada. Provided however, that this prohibition shall
not apply to any employee that did not personally approve a contract with or grant to said legal
entity during the last twelve (12) months of said employment, and shall not apply when the Board
of Supervisors did not approve a contact with or grant to said legal entity during the last twelve (12)
months of said Board member’s service.

A violation of this policy shall subject Contractor to all of the remedies enumerated in said resolution
and as otherwise provided in law, which remedies shall include but not be limited to injunctive relief,
cancellation and voiding of this contract by COUNTY, a return of grant money, a cause of action
for breach of contract, and entitlement to costs and reasonable attorney fees in any action based
upon a breach of contract under this provision.

Intellectual Property
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County acknowledges that Contractor owns all right, title and interest in and to the Software, the
Documentation, and other information relating thereto including all Customizations developed for
County), including all patents, trademarks, copyrights, trade secrets and other Intellectual
Property rights and any Derivatives thereof. No rights, other than those granted pursuant to the
License, are transferred to County.

Conflict of Interest

Contractor covenants that Contractor presently has no interest and shall not acquire any interest,
direct or indirect, which would conflict in any manner or degree with the performance of services
required to be performed under this Agreement. Contractor further covenants that in the
performance of this Agreement, no person having any such interest shall be employed by
Contractor. This covenant shall not prohibit Contractor from offering the same or similar Software
and Services to other entities.

Responsibilities of County

County shall provide all information reasonably necessary to Contractor in performing the Services
provided herein. Contractor shall not be responsible for any delays caused by County’s failure to
provide information or failure to perform obligations.

Technology Life Expectancy

County understands, acknowledges, and agrees that the technology upon which the Hardware,
Software, and Third-Party Software is based changes rapidly. County further acknowledges that
Contractor will continue to improve the functionality and features of the Software to improve legal
compliance, accuracy, functionality, and usability. As a result, Contractor does not represent or
warrant that the Hardware, Software, and/or Third-Party Software provided to County under this
Agreement or that the Computer System recommended by Contractor will function for an indefinite
period of time. Rather, Contractor and County may, from time to time, analyze the functionality of
the Hardware, Software, Third-Party Software, and Computer System in response to changes to
determine whether upgrades are advised. Contractor shall, for the duration of the maintenance
period covered by this Agreement, and at no additional cost to County, maintain the Software to be
compatible with Microsoft-supported operating systems and databases County upgrades may
include, without limitation, the installation of a new Release, additional disk storage and memory,
and workstation and/or server upgrades. County upgrades may also include the installation and/or
removal of Third-Party Software. County is solely responsible for all costs associated with such
future resources and upgrades,

Term and Termination

171 The Term of this Agreement shall commence upon execution by both parties (hereinafter
the “Effective Date”) and shall continue and remain in effect for twelve (12) consecutive
months, unless terminated earlier in accordance with this Agreement. Thereafter, the
Agreement 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.

17.2  Termination by County

a. County may, by written notice to Contractor, terminate this Agreement in whole or in
part at any time, whether for County’s convenience or because of the failure of
Contractor to fulfill the obligations hereunder. Upon receipt of such notice, Contractor
shall immediately discontinue all services affected (unless the notice directs that the
Disentanglement provision herein shall be invoked), and shall deliver to County all
data, estimates, summaries, reports, and all other records, documents or papers as
may have been accumulated or produced by Contractor in performing services under
this Agreement, whether completed or in process.
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b.  For Convenience: County may, by written notice stating the extent and effective date,
terminate this Agreement in whole or in part at any time. Upon receipt of such notice,
Contractor shall promptly cease work and notify County as to the status of its
performance. Notwithstanding any other payment provision of this Agreement, County
shall pay Contractor for services performed to the date of termination, to include a
prorated amount of compensation due hereunder less payments, if any, previously
made. In no event shall Contractor be paid an amount in excess of the full price under
this Agreement nor for profit on unperformed portions of service. Contractor shall
furnish to County such information as is necessary to determine the mutually agreeable
reasonable value of the services rendered by Contractor. The foregoing is cumulative
and shall not affect any right or remedy which County may have in law or equity.

C. For Cause: Should Contractor default in the performance of this Agreement or
materially breach any of its provisions, the County may elect to immediately suspend
payments or terminate the contract, or both, with prior written notice and not less than
thirty (30) days within which to cure or commence cure of the alleged breach.

Termination by Contractor

a. For Nonpayment: Should County fail to pay Contractor all or any part of the payment
set forth in Schedule E, Contractor may, at Contractor’'s option, terminate this
Agreement if such failure is not remedied by County within thirty (30) days of written
notice to County of such late payment.

b. For Cause: Should County default in the performance of this Agreement or materially
breach any of its provisions, Contractor, at Contractor's sole option, may terminate this
Agreement upon thirty (30) days written notice.

Disentanglement

If directed by County, except where the Agreement is terminated by Contractor due to
County’s material breach of the Agreement, Contractor shall reasonably cooperate with
County and County’s other vendors and contractors to ensure a smooth transition at the
time of termination of this Agreement, regardless of the nature or timing of the termination.
Contractor shall cooperate with County to accomplish a complete transition of the services
as set forth in this Agreement being terminated to County or to any replacement provider
designated by County, without any interruption or adverse impact on those services or any
other services provided by third parties. Contractor shall reasonably cooperate with County
and any new service provider and otherwise promptly take all steps, including but not
limited to providing to County or any new service provider all requested information or
documentation required to assist County in effecting a complete transition to the new
service provider. Contractor shall provide all information or documentation regarding the
services to be transitioned, including but not limited to client files. Contractor shall provide
for the prompt and orderly conclusion of all work required under the Agreement, as County
may direct, including completion or partial completion of projects, documentation of work
in process, and other measures to assure an orderly transition to County or the County’s
designee. All Contractor work done as part of the Disentanglement shall be performed by
Contractor and will be reimbursed by the County at no more than Contractor’s costs, up to
the total amount of this Agreement. Contractor shall not receive any additional or different
compensation for the work otherwise required by the Agreement. Contractor's obligation
to provide the Services shall not cease until the earlier of the following: a) the
Disentanglement is completed, or b) twelve (12) months after the expiration of the then-
current Term of the Agreement.

Return, Transfer and Removal of Data and other Assets

a. Upon termination of this Agreement, Contractor shall return to County all County-
furnished assets in Contractor’'s possession.
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b. Upon termination of this Agreement, Contractor shall ensure that any and all of
County's data maintained by Contractor is extracted in a commercially recognized
format prior to the termination date or the completion of the Disentanglement period,
whichever is later, and that said data is securely transmitted or delivered to County or
County’s designee.

17.6  Intentionally deleted

17.7  Renegotiation Option: In view of the fact that it is unknown how long the products and
services will be employed by County and that County will require ongoing maintenance
and support of the products for as long as the system is operational, therefore after
completion of the initial term of the contract including any extensions and renewals, County
and Contractor may renegotiate the contract upon mutual agreement of the parties.

17.8  Effect of Termination: Contractor shall cooperate with County to ensure a smooth transition
at the time of termination of this Agreement, regardless of the nature or timing of the
termination. Contractor shall cooperate with County to ensure that any and all of County’s
data maintained in the software licensed to the County by Contractor is extracted in a
commercially recognized format prior to the termination date, and that said data is securely
transmitted to County. The termination of this Agreement shall not affect the County’s rights
to the Software pursuant to Schedule B (Software License Agreement) provided that
County has paid all Software license fees set forth in the Schedule E and County is not in
breach of any provision of this Agreement or the Schedules. If County terminates this
Agreement prior to the payment of all Software license fees, or if County is in breach of
this Agreement, County shall immediately cease using the Software and shall either
destroy or return the original and all copies, in whole or in part, in any form, of the Software
and related materials. County shall certify such action in writing to County within one (1)
month after the termination date. Obligations and rights in connection with this Agreement
which by their nature would continue beyond the termination of this Agreement, including
without limitation, Section 11 of this Schedule A, shall survive termination of this
Agreement.

Informal Dispute Resolution

If a dispute, controversy, or claim arises between the parties relating to this Agreement, the parties
shall promptly notify one another of the dispute in writing. Each party shall promptly designate a
representative to resolve the dispute. The representatives shall meet within ten (10) days following
the first receipt by a party of such written notice and shall attempt to resolve the dispute within
fifteen (15) days.

Compliance with Public Records Law

All information County receives from Contractor, whether received in connection with Contractor’s
proposal or in connection with any services performed by Contractor, will be disclosed upon receipt
of a request for disclosure pursuant to the California Public Records Act; provided, however, that if
any information is set apart and clearly marked “Confidential Information” pursuant to Section 9,
above, when it is provided to County, County shall give notice of Contractor of any request for
disclosure of such information. Contractor shall then have five (5) business days from the date it
receives such notice to enter into an agreement with the County providing for the defense of, and
complete indemnification and reimbursement for all costs (including plaintiff's attorney fees)
incurred by County in any legal action to compel the disclosure of such information under the
California Public Records Act. Contractor shall have sole responsibility for defense of the actual
“Confidential” designation of such information.

Contractor and County understand and agree than any failure by Contractor to respond to the
notice provided by County and/or to enter into an agreement with County, in accordance with the
provisions above, shall constitute a complete waiver by Contractor of any rights regarding the
information designated “Confidential” by Contractor, and County shall disclose such information
pursuant to applicable procedures required by the Public Records Act.
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Books of Record and Audit Provision

Contractor shall maintain complete records relating to this Agreement for a period of five (5) years
from the completion of Services hereunder. Said records shall be maintained in sufficient detail to
establish the accuracy of charges for services provided and corresponding calculations of any sales
tax payable.

Contractor shall permit County , not more often than once per year, to audit said records as well
as such related records of any business entity controlled by Contractor. Said audit may be
conducted on Contractor's premises or at a location designated by County, upon fifteen (15) days
prior written notice. Any information examined or obtained as part of such audit shall constitute
Contractor’s Confidential Information. Contractor shall promptly refund any moneys erroneously
charged and shall be liable for the costs of audit if the audit establishes an over-charge of five
percent (5%) or more of the total Contract amount.

Taxes

With the exception of sales or use taxes which may be levied by the State of California for software
or related materials, County shall not be responsible for paying any taxes on Contractor's behalf,
and should County be required to do so by state, federal, or local taxing agencies, Contractor
agrees to promptly reimburse County for the full value of such paid taxes plus interest and penalty,
if any. Similarly, Contractor shall not be responsible for paying any taxes on County’s behalf, and
should Contractor be required to do so by state, federal, or local taxing agencies, County agrees
to promptly reimburse Contractor for the full value of such paid taxes plus interest and penalty, if
any (The fees set forth in Schedule E do not include any amounts for sales taxes, as it is anticipated
that all software and related materials will be provided by Contractor by electronic delivery.)

Jurisdiction and Venue

This Agreement shall be construed in accordance with the laws of the State of California and the
parties hereto agree that venue shall be in Nevada County, California.

Compliance with Applicable Laws

The Contractor shall comply with any and all federal, state and local laws, codes, ordinances, rules
and regulations which relate to, concern of affect the Services to be provided by this Contract.

Authority

All Parties to this Agreement warrant and represent that they have the power and authority to enter
into this Agreement in the names, titles and capacities herein stated and on behalf of any entities,
persons, or firms represented or purported to be represented by such entity(ies), person(s), or
firm(s) and that all formal requirements necessary or required by any state and/or federal law in
order to enter into this Agreement have been fully complied with. Furthermore, by entering into this
Agreement, Contractor hereby warrants that it shall not have breached the terms or conditions of
any other contract or agreement to which Contractor is obligated, which breach would have a
material effect hereon.

Expert Witness

If requested by County, Contractor agrees to serve as an expert witness for County in any third
party action or proceeding arising out of this Agreement.

Section Headings

The headings of the several sections of this Schedule A and other Sections which comprise this
Agreement, and any table of contents appended hereto, shall be solely for convenience of
reference and shall not affect the meaning, construction or effect hereof.

Severability

If any one or more of the provisions of this Agreement shall for any reason be held to be invalid or
unenforceable in any respect, then such provision or provisions shall be deemed severable from
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the remaining provisions hereof, and such invalidity, illegality or unenforceability shall not affect any
other provision hereof, and this Agreement shall be construed as if such invalid, illegal or
unenforceable provision had never been contained herein.

Amendment and Waivers

Any term or provision of this Agreement may be amended. and the observance of any term of this
Agreement may be waived (either generally or in a particular instance and either retroactively or
prospectively) only by a writing signed by the Party to be bound thereby. The waiver by a Party of
any breach hereof or default hereunder shall not be deemed to constitute a waiver of any other
breach or default. The failure of any Party to enforce any provision hereof shall not be construed
as or constitute a waiver of the right of such Party thereafter to enforce such provision.

Force Majeure

Neither party shall be deemed to be in default of its obligations hereunder if and so long as it is
prevented from performing such obligations by any act of war, hostile action, or catastrophic natural
event. Should there be such an occurrence that impacts the ability of either party to perform their
responsibilities under this Agreement, the nonperforming party shall give immediate written notice
to the other party to explain the cause and probable duration of any such nonperformance.

Publicity

County authorizes Contractor to use County's name in its list of customers. The parties agree that
either party or both may issue a mutually acceptable news release regarding County’s use of the
applicable Software and Support Services. Each party’s approval of such news release will not be
unreasonably withheld or delayed. Once a press release has been issued, Contractor may publicly
refer to County (by name only) as being a customer of Contractor, and only in relation to this
Agreement except as otherwise authorized by County.

Conflicts Within Agreement

In fiscal year 2022-2023 the Parties renewed their existing contract. Contractor requested that the

Parties include its most recent license agreement as an exhibit thereto. This exhibit is Schedule B below.
The Parties acknowledge that some terms in Schedule B and its exhibits conflict with terms in this Schedule
A. The Parties further agree that where such conflicts exist, the terms of Schedule A shall control. The
Parties agree to this despite any provisions in Schedule B that suggest that its terms control, including but
not limited to Paragraph 20 of Schedule B.
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SCHEDULE B—SOFTWARE LICENSE AGREEMENT

You agree that by placing an order through a NEOGOV standard ordering document entitled an “Order Form”,
“Service Order,” or “SOW” (each, an “Order Form” for purposes of this Agreement) you agree to follow and be bound
by the terms and conditions set forth herein. “Governmentjobs.com”, “NEOGOV”, “we”, and “our” means
Governmentjobs.com, Inc. (D/B/A/ NEOGOV), for and on behalf of itself and its subsidiaries PowerDMS, Inc., Cuehit,
Inc., Ragnasoft LLC (D/B/A/ PlanIT Schedule), and Design PD, LLC (D/B/A Agency360) (collectively, “NEOGOV” and,
where applicable, its other affiliates; “Customer”, “you”, “your” means the NEOGOV client, customer, or subscriber
identified in the Order Form).

If you are placing an order on behalf of a legal entity, you represent that you have the authority to bind such entity
to the terms and conditions of the Order Formand these terms and, in such event, “you” and “your” as used in these
agreement terms shall refer to such entity. “Agreement” shall be used to collectively refer to this NEOGOV Services
Agreement (the “Services Agreement” or the “Agreement”), documents incorporated herein including the applicable
Order Form, Exhibits, Schedule(s), and Special Conditions (if any). “Special Conditions” means individually negotiated
variations, amendments and/or additions to this Service Agreement of which are either drafted, or incorporated by
reference, into the Order Form.

1. Provision of Services. Subject to the terms of this Agreement NEOGOV hereby agrees to provide Customer with
access to its SaaS Applications and Professional Services (each defined below) included or ordered by Customer

in the applicable Order Form (collectively referred to as the “Services”). Customer hereby acknowledges and

conditioned upon Customer’s full performance of its duties, obligations and responsibilities hereunder. This
Agreement entered into as of the date of your signature on an applicable Order Form or use of the Services
commences (the “Effective Date”). The Agreement supersedes any prior and contemporaneous discussions,
agreements or representations and warranties.

2. SaaS Subscription.

a) Subscription Grant. “Saas Applications” means each proprietary NEOGOV web-based software-as-a-service
application that may be set forth on an Order Form and subsequently made available by NEOGOV to
Customer, and associated components as described in any written service specifications made available to
Customer by NEOGOV (the “Service Specifications”). Subject to and conditioned on Customer’s and its
Authorized Users’ compliance with the terms and conditions of this Agreement, NEOGOV hereby grants to
Customer a limited, non-exclusive, non-transferable, and non-sublicensable right to (a) onboard, access and
use, and to permit Authorized Users to onboard, access and use, the SaaS Applications specified in the
Order Form solely for Customer’s internal, non-commercial purposes; (b) generate, print, and download
Customer Data as may result from any access to or use of the SaaS$ Applications; and (c) train Authorized
Users in uses of the Saa$ Applications permitted hereunder (these rights shall collectively be referred to as
the “SaaS Subscription”). “Authorized Users” means (i) Customer employees, agents, contractors,
consultants (“Personnel”) who are authorized by Customer to access and use the Services under the rights
granted to Customer pursuant to this Services Agreement and (i) for whom access to the Services has been
purchased hereunder. You may not access the SaaS Applications if you are a direct competitor of NEOGOV
or its affiliates. In addition, YOu may not access the SaaS Applications for purposes of monitoring their
availability, performance, or functionality, or for any other benchmarking or competitive purposes. You
shall be responsible for each Authorized User’s access to and use of the SaaS Applications and compliance
with applicable terms and conditions of this Agreement,

b)  Subscription Term. Unless otherwise specified in an applicable Order Form, SaaS Subscriptions shall
commence on the Effective Date and remain in effect for twelve (12) consecutive months, unless
terminated earlier in accordance with this Agreement (the “Initial Term”). Thereafter, SaaS Subscriptions
shall automatically renew for successive twelve (12) month terms (each a “Renewal Term” and together
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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.
The Term for the Services is a continuous and non-divisible commitment for the full duration regardless of
any invoice schedule. The purchase of any Service is separate from any other order for any other Service.
Customer may purchase certain Services independently of other Services. Your obligation to pay for any
Service is not contingent on performance of any other Service or delivery of any other Service.

Customer Responsibilities. Customer will not, and will ensure its Authorized Users do not (a) make any of the
Services available to anyone other than Authorized Users or use any Services for the benefit of anyone other
than Customer and its Authorized Users, unless otherwise agreed in writing by the parties, (b) sell, resell, license,
sublicense, distribute, make available, rent or lease any of the Services, or include any of the Services in a service
bureau or outsourcing offering, unless otherwise agreed in writing by the parties, (c) use the Services to store
or transmit infringing, libelous, or otherwise unlawful or tortious material, or to store or transmit material in
violation of the privacy rights, publicity rights, copyright rights, or other rights of any person or entity, (d) use
the Services to store or transmit code, files, scripts, agents or programs intended to do harm, including, for
example, viruses, worms, time bombs and Trojan horses, (€) interfere with or disrupt the integrity or
performance of the Services (including, without limitation, activities such as security penetration tests, stress
tests, and spamming activity), (f) attempt to gain unauthorized access to the Services or its related systems or
networks, (g) disassemble, reverse engineer, or decompile the Services, or modify, copy, or create derivative
works based on the Services or any part, feature, function or user interface thereof, (h) remove the copyright,
trademark, or any other proprietary rights or notices included within NEOGOV Intellectual Property and on and
in any documentation or training materials, or (i) use the Services in a manner which violates the terms of this
Agreement, any Order Form or any applicable laws.

Professional Services. “Professional Services” shall mean consulting, training services purchased by Customer in
an applicable Order Form or detailed in a NEOGOV Scope of Work (SOW) relating to assistance, training,
deployment, usage, customizations, accessory data processing, and best practices of and concerning the SaaS
Applications. Professional Services may be ordered by Customer pursuant to a SOW and Service Specifications
describing the work to be performed, fees, and any applicable milestones, dependencies, and other technical
specifications or related information. Order Forms or SOWs must be signed by Customer before NEOGOV shall
commence work. If Customer does not execute a separate SOW, the Services shall be provided as stated on the
Order Form and this Agreement and documents incorporated herein shall control. All Professional Services
purchased by Customer must be utilized within twelve (12) months of the date of the applicable Order Form or
SOW.

Payment Terms.

a) Fees. Unless otherwise stated in an Order Form, Customer shall pay all Subscription, Onboarding and Set-
Up fees (“Subscription Fees”) and Professional Service fees (“Professional Service Fees”, collectively the
“Fees”) within thirty (30) days of Customer’s receipt of NEOGOV’s invoice. Fees shall be invoiced annually
in advance and in a single invoice for each Term. Invoices shall be delivered to the stated “Bill To” party on
the Order Form. Unless explicitly provided otherwise, once placed the Order Form is non-cancellable and
sums paid nonrefundable. Any invoiced amount that is not received by NEOGOV when due as set forth in
an Order Form will be subject to a late payment fee of 1.5% per month or the maximum rate permitted by
law, whichever is lower. If any amount owing by Customer is more than 30 days overdue, NEOGOV may,
without limiting its other rights and remedies, suspend the Services until such amounts are paid in full.
Subscription Fees are based upon the Authorized User count unless otherwise stated in an Order Form and
Customer shall owe NEOGOV supplemental Subscription Fees to the extent Customer exceeds the number
of Authorized Users set forth in the Order Form. Except as otherwise specifically stated in the Order Form,
NEOGOV may change the charges for the Services with effect from the start of each Renewal Term by
providing Customer with a new Order Form at least thirty (30) day notice prior to commencement of a
Renewal Term. The new Order Form <hall be deemed to be effective if Customer (a) returns the executed
Order Form to NEOGOV, (b) remits payment to NEOGOV of the fees set forth in the invoice referencing the
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Order Form, or (c) the Customer orany of its Authorized Users access orusethe Services after the expiration
of the previous Term.

b) Taxes. Customer will pay all taxes, duties and levies imposed by all federal, state, and local authorities
(including, without limitation, export, sales, use, excise, and value-added taxes) based on the transactions
or payments under this Agreement, except those taxes imposed or based on NEOGOV’s netincome or those
exempt by applicable state Jaw. Customer shall provide NEOGOV with a certificate or other evidence of
such exemption within ten (10) days of NEOGOV's request therefor.

convenience in record keeping, and no such reference or any delivery of services to Customer following
receipt of any purchase order shall be deemed an acknowledgement of or an agreement to any terms or
conditions referenced or included in any such purchase order. If a purchase order is delivered by Customer

terms contained in any such purchase order shall not be g waiver of the terms set forth in this provision or
in this Agreement.

Term and Termination.
~&fMm ana lermination

a) Term. Unless otherwise specified in an applicable Order Form, this Agreement shall commence on the
Effective Date. This Agreement shall remain in effect for twelve (12) consecutive months, unless terminated
earlier in accordance with this Agreement (the “Initial Term”). Thereafter, the Agreement 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.

hereunder pose a security risk to the Services, NEOGOV or any third party, or become illegal or contrary to
any applicable law, rule, regulation, or public policy. Upon expiration or any termination of this Agreement,
Customer shall cease all use and refrain from all further use of the Services and other NEOGOV Intellectual
Property. Additionally, Customer shall be obligated to pay, as of the effective date of such expiration or
termination, all amounts dye and unpaid to NEOGOV under this Agreement. Unless otherwise specified,
after expiration or termination of this Agreement NEOGOV may remove Customer Data from NEOGOV
Services and without Customer consent or notice.

Audit Rights. Upon reasonable notice, NEOGOV or its agent shall have the right to audit Customer’s records
relating to its compliance with this Agreement. Customer shall cooperate fully with this audit. [f any audit

paid by NEOGOV unless the audit reveals underpayment in excess of five percent (5%), in which case Customer
shall pay such expenses as well as any amount due to NEOGOV.

Maintenance: Modifications; Support Services.
—————==yodltications; Support Services
a) Maintenance Updates, Upgrades. NEOGOV maintains NEOGOV's hardware and software infrastructure for

the Services and is responsible for maintaining the NEOGOV server operation and NEOGOV database
security. NEOGOV may in its sole discretion, periodically modify, Update, and Upgrade the features,
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components, and functionality of the Services during the Term. “Update” means any update, bug fix, patch
or correction of the Services or underlying NEOGOV software that NEOGOV makes generally available to its
customers of the same module, excluding Upgrades. Updates are automatic and available upon Customer’s
next login to the Services following an Update at no additional cost to Customer. “Upgrade” means any
update of the Services or underlying NEOGOV software such as platform updates, and major product
enhancements and/or new features that NEOGOV makes commercially available. NEOGOV 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. NEOGOV shall have no liability for, or any obligations to, investments in,
or modifications to Customer’s hardware, systems or other <oftware which may be necessary to use or
access the Services due to a modification, Update, or Upgrade of the Services.

b) Program Documentation; Training Materials. “Program Documentation” shall mean all user guides, training,
and implementation material, and Service descriptions provided by NEOGOV to Customer in connection
with the Services. NEOGOV hereby grants to Customera non-exclusive, non-sublicensable, non-transferable
license to use, print, and distribute internally via non-public platforms, the Program Documentation during
the Term solely for Customer's internal business purposes in connection with its use of the Services. Primary
training of NEOGOV Services is conducted by self-review of online materials. NEOGOV'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 Customer Personnel conducting
day-to-day activities.

¢) Implementation. For Services requiring implementation, NEOGOV implementation supplements the
Training Materials and is conducted off-site unless otherwise agreed in the Order Form. NEOGOV personnel
will provide consultation on best practices for setting up the Services, answer Customer questions during
the implementation period, and use commercially reasonable efforts to ensure Authorized User Admins
grasp the system. The length of the implementation time is dependent on the type of Service and the
Customer’s responsiveness. NEOGOV is not responsible or liable for any delay or failure to perform
implementation caused in whole or in part by Customer's delay in performing it obligations hereunder and,
in the event of any such delay, NEOGOV may, in its sole discretion, extend all performance dates as NEOGOV
deems reasonably necessary.

d) Support. Phone support for the Services is available to Customer Monday through Friday, excluding
NEOGOV holidays. Customer may submit a request for online support for the Services 24 hours a day, seven
days a week, and the NEQOGOV support desk will acknowledge receipt of the request within a reasonable
time. The length of time for a resolution of any problem is dependent on the type of case.

e) Limitations. Unless otherwise specified in the Order Form, this Agreement does not obligate NEOGOV to
render any maintenance or support services that are not expressly provided herein, including, but not
limited to data uploads, manual data entry, migration services, data conversion, refinement, purification,
reformatting, SQL dump, or process consultation.

9. NEOGOV Intellectual Property. NEOGOV shall exclusively own all right, title and interest in and to all pre-existing
and future intellectual property developed or delivered by NEOGOV 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 NEOGOV and all proprietary
rights embodied therein (collectively, the “NEOGOV Intellectual property”). This Agreement does not convey or
transfer title or ownership of the NEOGOV Intellectual Property to Customer or any of its users. All rights not
expressly granted herein are reserved by NEOGOV. Other than recommendation use or as required by law, all
use of NEOGOV trademarks must be pre-approved by NEOGOV 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, 1080, design mark, or domain name, whether
or not registered.

10. Data Processing and Privacy.
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Customer Data. “Customer Data” shall mean all data that is owned or developed by Customer, whether
provided to NEOGOV by Customer or provided by a third party to NEOGOV in connection with NEOGOV's
provision of Services to Customer, including Personnel data collected, loaded into, or located in Customer
data files maintained by NEOGOV. NEOGOV Intellectual Property, including but not limited to the Services
and all derivative works thereof, NEOGOV Confidential Information, and Platform Data do not fall within
the meaning of the term “Customer Data”. Customer exclusively owns all right, title, and interest in and to
all Customer Data. Customer grants NEOGOV a license to host, use, process, display, create non-personal
derivative works of, and transmit Customer Data to provide the Services. NEOGOV reserves the right to
delete or disable Customer Data stored, transmitted or published by Customer using the Services upon
receipt of a bona fide notification that such content infringes upon the Intellectual Property Rights of others,
or if NEOGOV otherwise reasonably believes any such content is in violation of this Agreement.

Platform Data. “Platform Data” shall mean any anonymized data reflecting the access or use of the Services
by or on behalf of Customer or any user, including statistical or other analysis and performance information
related to the provision and operation of the Services including any end user visit, session, impression,
clickthrough or click stream data, as well as log, device, transaction data, or other analysis, information, or
data based on or derived from any of the foregoing. NEOGOV shall exclusively own all right, title and interest
in and to all Platform Data. Customer acknowledges NEOGOV may compile Platform Data based on
Customer Data input into the Services. Customer agrees that NEOGOV may use Platform Data to the extent
and in the manner permitted under applicable law.

Data Processing Agreement. To the extent Customer uses the Services to target and collect personal
information from users located in the European Union, European Economic Area, or Switzerland (the
“EU”) or the United Kingdom (“UK”), or has Authorized Users accessing the Services from the EU or UK,
the following NEOGOV Data Processing Addendum (“DPA”) is incorporated herein by reference:
https://www‘neogov.com/hubfs/Legal%ZODocuments/Customer%ZOData%ZOProcessing%ZOAddendum»

signed.pdf.

Data Responsibilities.

i) NEOGOV will maintain administrative, physical, and technical safeguards for protection of the security,
confidentiality and integrity of the Customer Data. Those safeguards will include, but will not be limited
to, measures for preventing access, use, modification or disclosure of Customer Data by NEOGOV
personnel except (a) to provide the Services and prevent or address service or technical problems, (b)
as compelled by applicable law, or (c) as Customer expressly permits in writing. Customer
acknowledges and agrees that it is commercially reasonable for NEOGOV to rely upon the security
processes and measures utilized by NEOGOV’s cloud infrastructure providers.

ii) Customer is solely responsible for the development, content, operation, maintenance, and use of
Customer Data. NEOGOV will have no responsibility or liability for the accuracy of the Customer Data
prior to receipt of such data into the Services. Customer shall be solely responsible for and shall comply
with all applicable laws and regulations relating to (i) the accuracy and completeness of all information
input, submitted, or uploaded to the Services, (ii) the privacy of users of the Services, including, without
limitation, providing appropriate notices to and obtaining appropriate consents from any individuals to
whom Customer Data relates; and (iii) the collection, use, modification, alteration, extraction,
retention, copying, external storage, disclosure, transfer, disposal, and other processing of any
Customer Data. NEOGOV is not responsible for lost data caused by the action or inaction of Customer
or Authorized Users. Unless otherwise mutually agreed in writing, Customer shall not maintain any
financial, health, payment card, or similarly sensitive data that imposes specific data security or data
protection obligations within the Services.

Breach Notice. NEOGOV will notify Customer of unauthorized access to, or unauthorized use, loss or

disclosure of Customer Data within its custody and control (a “Security Breach”) within 72 hours of
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NEOGOV's confirmation of the nature and extent of the same or when required by applicable law,
whichever is earlier. Each party will reasonably cooperate with the other with respect to the investigation
and resolution of any Security Breach. If applicable law or Customer’s policies require notification of its
Authorized Users or others of the Security Breach, Customer shall be responsible for such notification.

f)  Data Export, Retention and Destruction. Customer may export or delete Customer Data from the Services
at any time during a Subscription Term, using the existing features and functionality of the Services.
Customer is solely responsible for its data retention obligations with respect to Customer Data. If and to
the extent Customer cannot export or delete Customer Data stored on NEOGOV's systems using the then
existing features and functionality of the Services, NEOGOV will, upon Customer's written request, make
the Customer Data available for export by Customer or destroy the Customer Data. If Customer requires
the Customer Data to be exported in a different format than provided by NEOGOV, such additional services
will be subject to a separate agreement on a time and materials basis. Except as otherwise required by
applicable law, NEOGOV will have no obligation to maintain or provide any Customer Data more than ninety
(90) days after the expiration or termination of this Agreement.

11. Third Party Services. The Services may permit Customer and its Authorized Users to access services or content

12.

provided by third parties through the Services (“Third Party Services”). Customer agrees that NEOGOV isnot the
original source and shall not be liable for any inaccuracies contained in any content provided in any of the Third
Party Services. NEOGOV makes no representations, warranties or guarantees with respect to the Third Party
Services or any content contained therein. NEOGOV may discontinue access to any Third Party Services through
the Services if the relevant agreement with the applicable third party no longer permits NEOGOV to provide
such access. If loss of access to any Third Party Services (to which Customer has a subscription under this
Agreement) occurs during a Subscription Term, NEOGOV will refund to Customer any prepaid fees for such Third
Party Services covering the remainder of the Subscription Term.

Nondisclosure.

a) Definition of Confidential Information. “Confidential Information” means all information disclosed by a
party (“Disclosing Party”) to the other party (“Receiving Party”), whether orally or in writing, that is
designated as confidential or that reasonably should be understood to be confidential given the nature of
the information and the circumstances of disclosure. Customer's Confidential Information includes its
Customer Data. NEOGOV Confidential Information includes the NEOGOV Intellectual Property and the
Services. The Confidential Information of each party includes the terms and conditions of this Agreement
and all Order Forms (including pricing), as well as business and marketing plans, technology and technical
information, product plans and designs, and business processes disclosed by such party. However,
Confidential Information does not include any information that (a) is or becomes generally known to the
public without breach of any obligation owed to the Disclosing Party, (b) was known to the Receiving Party
prior to its disclosure by the Disclosing Party without breach of any obligation owed to the Disclosing Party,
(c) is received from a third party without breach of any obligation owed to the Disclosing Party, or (d) was
independently developed by the Receiving Party.

b) Obligations. The Receiving Party will: (i) use the same degree of care it uses to protect the confidentiality of
its own confidential information of like kind (but not less than reasonable care); (ii) not use any Confidential
Information of the Disclosing Party for any purpose outside the scope of this Agreement and (iii) except as
otherwise authorized by the Disclosing Party in writing, limit access to Confidential Information of the
Disclosing Party to those of its employees and contractors who need access for purposes consistent with
this Agreement and who have signed confidentiality agreements with the Receiving Party containing
protections not less protective of the Confidential Information than those herein.

¢) Exceptions. The Receiving Party may disclose Confidential Information of the Disclosing Party to the extent
compelled by law to do so, provided the Receiving Party gives the Disclosing Party prior notice of the
compelled disclosure (to the extent legally permitted) and reasonable assistance, at the Disclosing Party's
cost, if the Disclosing Party wishes to contest the disclosure.
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Equitable Relief. The parties recognize and agree there is no adequate remedy at law for breach of the
provisions of the confidentiality obligations set forth in this Section 12, that such a breach would irreparably
harm the Disclosing Party and the Disclosing Party is entitled to seek equitable relief (including, without
limitation, an injunction) with respect to any such breach or potential breach in addition to any other
remedies available to it at law or in equity.

13. Representations, Warranties, and Disclaimers.

a)

Mutual Representations. Each party represents and warrants to the other party that (i) it has full power
and authority under all relevant laws and regulations and is duly authorized to enter into this Agreement;
and (i) to its knowledge, the execution, delivery and performance of this Agreement by such party does
not conflict with any agreement, instrument or understanding, oral or written, to which it is a party or by
which it may be bound, nor violate any law or regulation of any court, governmental body or administrative
or other agency having jurisdiction over it.

Service Performance Warranty. NEOGOV warrants that it provides the Services using a commercially
reasonable level of care and skill. THE FOREGOING WARRANTY DOES NOT APPLY, AND NEOGOV STRICTLY
DISCLAIMS ALL WARRANTIES, WITH RESPECT TO ANY THIRD PARTY SERVICES.

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.
NEOGOV 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. NEOGOV DOES NOT WARRANT THAT THE SERVICES WILL BE
UNINTERRUPTED, ERROR-FREE, OR COMPLETELY SECURE, OR THAT ANY ERROR WILL BE CORRECTED.

Disclaimer of Actions Caused by and/or Under the Control of Third Parties. NEOGOV DOES NOT AND
CANNOT CONTROL THE FLOW OF DATA TO OR FROM THE NEOGOV 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 NEOGOV WILL USE COMMERCIALLY REASONABLE EFFORTS TO TAKE ALL ACTIONS IT DEEMS
APPROPRIATE TO REMEDY AND AVOID SUCH EVENTS, NEOGOV CANNOT GUARANTEE THAT SUCH EVENTS
WILL NOT OCCUR. ACCORDINGLY, NEOGOV DISCLAIMS ANY AND ALL LIABILITY RESULTING FROM OR
RELATED TO SUCH EVENTS.

14. Indemnification.

a)

Customer Indemnity. To the extent permitted by applicable law, Customer will defend and indemnify
NEOGOV from and against claim, demand, suit or proceeding made or brought against NEOGOV (a) by a
third party alleging that any Customer Data infringes or misappropriates such third party's intellectual
property rights, (b) in connection with Customer’s violation of any applicable laws, or (c) any claim or
allegation by any third party resulting from or related to Customer’s or any of its Authorized User’s breach
of Section 3 of this Agreement, in each case provided that Customer is promptly notified of any and all such
claims, demands, suits or proceedings and given reasonable assistance and the opportunity to assume sole
control over defense and settlement.

NEOGOV Indemnity. Subject to subsections 14(b)(i) through 14(b)(iii) of this Section, if a third party makes
a claim against Customer that any NEOGOV intellectual property furnished by NEOGOV and used by
Customer infringes a third party’s intellectual property rights, NEOGOV will defend the Customer against
the claim and indemnify the Customer from the damages and liabilities awarded by the court to the third-
party claiming infringement or the settlement agreed to by NEOGOV, provided that NEOGOV is promptly
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notified of any and all such claims, demands, suits or proceedings and given reasonable assistance and the
opportunity to assume sole control over defense and settlement.

i) Alternative Resolution. If NEOGOV believes or it is determined that any of the Services may have
violated a third party’s intellectual property rights, NEOGOV may choose to either modify the Services
to be non-infringing or obtain a license to allow for continued use. If these alternatives are not
commercially reasonable, NEOGOV may end the subscription or license for the Services and refund a
pro-rata portion of any fees covering the whole months that would have remained, absent such early
termination, following the effective date of such early termination.

ii) No Duty to Indemnify. NEOGOV will not indemnify Customer if Customer alters the Service or Service
Specifications, or uses it outside the scope of use or if Customer uses a version of the Service or Service
Specifications which has been superseded, if the infringement claim could have been avoided by using
an unaltered current version of the Services or Service Specifications which was provided to Customer,
or if the Customer continues to use the infringing material after the subscription expires. NEOGOV will
not indemnify the Customer to the extent that an infringement claim is based upon any information,
design, specification, instruction, software, data, or material not furnished by NEOGOV. NEOGOV will
not indemnify Customer for any portion of an infringement claim that is based upon the combination
of Service or Service Specifications with any products or services not provided by NEOGOV. NEOGOV
will not indemnify Customer for infringement caused by Customer’s actions against any third party if
the Services as delivered to Customer and used in accordance with the terms of the Agreement would
not otherwise infringe any third-party intellectual property rights.

iii) Exclusive Remedy. This Section provides the exclusive remedy for any intellectual property
infringement claims or damages against NEOGOV.

15. Limitations of Liability.

a)

a)

EXCLUSION OF DAMAGES. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT WILL

EITHER PARTY BE LIABLE UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ITS SUBJECT MATTER
UNDER ANY LEGAL OR EQUITABLE THEORY, INCLUDING BREACH OF CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE, FOR ANY: (a) LOSS OF PRODUCTION, USE, BUSINESS,
REVENUE, OR PROFIT OR DIMINUTION IN VALUE; (b) IMPAIRMENT, INABILITY TO USE OR LOSS,
INTERRUPTION OR DELAY OF THE SERVICES; (c) LOSS, DAMAGE, CORRUPTION OR RECOVERY OF DATA, OR
BREACH OF DATA OR SYSTEM SECURITY; (d) COST OF REPLACEMENT GOODS OR SERVICES; (e) LOSS OF
GOODWILL, LOSS OF BUSINESS OPPORTUNITY OR PROFIT, OR LOSS OF REPUTATION; OR (f)
CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL, ENHANCED, OR PUNITIVE DAMAGES,
REGARDLESS OF WHETHER SUCH PERSONS WERE ADVISED OF THE POSSIBILITY OF SUCH LOSSES OR
DAMAGES OR SUCH LOSSES OR DAMAGES WERE OTHERWISE FORESEEABLE, AND NOTWITHSTANDING THE
FAILURE OF ANY AGREED OR OTHER REMEDY OF ITS ESSENTIAL PURPOSE.

CAP ON MONETARY LIABILITY. EXCEPT FOR DAMAGES ARISING OUT OF LIABILITY WHICH CANNOT BE
LAWFULLY EXCLUDED OR LIMITED, CUSTOMER’S OBLIGATIONS TO MAKE PAYMENT UNDER THIS
AGREEMENT, OR LIABILITY FOR INFRINGEMENT OR MISAPPROPRIATION OF NEOGOV INTELLECTUAL
PROPERTY RIGHTS, THE TOTAL LIABILITY OF EITHER PARTY FOR ANY AND ALL CLAIMS AGAINST THE
OTHER PARTY UNDER THIS AGREEMENT, WHETHER ARISING UNDER OR RELATED TO BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, OR ANY OTHER LEGAL OR EQUITABLE
THEORY, SHALL NOT EXCEED THE AMOUNT OF ALL PAYMENTS ACTUALLY RECEIVED BY NEOGOV FROM
CUSTOMER IN CONNECTION WITH THIS AGREEMENT IN THE 12 MONTH PERIOD PRECEDING THE DATE
OF THE EVENT INITIALLY GIVING RISE TO SUCH LIABILITY. 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
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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.

Text Message Communications. NEOGOV may offer Personnel the opportunity to receive text messages

regarding job application or hiring process reminders, applicant status updates, or other human resource related

such text messages. To the extent you utilize text messaging features, NEOGOV shal| not be responsible for your
use of such features, and you shall indemnify NEOGOV with respect to any damages resulting from your use
including but not limited any violations of applicable law. NEOGOV MAKES NO WARRANTIES OR
REPRESENTATIONS OF ANY KIND, EXPRESS, STATUTORY, OR IMPLIED AS TO: (i) THE AVAILABILITY OF
TELECOMMUNICATION SERVICES; (ii) ANY LOSS, DAMAGE, OR OTHER SECURITY INTRUSION OF THE
TELECOMMUNICATION SERVICES; AND (iif) ANY DISCLOSURE OF INFORMATION TO THIRD PARTIES OR FAILURE
TO TRANSMIT ANY DATA, COMMUNICATIONS, OR SETTINGS CONNECTED WITH THE SERVICES.

Publicity. Unless otherwise provided in the applicable Order Form, NEOGOV may identify Customer as one of its
customers and use Customer’s logo for such purposes, subject to any trademark usage requirements specified

by Customer.

for any act, circumstance, event, impediment or occurrence beyond such party’s reasonable control, including,
without limitation: (a) acts of God; (b) changes in or in the interpretation of any law, rule, regulation or
ordinance; (c) strikes, lockouts or other labor problems; (d) transportation delays; (e) unavailability of supplies
or materials; (f) fire or explosion; (g) riot, pandemic, military action or usurped power; (h) actions or failures to
acton the part of a governmental authority; (i) internet service interruptions or slowdowns, vandalism or cyber-
attacks, or (j) any other cause beyond the reasonable control of such party.

Independent Contractor: No Third Party Beneficiary: Fulfillment Partners. The relationship of the parties shall
be deemed to be that of an independent contractor and nothing contained herein shall be deemed to constitute
a partnership between or a joint venture by the parties hereto or constitute either party the employee or agent

may designate any third-party affiliate, or other agent or subcontractor (each a “Fulfillment Partner”), without
notice to, or the consent of, Customer, to perform such tasks and functions to complete any Services.

Entire Agreement; Amendment. This Services Agreement, the Exhibits hereto and documents incorporated

herein, the applicable Order Form, and Special Conditions (if any) constitute the entire agreement between the
parties with respect to the subject matter hereof and supersede all prior or contemporaneous oral and written

terms of this Agreement and any NEOGOV Order Form shall supersede the terms in any non-NEOGOV purchase
order or other ordering document. Notwithstanding the foregoing, any conflict of terms shall be resolved by
giving priority in accordance with the following order: 1) Special Conditions (if any), 2) NEOGOV Order Form, 3)
the NEOGOV Services Agreement, and 4) incorporated documents, This Agreement supersedes the terms and
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conditions of any clickthrough agreement associated with the Services. This Agreement may not be modified or
amended (and no rights hereunder may be waived) except through a written instrument signed by the parties
to be bound.

21. General. This Agreement shall be governed by and construed in accordance with the laws of the state of
California, without giving effect to conflict of law rules. Any legal action or proceeding relating to this Agreement
shall be instituted only in any state or federal court in Los Angeles, California. If any provision of this Agreement
is held to be illegal or unenforceable, such provision shall be limited or eliminated to the minimum extent
necessary so that the remainder of this Agreement will continue in full force and effect. Provisions that survive
termination or expiration are those relating to, without limitation, accrued rights to payment,
acknowledgements and reservations of proprietary rights, confidentiality obligations, warranty disclaimers, and
limitations of liability, and others which by their nature are intended to survive. All notices or other
communications required or permitted hereunder shall be in writing and shall be deemed to have been duly
given either when personally delivered, one (1) business day following delivery by recognized overnight courier
or electronic mail, or three (3) business days following deposit in the U.S. mail, registered or certified, postage
prepaid, return receipt requested. All such communications shall be sent to (i) Customer at the address set
forth in the Order Form and (ii) NEOGOV at the address specified in the applicable Order Form. The waiver,
express or implied, by either party of any breach of this Agreement by the other party will not waive any
subsequent breach by such party of the same or a different kind. This Agreement may be executed in two or
more counterparts, each of which will be deemed an original, but all of which taken together shall constitute
one and the same instrument. Delivery of a copy of this Agreement or an Order Form bearing an original
signature by facsimile transmission, by electronic mail or by any other electronic means will have the same effect
as physical delivery of the paper document bearing the original signature. Customer may not assign this
Agreement without the express written approval of NEOGOV and any attempt at assignment in violation of this
Section shall be null and void. The parties intend this Agreement to be construed without regard to any
presumption or rule requiring construction or interpretation against the party drafting an instrument or causing
any instrument to be drafted. The exhibits, schedules, attachments, and appendices referred to herein are an
integral part of this Agreement to the same extent as if they were set forth verbatim herein.

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective duly
authorized officers as of the date set forth below, and consent to the Agreement.

Customer

GovermentJobs.com, Inc. (D/B/A/ NEOGOV), on
behalf of itself and its subsidiaries PowerDMS,
Inc., Cuehit, Inc., Ragnasoft LLC (D/B/A/ PlanIT
Schedule), and Design PD, LLC (D/B/A Agency360)

Entity Name: County of Nevada

EQ Seotield

Signature: Ed Scofield{Apr 17, 2023 09:56 PDT)

L .

Signature:

Print Name: Ed Scofield

Board, Chairman

Date: 4/17/2023

Print Name: Alex Chun
CFO

Date: 04/14/2023

Page B-11




Standard Terms and Conditions for a Contractor-Hosted Software Solution
October, 2017 Revision

Exhibit A
Government Customer Addendum

If Customer is a Government Customer, the following Government Customer Addendum (“Government Addendum”)
forms part of the Services Agreement, and in the case of any conflict or inconsistency between the terms and
provisions of this Addendum and any other provision of the Services Agreement, the terms of this Government
Addendum shall control. For purposes hereof, a “Government Customer” means a Customer which is a (a) U.S.
Federal agency, (b) state government, agency, department, or political subdivision (including a city, county or
municipal corporation), or (c) instrumentality of any of the foregoing (including a municipal hospital or municipal
hospital district, police or fire department, public library, park district, state college or university, Indian tribal
economic development organization, or port authority).

1.

Applicability. The provisions of this Addendum shall apply only if Customer is a Government Customer
under the Services Agreement.

Termination for Non-Appropriation of Funds. If Customer is subject to federal, state or local law which
makes Customer’s financial obligations under this Services Agreement contingent upon sufficient
appropriation of funds by the applicable legislature (or other appropriate governmental body), and if such
funds are not forthcoming or are insufficient due to failure of such appropriation, then Customer will have
the right to terminate the Services Agreement at no additional cost and with no penalty by giving prior
written notice documenting the lack of funding. Customer will provide at least thirty (30) days advance
written notice of such termination. Customer will use reasonable efforts to ensure appropriated funds are
available. If Customer terminates the Services Agreement under this Section 2, Customer agrees not to
replace the Services with functionally similar products or services for a period of one year after the
termination of the Services Agreement.

Indemnification. If Customer is prohibited by federal, state or local law from agreeing to hold harmless or
indemnify third parties, Section 14(a) of the Services Agreement shall not apply to Customer, to the extent
disallowed by applicable law.

Open Records. If the Customer is subject to federal or state public records laws, including laws styled as
open records, freedom of information, or sunshine laws (“Open Records Laws”) the confidentiality
requirements of Section 12 of the Services Agreement apply only to the extent permitted by Open Records
Laws applicable to the Customer. This Section is not intended to be a waiver of any of the provisions of the
applicable Open Records Laws, including, without limitation, the requirement for the Customer to provide
notice and opportunity for NEOGOV to assert an exception to disclosure requirements in accordance with
the applicable Open Records laws.

Cooperative Purchasing. If Customer is a Government Customer, but is not a U.S. Federal Agency or
subdivision thereof, NEOGOV agrees to allow any other state agency, department, political subdivision or
instrumentality of the state but in all cases located in the same state as the Customer (“Related Agency”)
to purchase Services under the terms of the Services Agreement, at the Related Agency’s discretion with
the following requirements, exceptions and limitations: (a) any purchases made by a Related Agency shall
be transactions between the Related Agency and NEOGOV; for clarity, Customer shall not be responsible
for any transactions between the Related Agency and NEOGOV, (b) the terms (including pricing) specified
in the Order Forms entered into between NEOGOV and Customer shall not be incorporated into the
transactions between the Related Agency and NEOGOV, and (c) the Related Agency will confirm in writing
it has the authority to use the Services Agreement for the purchase and that the use of the Services
Agreement for the purchase is not prohibited by law or procurement regulations or standards applicable to
the Related Agency.

Page B-12



Standard Terms and Conditions for a Contractor-Hosted Software Solution
October, 2017 Revision

Exhibit B
PowerEngage Platform Addendum

If Customer is purchasing the PowerEngage Platform pursuant to an Order Form, the following terms are hereby
incorporated into the Services Agreement (“PowerEngage Addendum”). This PowerEngage Platform Addendum
forms part of the Services Agreement, and in the case of any conflict or inconsistency between the terms and
provisions of this PowerEngage Addendum and any other provision of the Services Agreement, the terms of this
PowerEngage Addendum shall control.

1. Applicability. The provisions of this PowerEngage Addendum shall apply only if Customer has purchased the
PowerEngage Platform pursuant to an Order Form.

2. CAD/RMS Assumptions. The parties agree that the fees specified with respect to the PowerEngage Platform on
the applicable Order Form do not include any additional fees that the Customer’s CAD or RMS vendor may charge,
if any. The Services Agreement and this Exhibit B is entered into with the mutual assumption that the PowerEngage
Platform will be able to make a connection to Customer’s CAD or RMS replicated or reporting database directly or
will be able to read from a file produced for such a purpose.

3. CAD/RMS Provisions. The definition of Confidential Information in Section 12 of the Services Agreement shall
also include any Customer CAD and/or RMS data made available to NEOGOV in connection with the provision of the
PowerEngage Platform.

4.SOW. NEOGOV agrees to provide the training, configuration and support services with respect to the

PowerEngage Platform, and Customer acknowledges that its cooperation is required for efficient and timely
implementation of the PowerEngage Platform, in accordance with the following:

PowerEngage Software

NEOGOV will be used to survey citizens that have interacted with Customer, send messages to citizens or other
stakeholders and gather and report on data. Customer will be able to configure the surveys and rules based on
data received from the Computer Aided Dispatch System. The results of the surveys will be stored within
Powerkngage and available for display in a Feedback Board and within the analytics component called Measure.
Other rules and messages can be built to be triggered to send on certain events as driven by the rules engine.

NEOGOV and Customer Responsibilities

The bullet points below outline when NEOGOV, Customer, or both NEOGOV and Customer have responsibility with
respect to a particular deliverable.

1. NEOGOV will configure a tenant and telephone number group for the Customer

2. NEOGOV will schedule a 90-minute kickoff call with the Customer to review the objectives, timeline and mutual
deliverables

e  Configure Customer administrator account - NEOGOV

*  Walk Customer through the survey builder - NEOGOV

e Walk Customer through the rules builder - NEOGOV

e Walk Customer through the Feedback Board- NEOGOV

e Walk Customer through Activity /Survey tools- NEOGOV

e Walk Customer through the CueHit CAD Data Agent and what is needed for the connection to CAD -

NEOGOV

3. Customer will gather information needed for Surveys, Rules, Tasks and CAD/RMS Data — Customer

4. NEOGOV will coordinate a CAD/RMS Connection Workshop with Customer
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e Configure PowerEngage CAD/RMS agent- NEOGOV and Customer
e Connect to Customer CAD/RMS Data — Customer
e Test data— NEOGOV and Customer

5. NEOGOV will coordinate a 2-hour Survey Workshop with Customer
e Consult on the questions to ask in a satisfaction survey (maximum of 3 to 5 questions) = NEOGOV and
Customer
e Configure the questions in the survey tool = NEOGOV and Customer
e Configure the acceptable responses in the survey tool = NEOGOV and Customer
e Configure additional criteria (Follow Up question only) = NEOGOV and Customer
e Send sample survey to Customer on text message = NEOGOV and Customer
e Review in Feedback Board and Activity Screens= NEOGOV and Customer

6. NEOGOV will coordinate a 2- 4 hour Rules Workshop with Customer to jointly
e Consult on the rules for surveys and automatic text notifications = NEOGOV and Customer
e Configure the rules and texts = NEOGOV and Customer
e Send example encounters to test rules = NEOGOV and Customer
e Review in Activity= NEOGOV and Customer

7. NEOGOV will coordinate a 2 Hour Task Creation and Notification Workshop with Customer to jointly:
e Configure Tasks and Task Assignments
e Identify Personnel information needed for notifications and digest emails
e Import Personnel information for receiving messages and emails from Customer provided .xls or .csv

8. NEOGOV will schedule a 2-hour Analytics Workshop with the Customer to review the ideas for the Dashboards
to reflect the results of the surveys.
e NEOGOV will review standard visualizations and data in the dashboard
e NEOGOV will request from the Customer, input on the data and visualization to be presented in the
Measure Tool
e Once agreed, a maximum of 1 custom visualizations will be created by NEOGOV and deployed to the
Customer’s environment

9. NEOGOV will train the Customer Administrators on the use of the PowerEngage configuration tools, Measure
tools and Activity logs.

Support Services

Telephone Assistance. Customer will be given the telephone number for a support line and will be entitled to
contact the support line during normal operating hours, (between 7:30am and 5:30pm Central Time) on regular
business days, excluding NEOGOV holidays, to consult with NEOGOV technical support staff concerning problem
resolution, bug reporting, documentation clarification, and general technical guidance. Assistance may include
remote connectivity, modem, or electronic bulletin board.

Software Problem Reporting. Customer may submit requests to NEOGOV identifying potential problems in the
PowerEngage software. Requests should be in writing and directed to NEOGOV by e-mail, or through the NEOGOV
support website. NEOGOV retains the right to determine in the final disposition of all requests and will inform
Customer of the disposition of each request. If NEOGOV acts upon a request, it will do so by providing a bug fix.

scheduled Maintenance. Software may be unavailable periodically for system maintenance. Regular system
maintenance includes installation of the software updates, operating system updates/patches and updates to
other third-party applications as needed. Customers are notified of maintenance periods via an email message or
via a banner on the main page of the PowerEngage Platform.

Page B-14



Standard Terms and Conditions for a Contractor-Hosted Software Solution
October, 2017 Revision

Exclusions from Technical Support Services:
NEOGOV shall have no support obligations with respect to any third-party hardware or software product.
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Exhibit C
HRIS Addendum

The following terms govern the use of the HRIS Services (the “HRIS Addendum”) as they relate to specific HRIS
Services ordered by Customer in an Order Form. “HRIS Services” refers to the following SaaS Applications or any
Add-Ons (defined below) or Professional Services related to such Saa$S Applications: NEOGOV Core HR, NEOGOV
Payroll, and NEOGOV Time and Attendance. If any provision within the HRIS Addendum directly conflicts with any
other provision of the Services Agreement, the terms of this Addendum shall control.

Implementation; Add-Ons; and Configuration Limitation. Implementation of HRIS Services as detailed in the
standard statement of work (“SOW”) and the mutually agreed-upon scope document (“Scope”) will proceed in
accordance with Lhe estimated implementation schedule provided by NEOGOV and as further detailed in the SOW
and Scope. Implementation services not included in the SOW and Scope may be subject to additional fees.
Customer acknowledges that the timeline for the implementation schedule is an estimate only and dependent on
a number of variables, including but not limited to Customer’s responsiveness to NEOGOV’s requests during the
implementation process and Customer’s obligation to fill out the “Implementation Workbook” to facilitate the
implementation process. In the event that Customer does not order the full suite of HRIS services offered,
NEOGOV may be required to generate custom feeds for Customer for an additional fee. During implementation,
Customer may elect optional add-on services that supplement the SaaS Applications (the “Add-Ons”). After
completion of implementation, any subsequent changes Customer requests to the configuration of the HRIS
Services will be at cost.

NEOGOV  willhave no responsibility for —nor —any duty to review, verify, correct or
otherwise perform any investigation as to the completeness, accuracy or sufficiency of any data or information
input into the HRIS system by or on behalf of the Customer. Customer is solely responsible for ensuring that all

data entered into and stored in the HRIS system is accurate and complete, and for correcting any errors or
discrepancies in such data.

CORE HR and Benefits — Additional Terms

The following terms shall apply to the extent that Customer orders the NEOGOV Core HR, and
HRIS Services involving benefits administration (the “Benefits Module”):

1. Benefits Module Representative. Customer shall designate one or more persons who shall serve as
NEOGOV’s designated contact for the Benefits Module (the “Benefits Representative”). Customer represents
and warrants to NEOGOV that the Benefits Representative has, and shall at all times have, the requisite
authority to transmit information, directions and instructions on behalf of Customer, each “plan
administrator” defined in Section 3(16)(A) of the ERISA and Section 414(g) of the Code and, if applicable, each
“fiduciary” (as defined in Section 3(21) of ERISA) of each separate employee benefit plan covered by the
Benefits Module (each, a “Benefit Plan”). The Benefits Representative also shall be deemed to have authority
to issue, execute, grant, or provide any approvals, requests, notices, or other communications required or
permitted under the Services Agreement or requested by NEOGOV in connection with the Benefits Module.

2. Use of the Benefits Module.

a) HRUsers. Customer shall authorize an administrator to input information and access certain information
relating to (i) the benefits offered by Customer and (ii) Customer’s employees/plan participants and their
benefit options and elections as well as view certain personal and company information regarding
company employees. The Benefits Module permits Customer’s employees/plan participants to make
various benefits elections and to view and update certain personal and company information. It is
Customer’s responsibility to submit instructions and information relating to the Benefits Module and to
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verify the accuracy and completeness of all such instructions and information submitted by Customer,
employees, and plan participants.

b) NEOGOV Not Fiduciary Advisor. Customer acknowledges and agrees that, in making the Benefits Module
available, NEOGOV is not acting as an investment advisor, broker-dealer, insurance agent, tax advisor,
attorney or intermediary or a financialor benefit planner. NEOGOV is not providing any benefits, tax
advice, or any information related thereto; Customer is responsible for making available all benefits and
information related thereto referenced or included in the Benefits Module.

¢) NEOGOV’s Health Care Clearinghouse Status. Customer expressly acknowledges and agrees that
NEOGOV is not a “Health Care Clearinghouse”, a “Covered Entity” or a “Business Associate” within the
meaning of HIPAA, and Customer shall not request or otherwise require NEOGOV to act as such. To the
extent that NEOGOV is required to enter into any additional agreement as a result of Customer’s use of
the Benefits module, Customer shall be responsible for any liability incurred by NEOGOV thereunder.

Additional Termination Rights. NEOGOV may terminate Core HR, the Benefits Module, or this Services
Agreement immediately upon written notice to the Customer upon (a) the failure of Customer to maintain
its Benefit Plan(s) in compliance with ERISA or other applicable laws or regulations or (b) NEOGOV’s
determination that the exercise of any of the rights granted hereunderor the continued performance by
NEOGOV of its obligations under this Services Agreement would cause NEOGOV to violate any applicable
international, federal, state or local law(s) and/or regulation(s).

ERISA. The terms of this Section only shall apply to the extent Customer uses services governed, in whole or
in part, by the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)

a)  NEOGOV’s Non-Fiduciary Status. Customer expressly acknowledges and agrees that NEOGOV is not an
“Administrator”, “Plan Sponsor,” or a “Plan Administrator” as defined in Section 3(16)(A) of ERISA, and
Section 414(g) of the Internal Revenue Code of 1986, as amended (the “Code”), respectively, nor is
NEOGOV a “fiduciary” within themeaning of ERISA Section 3(21), and Customer shall not request or
otherwise require NEOGOV to act as such. NEOGOV shall not exercise any discretionary authority or
control respecting management of any of Customer’s benefitor welfare plans (“Plan” or “Plans”) or
management or disposition of any of Customer’s benefit or welfare Plan assets. NEOGOV shall not
render investment advice for a fee or other compensation, direct or indirect, with respect to any monies
or other property of any Plan, nor does NEOGOV have any authority or responsibility to do so. NEOGOV
has no discretionary authority or discretionary responsibility in the administration of the Plan(s).

b) Use of NEOGOV’S Name. Customer or the Plan Administrator must obtain the prior written consent of
NEOGOV to insert any references to NEOGOV or its affiliates, or to NEOGOV Services, with respect to
any communication or document pertaining to a Plan prepared by Customer, or on behalf of Customer
(other than documents prepared by NEOGOV), unless the reference only identifies NEOGOV as a service
provider or the reference is required in a filing ordocument required by ERISA or any other applicable
law. Without limiting the foregoing, in no event may Customer orthe Plan Administrator identify or refer
to NEOGOV as “administrator”, “plan administrator”, “third-party administrator”, “plan sponsor”,

o

“fiduciary”, “plan fiduciary” or similar title.

Direct to Carrier Services. Customer may elect direct to insurance carrier services (each a “Carrier Link”) at
its option, each for an additional cost. Reconfiguration of existing Carrier Links, establishing new Carrier
Links, and additional elections are available for an additional fee and may be completed by NEOGOV at
NEOGOV’s then current rates. Customer may access and use the NEOGOV HRIS Services to electronically
transmit employee data, including employee benefits enrollment data, to Customer’s carriers or other third
parties authorized by Customer. NEOGOV's ability to transmit data is subject to the provision of a current
functional interface between HRIS Services and the carriers’ systems. NEOGOV will not be obligated to
transmit Customer’s data to carriers if at any time Customer’s carriers fail to provide the proper interface as
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solely determined by NEOGOV. If Customer requires development of any special or customized interfaces to
transmit such data, all work performed by NEOGOV to create such interfaces will be at NEOGOV's then
current fees for such services. NEOGOV makes no warranty that each carrier’s specifications will conform
with NEOGOV's current functional interfaces. In the event a carrier provides formats or specifications not
supported by the NEOGOV HRIS Services, Customer will be solely responsible for transmitting the data to
such carrier using an alternative system to be determined solely by Customer. Customer shall be responsible
for promptly reviewing all records of transmissions to carriers and other reports prepared by NEOGOV for
validity and accuracy according to Customer’s records, and Customer will notify NEOGOV of any
discrepancies promptly after receipt thereof.

Payroll Services — Additional Terms

The following terms shall apply to the extent that Customer orders the NEOGOV Payroll
Services module:

1. Payroll Processing and Tax Filing. NEOGOV will deliver (i) payroll administrative services to Customer through
NEOGOV’s payroll software as a service (the “payroll Module”), (i) at Customer’s election, direct deposit
administration to those employees electing such service via ACH processing (collectively referred to as the
“payroll Services”), remit payroll taxes on Customer’s behalf to those federal, state, and local taxing
jurisdictions designated by Customer, and file related tax returns (such remitting of payroll taxes and filing
of related tax returns, the “Tax Services”). At NEOGOV’s then current fees, NEOGOV may also process
calendar year-end W-2 forms for Customer’s employees and Forms 1099-MISC. NEOGOV will, and Customer
hereby authorizes NEOGOV and Fulfillment Partners to, initiate debits or reverse wire transfers prior to each
paydate for Customer’s payroll (“Paydate”) and credit the bank accounts of Customer’s employees and
others to be paid by Customer by direct deposit payment on Paydate (a “Payee”), all in compliance with the
operating rules of the National Automated Clearing House Association and the terms and conditions hereof.
For purpose of clarity, the parties understand and agree that NEOGOV does not print and/or send paychecks
for or on behalf of Customer.

9 Documentation and Required Information.

a) Authorization Forms; Proof of Name. Customer will be required to complete and submit the following
documents in order to use the payroll processing components of Payroll Module: (i) power of attorney
forms for each jurisdiction in which Customer will use the HRIS Services (the “POA”), (i) Authorization
to Debit/Credit Bank Account(s)/Obtain Bank Account Information (the “Authorization Form”), (iii) an
IRS proof of legal name/FEIN and (iv) any authorization form for Fulfillment Partner authorizing debiting
and crediting Customer’s bank account.

b) Proof of Existence. Customer will provide NEOGOV, and authorize NEOGOV to provide to Fulfillment
partner, Customer’s (i) legal name, and “doing business as” name if applicable, (ii) physical street address
(not a PO Box or PMB), (iii) phone number, (iv) Primary Business Activity (Nature of Business), (v) Duns
Number (if one exists), (vi) Tax ID Number, (vii) estimated transaction count and dollar volume, (viii)
number of employees, and (ix) supporting evidence via (A) either certified Articles of Incorporation, IRS
EIN Letter, unexpired government issued business license, trust instrument or other government-issued
evidence showing legal existence, and (B) either a voided business check, copy of utility bill, other
evidence of legal name, physical address, DBA Name, or Tax ID.

¢) Permitted Disclosure Authorization. Customer hereby authorizes NEOGOV to (i) provide Customer’s data
to Fulfillment Partner for the purposes of performing the Payroll and Tax Services, and (i) take such
action as is necessary to performthe Payroll and Tax Services.

d) Timeand Attendance Information. Prior to commencement of Time and Attendance Services, Customer
shall provide to NEOGOV all necessary information and guidance relating to its time and attendance
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policies and guidelines and coordinate with NEOGOV to establish standards for NEOGOV in its execution
of the Time and Attendance Services. Customer agrees to promptly comply with NEOGOV’s request for
such additional documentation and understands that Payroll or Tax Services may be impaired or delayed
if Customer does not comply with such request.

Customer Obligations, Representations, and Warranties. Customer acknowledges that NEOGOV's obligation

to perform theHRIS Services is subject to Customer’s obligations, representations, and warranties. Customer
represents and warrants the following:

a)

b)

©)

d)

Processing Authorization. Customer authorizes NEOGOV to process payroll entries on behalf of
Customer. Customer acknowledges that NEOGOV is acting solely in the capacity of data processing agent
and is not a source of funds for Customer. Customer shall be liable for each payroll related transaction
initiated by NEOGOV on behalf of Customer, whether by electronic entry or wire transfer. NEOGOV, or its
Fulfillment Partners, electronically transmit employee data, including employee payroll data, to
designated third parties, and Customer authorizes NEOGOV and its Fulfillment Partners, to provide such
transmission on Customer’s behalf. Customer agrees that NEOGOV maintains specific Fulfillment
Partner(s) for NEOGOV Payroll and Tax Services fulfillment during the term of and in accordance with
this Services Agreement and that Customer shall not, directly or indirectly, supplement, substitute, or
otherwise modify the provision of such Payroll and Tax Services without terminating this Services
Agreement.

Information Accuracy; Reliance; Change Notice. Customer shall input, maintain, and verify the accuracy
of any and all information, including payroll and tax information, and Customer shall continually ensure
that such information is kept complete, accurate, delivered ontime, and up to date at all times. Customer
acknowledges that NEOGOV and NEOGOV Fulfillment Partners will rely on the accuracy of this
information as it performs its requested functions. NEOGOV shall not be responsible for any delays or
inaccuracies in Customer’s delivery of data to NEOGOV. Customer will notify NEOGOV immediately of
any change in the processing information, including the Authorization Form. Customer will also obtain
a voluntary written authorization from any Payee prior to the initiation of the first credit to the account
of such Payee and shall provide upon demand a copy of such written authorization to NEOGOV.

Processing Deadlines. Unless otherwise agreed to by the Parties, Customer will: (a) complete and
execute all required documentation so that NEOGOV or Fulfillment Partner may withdraw funds from
Customer’s account to process directdeposit payrolls, (b) input or report all relevant payroll data for ACH
transmissions to NEOGOV no later than 2:00 p.m.Pacific Standard Time (PST) three (3) banking days
prior to each Paydate, (c) input or report all other relevant payroll data to NEOGOV no later than 2:00
p.m. Pacific Standard Time (PST) two banking days prior to each Paydate, (d) have available in Customer’s
bank account good, collectable funds in a sufficient amount to cover funding disbursements, checks,
direct deposits, tax payments, or recurring payments to third parties no later than the opening of
business (i) two banking days prior to each Paydate for debits by electronic entry, and (ii) two banking
days prior to each Paydate for funding by wire transfer, and (e) compare all reports on credits or debits
initiated by Customer to NEOGOV’s records and promptly notify NEOGOV of any discrepancies. In the
event Customer does not meet the deadlines specified herein, NEOGOV shall make reasonable efforts
to complete processing prior to the Paydate; however, NEOGOV makes no representation or warranty
that payroll will process by the Paydate where Customer fails to provide all required documentation by
the deadline. Additional Fees may apply for expedited processing.

Customer Review. Within seven (7) business days after receipt from NEOGOV, Customer will promptly
conduct a detailed review of all payroll and tax registers produced by NEOGOV or Fulfillment Partners
for accuracy, validity andconformity with Customer’s records. Customer will promptly notify NEOGOV
of any error or omission discovered by Customer in any payroll registers, disbursement records, payroll
or tax reports and documents produced by NEOGOV or Fulfillment Partners, or any discrepancy between
the information provided by NEOGOV or Fulfillment Partners, and Customer’s records. Customer will
not rely on any record, report or document containing any discovered error, omission or discrepancy
until such error, omission or discrepancy, has been corrected. Customer will be responsible for any
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consequences resulting from instructions Customer may give to NEOGOV or Fulfillment Partners with
regard to HRIS Services or any payroll registers, disbursement records, reports and documents prepared
by NEOGOV based on information provided by Customer.

¢) Document Retention. Customer will retain copies of all information entered into or generated by the
HRIS Services and Customer shall be solely responsible for maintaining such data, and all tax records, in
accordance with any legal obligations.

[)  Special Processing. Customer understands and acknowledges that administering processing dates
beyond standard payroll dates, and correcting, amending, or cancelling payroll entries or mistaken
reversals (collectively “Special Processing”), are complicated, highly manual, and may result in additional
expenses, tax consequences, and penalties. Therefore, Special Processing may be subject to additional
NEOGOV Fees.

g) Recovery Cooperation. Customer agrees to undertake reasonable efforts to cooperate with NEOGOV
and any other parties involved in processing any transactions hereunder to recover funds credited to any
employee as a result of an error made by Customer, NEOGOV, or Fulfillment Partners, or any other loss
recovery efforts and in connection with any actions that the relevant party NEOGOV may be obligated
to defend or elects to pursue against any third-party.

h) ~ Compliance with Laws. Customer acknowledges that, in order to put into effect the Payroll Services which
include ACH transactions, Customer will be the Originator of the ACH transactions and will follow and
be bound by the rules for ACH Originators as adopted from time to time by the NACHA. Customer agrees
that it has assumed the responsibilities of an Originator under the ACH Rules and acknowledges that
entries may not be initiated in violation of the laws of the United States. Customer agrees to be compliant
with laws. Customer will comply with all laws including, but not limited to, the U.S. Patriot Act, the
Unlawful Internet Gambling Enforcement Act, the Bank Secrecy Act, and Anti Money Laundering laws.

Effect of Failed Funds. If Customer fails to pay the taxes, direct deposits, employee payments or other charges,
including fees, then Customer agrees to pay NEOGOV for all costs of collection, including reasonable attorney
fees, which may be associatedwith collection of the amounts due. NEOGOV also may, at its sole option,
terminate this Services Agreement and withhold or suspend any work in progress. This is in addition to any
other rights NEOGOV may have under this contract or under law. NEOGOValso reserves the rights to reverse
employee transactions and /or tax payments for which funds have not been received from Customer.

Rejection of Entries. NEOGOV shall reject any file or entry that does not comply with the requirements of
this Services Agreement, the NACHA Rules, or uses an improper SEC Code, or if NEOGOV suspects fraud or
illegal or improper activity. NEOGOVshall have no liability.

Resolution of Error Exceptions. For the purposes of this Section, the term “error exception(s)” shall mean
any data requirements within the HRIS Services that, based on Customer’s configuration, have been assigned
a severity level designation of “error”; such designation shall create a requirement for an operational task
to be completed by Customer in order to proceed with Customer’s processing, including processing of
Customer payroll for the designated period. Failure to resolve an error exception will prevent Customer’s
payroll from being processed as scheduled. NEOGOV is not obligated to clear any such error on behalf of
Customer.

NEOGOV Errors and Omissions Warranty. NEOGOV warrants it will use commercially reasonable efforts to
properly transmit the appropriate reports, data, or filings based on the information provided in Customer’s
HRIS Services. In addition, NEOGOV will use commercially reasonable efforts to rectify any Customer report,
data, or filing error, including any deposit, corrected or reversal debit or credit entry, for which NEOGOV is
solely responsible; provided that, in each case Customer advises NEOGOV no later than ten (10) business
days after the occurrence of such errors or omissions. This is Customer’s sole remedy in the event of a breach
of the foregoing warranty. Notwithstanding the foregoing, Customer will be solely responsible for payment
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of all tax penalties, interest, and additional NEOGOV fees if: (i) the penalty is the result of incorrect,
inaccurate, or incomplete information Customer provides to NEOGOV, (ii) Customer has insufficient funds in
Customer’s designated bank account to process HRIS Services, or (iii) a party other than NEOGOV, or a
NEOGOV Fulfillment Partner, fails to perform services in a timely manner.

Additional Liability and Warranty Limitations. NEOGOV, ITS PROVIDERS, AND FULFILLMENT PARTNERS, AND

THE OFFICERS, DIRECTORS, EMPLOYEES, AND SUPPLIERS OF EACH WILL NOT BE LIABLE UNDER ANY
CIRCUMSTANCES OR UNDER ANY THEORY OF RECOVERY (WHETHER IN CONTRACT OR TORT OR OTHERWISE)
FOR (i) ANY FEES, COSTS, CHARGES, OR ANY DAMAGES CAUSED BY LOST SHIPMENT ORTRANSMISSION OF
CHECKS OR ANY FORM OF DISBURSEMENT INCLUDING, BUT NOT LIMITED TO, STOP PAYMENT FEES,
REPRINTING OR RETRANSMISSION COSTS, SHIPPING CHARGES, OR CONSEQUENTIAL EXPENSES AND
DAMAGE, (ii) ANY CHARGES, FEES, OR EXPENSES INCURRED BY CUSTOMER, CUSTOMER’S AGENTS, OR

PREPARED AND DELIVERED BY NEOGOV, FULFILLMENT PARTNERS, OR BY CUSTOMER, (iii) NON-
PERFORMANCE OF HRIS SERVICES WHICH HAVE BEEN SUSPENDED DUE TO FAILURE OR DELAY IN PAYMENT
OF FEES OWED UNDER THIS SERVICES AGREEMENT, AND (IV) FOR ANY DAMAGES TO CUSTOMER ARISING
FROM OR IN CONNECTION WITH A DECISION BY NEOGOV TO SUBMIT FILES FOR PROCESSING AFTER
CUSTOMER HAS FAILED TO CLEAR OUTSTANDING ERROR EXCEPTIONS WITHIN THE SPECIFIED DEADLINE.

Additional Termination Rights.

a)  Termination for Default. Customer’s breach of the NACHA Rules, violation of any applicable federal or
state regulation, or failure to maintain account funding as required by this Services Agreement (and as

b) Effect of Termination. No termination of this Services Agreement shall release Customer from any
obligation to pay NEOGOV any amount that has accrued or becomes payable at or prior to the date of
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Exhibit D
Integration Terms Addendum

NEOGOV offers integrations and platform APIs for integrations to third party systems
(“Integration Services”). Customer may usc only those Integration Services purchased or
subscribed to as listed within the NEOGOV Order Form. The following terms (the
“Integration Terms Addendum”) shall apply to the extent that Customer utilizes a system
integration between the Services and either: (a) an affiliated integrated service, including those
found at https://api.neogov.com/connect/marketplace.html and/or
https://apidocs.powerdms.com (“Affiliated APT”) or to the extent that Customer utilizes a
system integration between the Services and an unaffiliated third-party service (“Customer
Application’) integrated using NEOGOV’s open API (“Open API”). Integration Services are
not available for HRIS Services and this Exhibit D shall not apply to HRIS Services.

1. Provision of Integrations. Subject to and conditioned on compliance with all terms and
conditions set forth in this Agreement, NEOGOV hereby grants Customer a limited,
revocable, non-exclusive, non-transferable, non-sublicensable license during the
applicable Term to use and/or access the Affiliated API as described in this Agreement,
or the Open API for communication between Customer’s human resource related third
application(s) that will interoperate with NEOGOV Services (collectively these uses shall
be referred to as the “API” or “Integration”). Customer acknowledges there are no implied
licenses granted under this Agreement. NEOGOV reserves all rights that are not expressly
granted. Customer may not use the API for any other purpose without our prior written
consent. Customer may not share the API with any third party, must keep the API and all
log-in information secure, and must use the API key as Customer sole means of accessing
the APL

2. Integration Intellectual Property. All right, title, and interest in the API and any and all
information, data, documents, materials, inventions, technologies, know-how,
descriptions, requirements, plans, reports, works, intellectual property, software,
hardware, systems, methods, processes, and inventions, customizations, enhancements,
improvements and other modifications based on or derived from the API are and will
remain, as appropriate, with NEOGOV. All right, title, and interest in and to the third-party
materials, includingall intellectual property rights therein, are and will remain with their
respective third-party rights holders subject to the terms and conditions of the applicable
third-party license agreements. Customer has no right or license with respect to any third-
party materials except as expressly licensed under such third-party license agreements.

3. Integration Terms of Use. Except as expressly authorized under this Agreement, you may
not remove any proprietary notices from the API; use the API in any manner or for any
purpose that infringes, misappropriates, or otherwise violates any intellectual property
rightor other right of any person, or that violates any applicable law; combine or integrate
the API with any software, technology, services, or materials not authorized by NEOGOV;
design or permit Customer Application(s) to disable, override, or otherwise interfere with
any NEOGOV-implemented communications to end users, consent screens, user settings,
alerts, warning, or the like; use the API in any of Customer Application(s) to replicate or
attempt to replace the user experience of the Services; or attempt to cloak or conceal
Customer identity or the identity of Customer Application(s) when requesting
authorization to use the APL
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4. Customer Integration Responsibilities. Customer, Customer developed web or other
software services or applications, and Customer third-party vendors that integrate with the
API (collectively the “Customer Applications™), shall comply with all terms and
conditions of this Agreement, all applicable laws, rules, and regulations, and all
guidelines,  standards,  and requirements  that  may be posted on
https://api.neogov.com/connect/index.htm! and/or https://apidocs.powerdms.com from
time to time. In addition, Customer will not use the API in connection with or to promote
any products, services, or materials that constitute, promote, or are used primarily for the
purpose of dealing in spyware, adware, or other malicious programs or code, counterfeit
goods, items subject to U.S. embargo, unsolicited mass distribution of email (“spam”),
multi-level marketing proposals, hate materials, hacking, surveillance, interception, or
descrambling equipment, libelous, defamatory, obscene, pornographic, abusive, or
otherwise offensive content, stolen products, and items used for theft, hazardous materials,
or any illegal activities.

5. Cooperation. If applicable, Customer shall timely provide such cooperation, assistance,
and information as NEOGOV reasonably requests to enable the API. NEOGOV is not
responsible or liable for any late delivery or delay or failure of performance caused in
whole or in part by Customer’s delay in performing, or failure to perform, any of its
obligations under this Agreement. NEOGOV will provide Customer maintenance and
support services for API issues arising from the information technology designed,
developed, and under then current control of NEOGOV. NEOGOV shall have no
obligation to provide maintenance or support for issues arising from the inaction or action
of Customer or third parties of which are outside NEOGOV control.

6. Provision of Open API. In the event license fees or other payments are not due in exchange
for the right to use and access the Open API, you acknowledge and agree that this
arrangement is made in consideration of the mutual covenants set forth in this Agreement,
including, without limitation, the disclaimers, exclusions, and limitations of liability set
forth herein. Notwithstanding the foregoing, NEOGOV reserves the right to change for
access with effect from the start of each Renewal Term by giving Customer at least ninety
(90) day notice prior to commencement of a Renewal Term.

7. API Key. In order to use and access the Open API, you must obtain an Open API key
through the registration process. Customer agreesto monitor Customer Applications for
any activity that violates applicable laws, rules and regulation, or any terms and conditions
of this Agreement, including any fraudulent, inappropriate, or potentially harmful
behavior. This Agreement does not entitle Customer to any  support for the Open API.
You acknowledge that NEOGOV may update or modify the Open API from time to time
and at our sole discretion and may require you to obtain and use the most recent version(s).
You are required to make any such changes to Customer Applications that are required for
integration as a result of such Update at Customer sole cost and expense. Updates may
adversely affect how Customer Applications communicate with the Services.

8. Efficient Processing. You must use efficient programming, which will not cause an
overwhelming number of requests to be made intoo short a period of time, as-determined
solely by NEOGOV. If this occurs, NEOGOV reserves the right to throttle your API
connections, or suspend or terminate your access to the Open API. NEOGOV shall use
reasonable efforts to provide Customer notice and reasonable time to cure prior to taking
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such actions.

Open APl Limitations. TO THE FULLEST EXTENT PERMITTED UNDER
APPLICABLE LAW, IN NO EVENT WILL NEOGOV BE LIABLE TO CUSTOMER
OR TO ANY THIRD PARTY UNDER ANY TORT, CONTRACT, NEGLIGENCE,
STRICT LIABILITY, OR OTHER LEGAL OR EQUITABLE THEORY FOR ANY
DIRECT, LOST PROFITS, LOST OR CORRUPTED DATA, COMPUTER FAILURE
OR MALFUNCTION, INTERRUPTION OF BUSINESS, OR OTHER SPECIAL,
INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND
ARISING OUT OF THE USE OR INABILITY TO USE THE OPEN API; OR ANY
DAMAGES, IN THE AGGREGATE, IN EXCESS OF FIFTY DOLLARS, EVEN IF
NEOGOV HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR
DAMAGES AND WHETHER OR NOT SUCH LOSS OR DAMAGES ARE
FORESEEABLE OR NEOGOV WAS ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. ANY CLAIM YOU MAY HAVE ARISING OUT OF OR RELATING TO
THIS AGREEMENT MUST BE BROUGHT WITHIN ONE YEAR AFTER THE
OCCURRENCE OF THE EVENT GIVING RISE TO SUCH CLAIM.

Open APl Termination. Notwithstanding the additional Termination rights herein,
NEOGOV may immediately terminate or suspend Customer access to Open APIs in our
sole discretion at any time and for any reason, with or without notice or cause. In addition,
your Open API subscription will terminate immediately and automatically without any
notice if you violate any of the terms and conditions of this Agreement.
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Appendix B-1
System Feature List

The annual license for the NEOGOV Insight Software includes all of the following:

Recruitment

* Accept examinations online

* Online exam integration with current agency website

* Online position announcements and descriptions

* Attract "passive" candidates with automatic job interest cards
* Proactively search your applicant database

* Real-time database of all exam information

* Recruitment and examination planning

Selection

* Create, store, and reuse supplemental questions in the Insight item bank

* Screen candidates automatically as they apply

* Define unique scoring plans per recruitment, or copy existing scoring plans
* Iltem bank and item analysis

* Score, rank, and refer candidates

Reporting and Analysis

* Collect and report on EEO data

* Analyze and report on applicant flow

* Track/analyze data such as time-to-hire, recruitment costs, staff workload, etc.
* 80+ standard system reports

* Ad Hoc reporting tool

HR Automation

* Create and route requisitions

* Refer and certify applicants electronically

* Scan and route paper application materials

Training

* Extended Ongoing Learning Management (OLM) Program,.

* Free participation in the NEOGOV NEOGOV sponsored customer conference calls
* Free attendance to the NEOGOV Insight online training sessions

* Free attendance to NEOGOV monthly beginner and advanced training sessions

* Invitation to the NEOGOV annual user's conference in Las Vegas

Product Upgrades: Contractor will provide all product upgrades to purchased package. Product

upgrades are automatic and available upon the next login following a product upgrade rollout. Product
upgrade rollouts are generally released every three months.
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SCHEDULE C—SOFTWARE SUPPORT AND MAINTENANCE AGREEMENT

Scope of Agreement

1.1 This Schedule C covers the maintenance of Software licensed or delivered by Contractor
for the benefit of the County pursuant to that certain concurrently effective Software
License Agreement (Schedule B) between the parties, as listed on Schedule E: Schedule
of Charges and Payments. This Agreement provides maintenance services only with
respect to Software, including third party software, supplied by Contractor to County
pursuant to the terms of the Software License Agreement. This Agreement does not
provide for maintenance services for any third party software not provided by Contractor to

County or for any hardware.

1.2 Contractor’s obligation to provide Support Services shall extend to the current Release and
prior Versions whose Release number begins with the same number or immediately
preceding number as the current Release. For example, if the current Release is 4.5,
Contractor will support only those Versions between 3.x and 4.5. If County desires support
for earlier Versions of the Software, such support may be treated by Contractor as
additional consulting services for which County will be billed at Contractor’s then-current
time-and-materials rates. County understands that its implementation of a new Version
may require County to upgrade its Computer System.

Term of Agreement

21 The initial term ("Initial Term") of this Agreement shall begin on the effective date of this
Agreement and shall remain in effect for twelve (12) consecutive months, unless terminated
earlier in accordance with this Agreement (the “Initial Term”). Thereafter, the Agreement
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.

Software Support and Maintenance Fees

Software Support and maintenance fees shall be as detailed in Schedule E, Schedule of Charges
and Payments.

Hosting Services

Contractor shall arrange hosting of the Software on behalf of the County at a data storage center
within the United States (excluding the U.S. territories). For the Term of this Agreement and any
extensions or renewals hereto, County will have the ability to access and use the Software on the
hosted servers provided by the Hosting Vendor selected by the Contractor subject to the limitations
and rights set forth in this Agreement and in the Hosting Services Agreement. Contractor shall
notify County of any change in Hosting Vendor within thirty (30) days following such change.
Contractor will make commercially reasonable efforts to choose a new hosting provider that
conforms to the specifications as set forth in this Software Support and Maintenance Agreement. .
If County decides to move to their own hosting provider or on premise there is the potential for lost
functionality and the County will be responsible for all of the cost related to the move. Availability
of access, data security, remedies related to the same and other similar matters will be governed
by an agreement the Contractor has executed with the Hosting Vendor. County shall be solely
responsible for accessibility as it relates to the Computer Systems, local connectivity to the internet,
and other County network functionality.

Data Backup, Retention and Disposal. Contractor shall be responsible for creating and
maintaining timely, accurate and readable electronic back-ups of all data, program and system
files. Periodically, in accordance with information technology best practices, Contractor shall
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restore such backups to a test server to validate that the data backups are recoverable without lost
or corrupted data.

Using appropriate and reliable storage media, Contractor will back up County data daily and retain
such backup copies for a minimum of thirty-six months, or as consistent with requirements in
federal, state and local law. At the end of that time period and at County’s election, Contractor will
direct the Hosting Vendor to destroy or overwrite the backup copies. Upon County’s request,
Contractor will supply County with a certificate indicating the nature of the storage media destroyed,
the date the backups were destroyed or overwritten, and the method of destruction used. In
addition, Contractor will provide certification of Department of Defense (DOD) 5220.22-M (or
current) standard wipe of any hard drive media storage device removed from Contractor’s
production systems.

Disaster Recovery

The Contractor will maintain a Disaster Recovery Plan with respect to the services provided to the
County. For purposes of this Agreement, a “Disaster” shall mean any unplanned interruption of
the operation of or inaccessibility to the Contractor’s service in which the Contractor, using
reasonable judgment, requires relocation of processing to a recovery location. The Contractor
shall notify the County as soon as possible after the Contractor deems a service outage to be a
Disaster. The Contractor shall move the processing of the County’s services to a recovery
location as expeditiously as possible and shall coordinate the cut-over. During a disaster,
optional or on-request services shall be provided by the Contractor only to the extent adequate
capacity exists at the recovery location and only after stabilizing the provision of base services.

Administrative Functions Performed by Contractor. Contractor shall provide certain limited
administrative services regarding the maintenance of the Software including, (i) setting
permissions, (ii) adding, modifying or deleting attributes, events, statutes, program and case types
and lookup items, (iii) adding and deleting case types, and (iv) creating and modifying workflows,
(v) adding and modifying assessments and related scoring. If any change requested by the County
for the administration of the Software require changes to reports, interfaces, workflows, creation of
an event(s) or similar, the change order process outlined in Schedule C will be used to describe
the work to be performed and any costs to be borne by County.

Confidentiality of County Information.

8.1 Any information obtained by Contractor or a subcontractor, such as Hosting Vendor, that
is considered confidential by federal or state law, shall remain confidential and not
disclosed unless court ordered to do so. The System must employ industry standard
protections to prevent unauthorized access of confidential data. Any unauthorized access
to data that will violate this confidentially statement shall promptly be reported to the
County.

8.2 Contractor shall not use County’s library patron details such as names, addresses, etc., for
any purpose other than providing requested services to the County and shall not transmit
County data to any third party, except as requested by the County.

8.3 Contractor shall report to County within forty-eight (48) hours any violations of these
provisions with regard to confidentiality of data, or any data security incidents that result in
the unauthorized disclosure of County information. Data security incident means any
actual: (a) unauthorized use of, or unauthorized access to, Contractor systems; (b) inability
to access County information or Vendor systems due to a malicious use, attack or exploit
of such information or systems; (c) unauthorized access to, theft of or loss of County
information; (d) unauthorized use of County information for purposes of actual or
reasonably suspected theft, fraud or identify theft; (e) unauthorized disclosure of County
information; or (f) breach of, or transmission of malicious code to County’s Computer
Systems arising from, in whole or part, an act, error, or omission by Contractor.

8.4 Contractor shall conduct an internal data security risk assessment and implement
reasonable administrative, technical, and physical safeguards designed to protect County
information from unauthorized disclosure. Contractor shall update the risk assessment and
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related safeguards at least annually. Upon request by the County, Contractor agrees to
provide documentation sufficient to demonstrate Contractor's compliance with the terms of
this paragraph.

Covered Maintenance

Contractor will provide to County: (a) all services required to ensure that the Software operates in
conformity with all Specifications; and (b) all Enhancements developed by Contractor for the
Software and related Documentation during the Term of this Agreement. Covered Maintenance
Services do not include the costs of accessories and expendable supplies necessary to operate
the Software, such as magnetic tape cards, optical disks, disk packs, paper, and similar items, and
such items are not provided free of charge by Contractor hereunder.

County Obligations

10.1 Contractor's logos, including the "powered by" logo, may appear on the "employment

opportunities," "job description," and other pages of County's website.

10.2  County shall be responsible for ensuring that County's use of the Services and the
performance of County's other obligations hereunder comply with all laws applicable to
County.

10.3  County may designate up to five (5) persons by whom requests by County for Support
Services may be made (“Support Team”). Contractor shall not be required to accept calls
or requests from anyone other than a designated contact person. County may change its
designated contact person, or request that additional people be made contact persons, at
any time upon notice to Contractor.

10.4  County shall implement and follow the reasonable written instructions of Contractor
regarding operation of the Software.

10.5  County shall maintain a Computer System that complies with the Specifications described
in Appendix D-1. The Computer System shall be housed with site conditions that conform
to common industry standards for all computer systems and/or media devices. County
shall, at its own expense, install and periodically update a computer virus program to
protect its Computer System from computer viruses that may, from time to time, be
transmitted or downloaded. Contractor expressly disclaims any liability for loss or damage
caused by any computer virus on County’'s Computer System, except those which may
prove to be attributed to Contractor’s software or activities.

10.6  County shall, at its own expense, protect the security of its Computer System and adopt
policies and practices needed to prohibit unauthorized access to the Computer System.
Contractor shall not be responsible for any security breach of County’s Computer System
and expressly disclaims any liability for loss or damage caused by the unauthorized access
to County’s Computer System other than that which is caused by an employee of
Contractor. Contractor shall ensure that the Hosting Services Agreement includes
provisions ensuring security of the Software and Data.

10.7  Software Administration. County, as a general matter, shall perform all tasks associated
with the administration of the Software, other than those that are assigned to Contractor,
including without limitation, adding, modifying, removing and otherwise maintaining users,
templates, lookups, and logons and passwords,

10.8  Communications Equipment. County shall, at its sole expense, install and maintain
communications equipment that will permit County to have high speed internet access to
the Software. County acknowledges that maintenance of the appropriate communications
equipment is a condition precedent to Contractor’s provision of use for the Software.

Compliance Updates

Where applicable, Contractor shall exercise due diligence in accordance with the highest
professional standards and provide County, in a timely manner, with Compliance Updates.
Contractor agrees to monitor changes in the applicable California laws and regulations to help the
County maintain the system compliance. The County agrees to promptly notify Contractor when it
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becomes aware of any applicable change in the laws or regulations which the Software is designed
to support.

Service Level Agreement

121

12.2

12.3

12.4

12.5

12.6

Contractor will maintain a website accessible by County, which contains information
concerning the Software and Support Services.

Contractor will respond to County requests for software support services regarding the
licensed software in accordance with the procedures identified below. In each case,
County may describe and submit notice of the support need by telephone or electronic

mail.

All Contractor staff assigned to provide services to County will be appropriately qualified
by education, training and experience to deliver those services, and will be familiar with the
functional capabilities of the Software.

Telephone Support includes: (i) remote diagnostics; (i) service desk and dispatch; (iii)
question and answer consulting; and, (iv) non-chargeable user error remedies. Contractor
shall provide a toll-free maintenance telephone number. Remote diagnostics equipment is
required at County’s location for remote support, which equipment is to be obtained by
County at its sole expense.

Contractor shall provide County with telephone support services for Software from 8:00
a.m. to 5:00 p.m. Pacific Time, Monday through Friday, excluding County-recognized
holidays.

Response Policy. Contractor shall respond to any Errors reported by County based on the
priority code assigned to each such Error. County shall identify the priority code when it
initially reports the Error to Contractor. Contractor may, in its reasonable discretion, re-
classify the Error after its initial investigation. In the event Contractor does not meet the
service level response for the Error as described in the table below, the County may
request to escalate the Error to a higher priority code, which request the Contractor shall
not unreasonably deny.

<Insert table illustrating negotiated SLA, with definitions and response standards
for each priority code.>

Remedies

In the event Contractor fails to meet the service level standards described herein, County
may, without penalty, withhold payment for maintenance and support fees until said
standards are met.

Right to Modify or Cancel Support

131

13.2

13.3

13.4

County may choose to cancel software maintenance and support at the next renewal date
upon thirty (30) calendar days notice to Contractor.

County may delete a subset of licenses that are no longer in use from software
maintenance and support at the agreement next renewal date upon thirty (30) days notice
to Contractor.

County may resume software maintenance and support for lapsed periods by paying
Contractor an amount no greater than the support fee that would have been due if
maintenance and support had been continued over the lapsed period. Upon payment of
such fees for lapsed periods, Contractor agrees to provide County with right to any software
upgrades released during that period.

The parties agree that County may request additional services not covered under this
Agreement by delivering to Contractor a Change Order request. Services to be provided
pursuant to a Change Order may include, without limitation, services related to: (a)
additional Training; (b) programming, configuration and data migration or repair; (c)
research, development and business analysis related to the estimates and bidding for
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Customizations and Enhancements. Contractor shall provide County with a written
response to the Change Order request which describes in general the work requested, an
estimate of the time required to perform such services, and a schedule of the fees related
thereto. For clarity, the scope and nature of a requested Change Order may require the
development of specific requirements and an analysis of the impact on the Software and
reports in order to provide detailed estimate for the requested work. The County
understands and acknowledges that Contractor shall not undertake detailed specification
development or estimate preparation until a signed Change Order authorizing such work
is signed by County. The County shall be charged at the rates set forth in Schedule E for
the development of requirements by Contractor. All work detailed in a Change Order will
be performed on a time and materials basis at the rates set forth in Schedule E, unless
specified otherwise in the Change Order. Any impact on the Software License Fee will also
be reflected in the Change Order.
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SCHEDULE D: INTENTIONALLY DELETED

Page D-1



SCHEDULE E—SCHEDULE OF CH

1.0 License Fees

Service Description
Insight Enterprise Subscription (IN)

GovernmentJobs.com Subscription (GJC)

Perform Subscription (PE)

E-Forms Subscription (EF)

Onboard Subscription (ON)

Learn Subscription (LE)

Professional Services

Single Sign-On Integration (8SO)

Candidate Text Messaging (CTM)
Background Check Integration

CoreHR Subscription

Insight Enterprise Subscription (IN)
GovernmentJobs.com Subscription (GJC)
Perform Subscription (PE)

E-Forms Subscription (EF)

Onboard Subscription (ON)

Learn Subscription (LE)

Professional Services ...
Single Sign-On Integration (SSO)
Candidate Text Messaging (CTM) .
Background Check Integration

CoreHR Subscription

2.0 Implementation Costs

N/A

3.0 Maintenance and Support Fees

The maintenance and support fees for the Licensed Software are as foll

Year One
Year Two
Year Three
Year Four
Year Five

The annual Maintenance and Support fee for Yea
and will be paid in accordance with the paymen

Schedule E.
4.0 Payments

41 Contractor bills annually.

Fee Summary

Term
08/27/2022 - 08/26/2023
08/27/2022 - 08/26/2023

08/27/2022 - 08/26/2023

'08/27/2022 - 08/26/2023
08/27/2022 - 08/26/2023

" 08/27/2022 - 08/26/2023

' 08/27/2022 - 08/26/2023
08/27/2022 - 08/26/2023
08/27/2022 - 09/21/2023

 08/27/2022 - 08/26/2023 .
08/27/2022 - 08/26/2023
2022 Total:

"08/27/2023 - 08/26/2024

08/27/2023 - 08/26/2024
' 08/27/2023 - 08/26/2024
08/27/2023 - 08/26/2024

08/27/2023 - 08/26/2024
08/27/2023 - 08/26/2024

08/27/2023 - 08/26/2024

08/27/2023 - 08/26/2024
09/22/2023 - 09/21/2024

© 08/27/2023 - 08/26/2024
© 08/27/2023 - 08/26/2024
2023 Total:

0%
0%
0%
0%
0%
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ARGES AND PAYMENTS

Term Fees
$14.,052.48
$2,988.03
$24,205.53
$14,383.53
$9,610.19
$19,259.35
$7,875.00
$708.50
$905.25
$1,575.00
i $42,608.02
v_$13_8,170.88
$14,052.48
$2,988.03
) $24,205.53
'$14,383.53
$9,610.19
$19,259.35
$7,875.00
$708.50
$905.25
$1,575.00
$42,608.02
$138,170.88

$276,341.76

r One is included in the Total Project Charges
t scheduled described in Section 6.1 of this
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4.2 The contractual amounts described in this Schedule to be paid to Contractor constitute the
entire compensation due Contractor and all of County's obligations regardless of the
difficulty, materials or equipment required. The contractual amount includes fees, licenses,
overhead, profit and all other direct and indirect costs incurred or to be incurred by
Contractor.

4.3 Any cost adjustments to the contract must be agreed upon by the parties by amending this

4.4 Payment will be made by County upon receipt by County of invoices from Contractor.
County will be allowed thirty days to process each payment.

4.5 The payment of an invoice by County will not prejudice County’s right to object to or
question that or any other invoice or matter in relation thereto. Contractor's invoice will be
subject to reduction for amounts included in any invoice or payment made which are
determined by County, on the basis of audits conducted in accordance with the terms of
this contract, not to constitute allowable costs. Any payment will be reduced for
overpayments, or increased for underpayments on subsequent invoices.

4.6 County reserves the right to deduct from amounts that are or will become due and payable
to Contractor under this, or any contract between the parties, any amounts that are or will
become due and payable to County by Contractor.

4.7 Reimbursement for Contractor staff travel and travel related costs associated with on-site
work done in performance of this contract will be paid at the GSA Standard rate. Meals will

Taxes

The fees set forth in this Agreement do not include any amounts for taxes. Sales, use or excise
taxes, to the extent they apply, are the sole responsibility of County. Contractor will not submit an
invoice nor will Contractor collect such taxes from the County.

Payment Terms

All payments are due Net 30 Days following County’s receipt of an accurate invoice.
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