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COUNTY OF MENDOCINO
STANDARD SERVICES AGREEMENT

This Agreement, dated as of JUN 21 2016 , 2016, is by and between the
COUNTY OF MENDOCINO, hereinafter referred to as the “COUNTY”, and Vision
Technology Solutions, LLC dba Vision Internet Providers, hereinafter referred to as the
“CONTRACTOR”.

WITNESSETH

WHEREAS, pursuant to Government Code Section 31000, COUNTY may retain
independent contractors to perform special services to or for COUNTY or any
department thereof; and,

WHEREAS, COUNTY desires to obtain CONTRACTOR for its Website development
hosting, support and maintenance services; and,

WHEREAS, CONTRACTOR is willing to provide such services on the terms and
conditions set forth in this AGREEMENT and is willing to provide same to COUNTY.

NOW, THEREFORE it is agreed that COUNTY does hereby retain CONTRACTOR to
provide the services described in Exhibit “A”, and CONTRACTOR accepts such
engagement, on the General Terms and Conditions hereinafter specified in this
Agreement, the Additional Provisions attached hereto, and the following described
exhibits, all of which are incorporated into this Agreement by this reference:

Exhibit A Definition of Services
Exhibit B Payment Terms
Exhibit C Insurance Requirements

The term of this Agreement shall be from June 1, 2016 through February 28, 2018.

The compensation payable to CONTRACTOR hereunder shall not exceed Sixty Six
Thousand Three Hundred and Forty Dollars ($66,340) for the term of this Agreement.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year

first above written.

DEPARTM FISCAL REVIEW: Executive Office
( % 6Je/i6

DEPARTMENT HEAD DATE

Budgeted: [X]Yes [ _]No
Budget Unit: 1960

Line Item: 862189

Grant: [] Yes No
Grant No.: N/A

COUNTY OF MENDOCINO

A f?%%

DAN GJERDE, Ghair? /
BOARD OF SUPERVISORS

ATTEST:
CARMEL J. ANGELO, Clerk of said Board

T

Deputy|

| hereby certify that according to the provisions of
Government Code Section 25103, delivery of this
document has been made.

CARMEL J. ANGELO, Clerk of said Board

By: \D(,Q M F)

Deputy

CONTR/\C&%C@P/ANY NAME
By: / W S

NAME AND ADDRESS OF CONTRACTOR:

Vision Internet Providers

222 N. Sepulveda Blvd., Suite 1500 .

El Segundo, CA 90245

By signing above, signatory warrants and
represents that helshe executed this
Agreement in his/her authorized capacity and
that by his/her signature on this Agreement,
he/she or the entity upon behalf of which
he/she acted, executed this Agreement

COUNTY COUNSEL REVIEW:
APPROVED AS TO FORM:

KATHARINE L. ELLIOTT,
County Counsel

Deputy

JUN 21 2016

INSURANCE REVIEW:
RISK MANAGER e
ALAND. FLORA, Risk Manager
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By: £
Deputy CE
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APPROVAL RECOMMENDED

By:
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CARMEL J. ANGELO, Chief Executive Officer
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1.

GENERAL TERMS AND CONDITIONS

INDEPENDENT CONTRACTOR: No relationship of employer and employee is
created by this Agreement; it being understood and agreed that CONTRACTOR
is an Independent Contractor. CONTRACTOR is not the agent or employee of
the COUNTY in any capacity whatsoever, and COUNTY shall not be liable for
any acts or omissions by CONTRACTOR nor for any obligations or liabilities
incurred by CONTRACTOR.

CONTRACTOR shall have no claim under this Agreement or otherwise, for
seniority, vacation time, vacation pay, sick leave, personal time off, overtime,
health insurance medical care, hospital care, retirement benefits, social security,
disability, Workers’ Compensation, or unemployment insurance benefits, civil
service protection, or employee benefits of any kind.

CONTRACTOR shall be solely liable for and obligated to pay directly all
applicable payroll taxes (including federal and state income taxes) or
contributions for unemployment insurance or old age pensions or annuities which
are imposed by any governmental entity in connection with the labor used or
which are measured by wages, salaries or other remuneration paid to its officers,
agents or employees and agrees to indemnify and hold County harmless from
any and all liability which COUNTY may incur because of CONTRACTOR’s
failure to pay such amounts.

In carrying out the work contemplated herein, CONTRACTOR shall comply with
all applicable federal and state workers’ compensation and liability laws and
regulations with respect to the officers, agents and/or employees conducting and
participating in the work; and agrees that such officers, agents, and/or employees
will be considered as Independent Contractors and shall not be treated or
considered in any way as officers, agents and/or employees of COUNTY.

CONTRACTOR does, by this Agreement, agree to perform his/her said work and
functions at all times in strict accordance with all applicable federal, state and
County laws, including but not limited to prevailing wage laws, ordinances,
regulations, titles, departmental procedures and currently approved methods and
practices in his/her field and that the sole interest of COUNTY is to ensure that
said service shall be performed and rendered in a competent, efficient, timely
and satisfactory manner and in accordance with the standards required by the
County agency concerned.

Notwithstanding the foregoing, if the COUNTY determines that pursuant to state
and federal law CONTRACTOR is an employee for purposes of income tax
withholding, COUNTY may upon two (2) week’s written notice to
CONTRACTOR, withhold from payments to CONTRACTOR hereunder federal
and state income taxes and pay said sums to the federal and state governments.
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INDEMNIFICATION: CONTRACTOR shall indemnify, defend, and hold harmless
the COUNTY, its officers, agents, and employees, from and against any and all
claims, liabilities, and losses whatsoever including damages to property and
injuries to, or death of persons, reasonable attorney’s fees, expert fees and court
costs occurring or resulting, or alleged to be occurring or resulting, to any and all
persons, firms or corporations furnishing or supplying work, services, materials,
or supplies in connections with the CONTRACTOR’S performance or its
obligations under this AGREEMENT, and from any and all claims, liabilities, and
losses occurring or resulting, or alleged to be occurring or resulting, to any
person, firm, or corporation for damage, injury, or death arising out of or
connected with the CONTRACTOR'S performance of its obligations under this
AGREEMENT, unless such claims, liabilities, or losses arise out of the sole
negligence or willful misconduct of COUNTY. “CONTRACTOR’S performance”
includes CONTRACTOR'’S action or inaction and the action or inaction of
CONTRACTOR'’S officers, employees, agents and subcontractors.

INSURANCE AND BOND: CONTRACTOR shall at all times during the term of
the Agreement with the COUNTY maintain in force those insurance policies and
bonds as designated in the attached Exhibit C, and will comply with all those
requirements as stated therein.

WORKERS’ COMPENSATION: CONTRACTOR shall provide Workers'
Compensation insurance, as applicable, at CONTRACTOR's own cost and
expense and further, neither the CONTRACTOR nor its carrier shall be entitled to
recover from COUNTY any costs, settlements, or expenses of Workers'
Compensation claims arising out of this Agreement.

CONFORMITY WITH LAW AND SAFETY:

a. In performing services under this Agreement, CONTRACTOR shall
observe and comply with all applicable laws, ordinances, codes and
regulations of governmental agencies, including federal, state, municipal,
and local governing bodies, having jurisdiction over the scope of services,
including all applicable provisions of the California Occupational Safety
and Health Act. CONTRACTOR shall indemnify and hold COUNTY
harmless from any and all liability, fines, penalties and consequences from
any of CONTRACTOR’s failures to comply with such laws, ordinances,
codes and regulations.

b. Accidents: If a death, serious personal injury or substantial property
damage occurs in connection with CONTRACTOR’s performance of this
Agreement, CONTRACTOR shall immediately notify Mendocino County
Risk Manager's Office by telephone. CONTRACTOR shall promptly
submit to COUNTY a written report, in such form as may be required by
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COUNTY of all accidents which occur in connection with this Agreement.
This report must include the following information: (1) name and address
of the injured or deceased person(s); (2) name and address of
CONTRACTOR's sub-contractor, if any; (3) name and address of
CONTRACTORs liability insurance carrier; and (4) a detailed description
of the accident and whether any of COUNTY's equipment, tools, material,
or staff were involved.

C. CONTRACTOR further agrees to take all reasonable steps to preserve all
physical evidence and information which may be relevant to the
circumstances surrounding a potential claim, while maintaining public
safety, and to grant to the COUNTY the opportunity to review and inspect
such evidence, including the scene of the accident.

PAYMENT: For services performed in accordance with this Agreement, payment
shall be made to CONTRACTOR as provided in Exhibit “B” hereto as funding
permits.

TAXES: Payment of all applicable federal, state, and local taxes shall be the
sole responsibility of the CONTRACTOR.

OWNERSHIP OF DOCUMENTS: Intentionally omitted.

CONFLICT OF INTEREST: The CONTRACTOR covenants that it presently has
no interest, and shall not have any interest, direct or indirect, which would conflict
in any manner with the performance of services required under this Agreement.

NOTICES: All notices, requests, demands, or other communications under this
Agreement shall be in writing. Notices shall be given for all purposes as follows:

Personal delivery: When personally delivered to the recipient, notices are
effective on delivery.

First Class Mail: When mailed first class to the last address of the recipient
known to the party giving notice, notice is effective three (3) mail delivery days
after deposit in a United States Postal Service office or mailbox. Certified Mail:
When mailed certified mail, return receipt requested, notice is effective on
receipt, if delivery is confirmed by a return receipt.

Overnight Delivery: When delivered by overnight delivery (Federal
Express/Airborne/United Parcel Service/DHL WorldWide Express) with charges
prepaid or charged to the sender’s account, notice is effective on delivery, if
delivery is confirmed by the delivery service.
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Facsimile transmission: When sent by facsimile to the facsimile number of the
recipient known to the party giving notice, notice is effective on receipt, provided
that, (a) a duplicate copy of the notice is promptly given by first-class or certified
mail or by overnight delivery, or (b) the receiving party delivers a written
confirmation of receipt. Any notice given facsimile shall be deemed received on
the next business day if it is received after 5:00 p.m. (recipient’s time) or on a
non-business day.

Addresses for purpose of giving notice are as follows:

To COUNTY: COUNTY OF MENDOCINO
501 Low Gap Road, Room 1010
Ukiah, CA 95482
ATTN: Christopher Shaver & Sarah Dukett

To CONTRACTOR: Vision
222 N. Sepulveda Blvd. Suite 1500
El Segundo, CA 90245
ATTN: Associate Counsel, Commercial Contracts

Any correctly addressed notice that is refused, unclaimed, or undeliverable
because of an act or omission of the party to be notified shall be deemed
effective as of the first date that said notice was refused, unclaimed, or deemed
undeliverable by the postal authorities, messenger, or overnight delivery service.

Any party may change its address or facsimile number by giving the other party
notice of the change in any manner permitted by this Agreement.

USE OF COUNTY PROPERTY: CONTRACTOR shall not use County property
(including equipment, instruments and supplies) or personnel for any purpose
other than in the performance of his/her obligations under this Agreement.

EQUAL EMPLOYMENT OPPORTUNITY PRACTICES PROVISIONS:
CONTRACTOR certifies that it will comply with all federal and state laws
pertaining to equal employment opportunity and that it shall not engage in any
unlawful discrimination.

a. CONTRACTOR shall, in all solicitations or advertisements for applicants
for employment placed as a result of this Agreement, state that it is an
“Equal Opportunity Employer” or that all qualified applicants will receive
consideration for employment without regard to their race, creed, color,
disability, sex, sexual orientation, national origin, age, religion, Veteran’s
status, political affiliation, or any other non-merit factor.
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b. CONTRACTOR shall, if requested to so do by the COUNTY, certify that it
has not, in the performance of this Agreement, engaged in any unlawful
discrimination.

C. If requested to do so by the COUNTY, CONTRACTOR shall provide the
COUNTY with access to copies of all of its records pertaining or relating to
its employment practices, except to the extent such records or portions of
such records are confidential or privileged under state or federal law.

d. Nothing contained in this Agreement shall be construed in any manner so as
to require or permit any act which is prohibited by law.

e. The CONTRACTOR shall include the provisions set forth in this paragraph
in each of its subcontracts.

DRUG-FREE WORKPLACE: CONTRACTOR and CONTRACTOR's employees
shall comply with the COUNTY’s policy of maintaining a drug-free workplace.
Neither CONTRACTOR nor CONTRACTOR's employees shall unlawfully
manufacture, distribute, dispense, possess or use controlled substances, as
defined in 21 U.S. Code § 812, including, but not limited to, marijuana, heroin,
cocaine, and amphetamines, at any COUNTY facility or work site. If
CONTRACTOR or any employee of CONTRACTOR is convicted or pleads nolo
contendere to a criminal drug statute violation occurring at a County facility or
work site, the CONTRACTOR, within five days thereafter, shall notify the head of
the County department/agency for which the contract services are performed.
Violation of this provision shall constitute a material breach of this Agreement.

ENERGY CONSERVATION: CONTRACTOR agrees to comply with the
mandatory standards and policies relating to energy efficiency in the State of
California Energy Conservation Plan, (Title 24, California Administrative Code).

COMPLIANCE WITH LICENSING REQUIREMENTS: CONTRACTOR shall
comply with all necessary licensing requirements and shall obtain appropriate
licenses and display the same in a location that is reasonably conspicuous, as
well as file copies of same with the County Executive Office.

AUDITS; ACCESS TO RECORDS: The CONTRACTOR shall make available to
the COUNTY, its authorized agents, officers, or employees, for examination any
and all ledgers, books of accounts, invoices, vouchers, cancelled checks, and
other records or documents evidencing or relating to the expenditures and
disbursements charged to the COUNTY, and shall furnish to the COUNTY, within
sixty (60) days after examination, its authorized agents, officers or employees
such other evidence or information as the COUNTY may require with regard to
any such expenditure or disbursement charged by the CONTRACTOR.
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The CONTRACTOR shall maintain full and adequate records in accordance with
County requirements to show the actual costs incurred by the CONTRACTOR in
the performance of this Agreement. If such books and records are not kept and
maintained by CONTRACTOR within the County of Mendocino, California,
CONTRACTOR shall, upon request of the COUNTY, make such books and
records available to the COUNTY for inspection at a location within County or
CONTRACTOR shall pay to the COUNTY the reasonable, and necessary costs
incurred by the COUNTY in inspecting CONTRACTOR'’s books and records,
including, but not limited to, travel, lodging and subsistence costs. CONTRACTOR
shall provide such assistance as may be reasonably required in the course of such
inspection. The COUNTY further reserves the right to examine and reexamine said
books, records and data during the four (4) year period following termination of this
Agreement or completion of all work hereunder, as evidenced in writing by the
COUNTY, and the CONTRACTOR shall in no event dispose of, destroy, alter, or
mutilate said books, records, accounts, and data in any manner whatsoever for four
(4) years after the COUNTY makes the final or last payment or within four (4) years
after any pending issues between the COUNTY and CONTRACTOR with respect
to this Agreement are closed, whichever is later.

DOCUMENTS AND MATERIALS: Intentionally omitted.
TIME OF ESSENCE: Intentionally omitted.

TERMINATION:

A. Termination with Cause. The COUNTY has and reserves the right to
suspend, terminate or abandon the execution of any work by the CONTRACTOR
with cause at any time upon giving to the CONTRACTOR 15 days prior written
notice. In the event that the COUNTY should abandon, terminate or suspend the
CONTRACTOR’s work with cause, the CONTRACTOR shall be entitled to
payment for services provided hereunder prior to the effective date of said
suspension, termination or abandonment. Said payment shall be computed in
accordance with Exhibit B hereto, provided that the maximum amount payable to
CONTRACTOR for its Website Development Services shall not exceed $58,340
payment for services provided hereunder prior to the effective date of said
suspension, termination or abandonment or lack of funding.

B. Termination without Cause (Termination for Convenience). With the
exception of website development services provided under Addendum A, the
COUNTY has and reserves the right to suspend, terminate or abandon the
execution of any work by the CONTRACTOR without cause at any time upon
giving to the CONTRACTOR 30 days prior written notice. In the event that the
COUNTY should abandon, terminate or suspend the CONTRACTOR’s work with
cause, the CONTRACTOR shall be entitled to payment for services provided
hereunder prior to the effective date of said suspension, termination or
abandonment. Said payment shall be computed in accordance with Exhibit B
hereto, provided that the maximum amount payable to CONTRACTOR for its
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Subscription Services or Extra Work Services shall not exceed $8,000 payment
for services provided hereunder prior to the effective date of said suspension,
termination or abandonment or lack of funding. Notwithstanding the foregoing, in
the event of termination of the Subscription Services under Addendum B not for
cause or due to any default of this Agreement or Addendum B by Consultant,
City shall not be entitled to a refund of any amounts already paid by City or those
Subscription Services which have yet to be rendered to the City through the year
of the effective date of termination. In addition to outstanding amounts owed, the
Subscription Services fee during the year of the effective date of termination shall
constitute the only charge upon termination by the City for convenience.

NON APPROPRIATION: If COUNTY should not appropriate or otherwise make
available funds sufficient to purchase, lease, operate or maintain the products set
forth in this Agreement, or other means of performing the same functions of such
products, COUNTY may unilaterally terminate this Agreement only upon thirty
(30) days written notice to CONTRACTOR. Upon termination, COUNTY shall
remit payment for all products and services delivered to COUNTY and alll
expenses incurred by CONTRACTOR prior to CONTRACTOR'S receipt of the
termination notice.

CHOICE OF LAW: This Agreement, and any dispute arising from the
relationship between the parties to this Agreement, shall be governed by the laws
of the State of California, excluding any laws that direct the application of another
jurisdiction’s laws.

VENUE: All lawsuits relating to this contract must be filed in Mendocino County
Superior Court, Mendocino County, California.

WAIVER: No waiver of a breach, failure of any condition, or any right or remedy
contained in or granted by the provisions of this Agreement shall be effective
unless it is in writing and signed by the party waiving the breach, failure, right or
remedy. No waiver of any breach, failure, right or remedy shall be deemed a
waiver of any other breach, failure, right or remedy, whether or not similar, nor
shall any waiver constitute a continuing waiver unless the writing so specifies.

ADVERTISING OR PUBLICITY: CONTRACTOR shall not use the name of
County, its officers, directors, employees or agents, in advertising or publicity
releases or otherwise without securing the prior written consent of COUNTY in
each instance.

ENTIRE AGREEMENT: This Agreement, including all attachments, exhibits, and
any other documents specifically incorporated into this Agreement, shall
constitute the entire agreement between COUNTY and CONTRACTOR relating
to the subject matter of this Agreement. As used herein, Agreement refers to
and includes any documents incorporated herein by reference and any exhibits
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or attachments. This Agreement supersedes and merges all previous
understandings, and all other agreements, written or oral, between the parties
and sets forth the entire understanding of the parties regarding the subject matter
thereof. This Agreement may not be modified except by a written document
signed by both parties.

HEADINGS: Herein are for convenience of reference only and shall in no way
affect interpretation of this Agreement.

MODIFICATION OF AGREEMENT: This Agreement may be supplemented,
amended or modified only by the mutual agreement of the parties. No
supplement, amendment or modification of this Agreement shall be binding
unless it is in writing and signed by authorized representatives of both parties.

ASSURANCE OF PERFORMANCE: If at any time the COUNTY has good
objective cause to believe CONTRACTOR may not be adequately performing its
obligations under this Agreement or that CONTRACTOR may fail to complete the
Services as required by this Agreement, COUNTY may request from
CONTRACTOR prompt written assurances of performance and a written plan
acceptable to COUNTY, to correct the observed deficiencies in CONTRACTOR's
performance. CONTRACTOR shall provide such written assurances and written
plan within thirty (30) calendar days of its receipt of COUNTY’s request and shall
thereafter diligently commence and fully perform such written plan.
CONTRACTOR acknowledges and agrees that any failure to provide such
written assurances and written plan within the required time is a material breach
under this Agreement.

SUBCONTRACTING/ASSIGNMENT: CONTRACTOR shall not subcontract, or
delegate any portion of this Agreement or any duties or obligations hereunder
without the COUNTY’s prior written approval.

a. Neither party shall, on the basis of this Agreement, contract on behalf of or
in the name of the other party. Any agreement that violates this Section
shall confer no rights on any party and shall be null and void.

b. CONTRACTOR shall use subcontractors identified in Exhibit “A” and shall
not substitute subcontractors without COUNTY’s prior written approval.

c. CONTRACTOR shall remain fully responsible for compliance by its

subcontractors with all the terms of this Agreement, regardless of the
terms of any agreement between CONTRACTOR and its subcontractors.

10
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33.

SURVIVAL: The obligations of this Agreement, which by their nature would
continue beyond the termination on expiration of the Agreement, including
without limitation, the obligations regarding Indemnification (Paragraph 2), and
Conflict of Interest (Paragraph 9), shall survive termination or expiration for two
(2) years.

SEVERABILITY: If a court of competent jurisdiction holds any provision of this
Agreement to be illegal, unenforceable, or invalid in whole or in part for any
reason, the validity and enforceability of the remaining provisions, or portions of
them, will not be affected, unless an essential purpose of this Agreement would be
defeated by the loss of the illegal, unenforceable, or invalid provision.

Intentionally omitted.

OTHER AGENCIES:

Other tax supported agencies within the State of California who have not
contracted for their own requirements may desire to participate in this contract.
The CONTRACTOR is requested to service these agencies and will be given the
opportunity to accept or reject the additional requirements. If the CONTRACTOR

elects to supply other agencies, orders will be placed directly by the agency and
payments made directly by the agency.

[END OF GENERAL TERMS AND CONDITIONS]
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EXHIBIT A
DEFINITION OF SERVICES
CONTRACTOR shall provide the following services:

See Contractor's Master Services Agreement.

creating what's next
for Mendocino County

PI’OJeCt Name:

Llst of Servnces =

Vision will perform the followmg services for Mendocmo County

2> Website Development ‘Services
» visionLive™ Subscription Services

_Contacts

6unty Project Manager

‘Name: Christopher Shaver
Address: 501 Low Gap Road, Room 1010
Phone: (707) 463-4441

Email: haver@co mendocino.ca.us
Fax: (707) 463-5649

‘vvvvv"

“County Contract Contact

?
?
2
>
>

Namie: Sarah Dukett
Address; 501 Low Gap Road, Room 1010
Phone: (707) 463-4441

Email: duketts@co.mendocino.ca.us’
Fax: (707) 463-5649 : ' N

" Name: , Kristoffer Von Bonsdorff, or his desngnee

Address: 222 N. Sepulveda Blvd., Suite 1500, El Segundo, CA 90245 '
Phone: (310) 656-3100

Email: ’ '

Fax: (310) 656-3103

VY Y

Vision Contract Contact

Name: - Contract Administrator

Address: 222 N. Sepuiveda Blvd., Suite 1500, El Segundo, CA 90245
Phone: (310) 656-3100 '
Email: ~ contracts@visioninternet.com

Fax: (310) 656-3103

Wiy

| Vision Project Manager ‘ |
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terms and conditions

This Master Services Agreement ("Agreement”) is made and entered into effective as of the date of the first above written
(the “Effective Date”) by and between Vision Technology Solutions, LLC dba VISION INTERNET PROVIDERS (“Contractor”), and the
customer which is a signatory hereto (“Client”). Client and Contractor are sometimes individually referred to as a “Party” and
collectively as the “Parties.”

1. Services. This Agreement (which includes and incorporates the Addendum(s) attached hereto and Contractor’s
acceptable use policy ("AUP”) posted at www.visioninternet.com) sets forth the entire terms and conditions by which Contractor will
deliver and Client will receive any and all of the services provided by Contractor, including one or more of the following: website
development, visionLive™ subscription services, maintenance services, and/or other extra work and services (collectively, the
“Services”) and supersedes all other written or oral agreements, proposals or understandings with regard to the Services provided for
herein.  This Agreement is intended to cover any and all Services ordered by Client and provided by Contractor.

Contractor will provide Services to Client as requested by Client and as set forth in the applicable Addendum(s) in exchange
for payment of related fees specified in such Addendum(s), and compliance with the terms and conditions of this Agreement, and
compliance with Contractor’s AUP as such policy may change from time to time. In the event of conflict with an Addendum with respect
to the terms of this main body of this Agreement, then this Agreement shall govern.

2. Subsequent Extra Work/Other Services. Additional services not initially covered in this Agreement (including the
Addendum referenced above) and extra hours will be presented to Client for approval prior to commencement of work (“Extra
Work”). Extra Work will be set forth in an amendment to this Agreement signed by the Parties and designated as Addendum C-1, C-2, etc,,
as applicable, and such Addendum shall become part of this Agreement when executed by both parties. Such addendum will be billed at
Contractor’s then prevailing hourly rates, which are currently as follows: Content Migration, $85/hr; Graphic Production, $95/hr; Quality
Assurance, Testing, Debugging, Technical Support, Webmaster Services, HTML Programming, $105/hr; Consulting, Project Management,
Database Design, Dynamic Programming, $135/hr; Graphic Design, Training, $125/hr; Straight flatbed scanning will be billed at $10 per scan.
Touch up work to images will be billed at the Graphic Design hourly rate. Client shall be responsible for any or all additional fees including,
without limitation: photography, stock images, illustration, fonts, scanning, software, applications, online promotion, marketing, copy writing,
redesign, change orders, mailings, and fees to any third party vendors if applicable. Calls outside of Business Hours for support services
unrelated to the website being down for more than ten (10) minutes will be subject to a minimum fee of $135.

3. Ownership; Limited Licensing of Intellectual Property.

3.1 Designs. Upon payment in full of the website development fees provided under Addendum A, Contractor
grants a non-exclusive, non-transferrable, and perpetua! license for Client to reproduce, modify or create derivative works for its own
use, public display, and use any and all of Contractor’s copyrights in the homepage layout wireframe, sitemap, draft homepage design
concept(s) interior page layouts (collectively, the “Contractor Designs”) embodied in Client’s website, which are prepared or caused
to be prepared by Contractor under this Agreement. The Contractor Designs provided under this Agreement is licensed and not sold.
Client understands and agrees that the Contractor Designs as a whole is an original work of authorship by Contractor and that
Contractor shall retain all rights, title, and interests therein. Contractor retains its right to use any web pages developed for the Client
in any of its own promotional materials as examples of its work.

3.2. Vision Content Management System™. Contractor also grants a limited, non-exclusive, and non-
transferrable license for Client to use the Vision Content Management System™ (also known as the Vision Internet Content
Management System, VCMT, VCMS and the Vision Content Management Tool, collectively, the “VCMS”), and Dynamic and Interactive
Components of the VCMS to the extent necessary for the Client’s use and operation of its website; provided, Client does not modify the
VCMS and maintains a visionLive™ Subscription in accordance with this Agreement and Addendum B. The VCMS provided under this
Agreement is licensed and not sold, and Client understands and agrees that Contractor shall retain all rights, title, and interests in the
VCMS, Dynamic and Interactive Components, and any other Contractor intellectual property not provided for in this Section.

4, Limited Warranty. If Contractor performs Website Development and/or Custom Programming services, Contractor
warrants that the deliverables set forth in Addendum A will be conveyed to Client upon transfer of the website to the production server
with a public Internet Protocol address (“Completion”). All programming code developed by Contractor within Addendum A is
warranted to be free of any material errors or bugs that prevent the code from performing as originally intended (“"Warranted
Problem”); provided, however, Client does not (1)(a) modify the VCMS or (1)(b) use the VCMS in combination with any third-party
system not authorized by Contractor, and (2) maintains a visionLive™ Subscription in accordance with this Agreement. Contractor shall
only be responsible for any costs associated with correcting any unmodified VCMS programming code during this warranty period
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following the Completion. Except as expressly set forth above, CONTRACTOR MAKES NO GUARANTEE OR WARRANTY OF ANY KIND,
WHETHER EXPRESS OR IMPLIED, INCLUDING OF MERCHANTABILITY OR FITNESS OF THE SERVICES FOR A PARTICULAR PURPOSE
WHATSOEVER, AND USE OF THE SERVICES OR ANY INFORMATION THAT MAY BE OBTAINED THERE FROM IS AT CLIENT'S OWN
RISK AS THE SERVICES ARE PROVIDED TO CLIENT ON AN “AS IS” BASIS. In no event, at any time, shall the aggregate liability of
Contractor under this Agreement or otherwise exceed the amount of fees paid by Client to Contractor in the most recent twelve
months, and Contractor shall not be responsible for any lost profits or other damages, including direct, indirect, incidental, special,
consequential or any other damages, however caused. Contractor does not warrant any connection to, transmission over, nor results of
use of, any network connection or facilities provided, nor any third-party applications and software obtained by, for, or on behalf of
Client. Contractor assumes no responsibility for any damages suffered by the Client, including, but not limited to, server down time,
loss of data, loss of business, mis-deliveries, delays, non-deliveries, access speed, or service interruptions of any kind. Client
acknowledges that the information available through the interconnecting networks may not be accurate. Contractor has no ability or
authority over the material. In addition, Contractor has no liability for the quality, accuracy, or validity of the data/information
gathered from the Internet. Use of information gathered through the use of Contractor services is at the risk of the Client.

5. Rights Regarding Content. Each Party warrants that it holds all rights and/or licenses necessary to display all of the
images, data, information or other items supplied by such Party and being displayed on the Client’s web pages during the effective
period of this Agreement. Contractor agrees that Client will retain ownership of all information and content (including Ciient provided
logos and images) owned exclusively by Client and provided by Client for use on its website. Client shall supply all necessary
information to Contractor in a timely manner in digital format including without limitation copy, text, audio files, video files, pdf files,
photographs, artwork and preexisting graphics. Contractor is not responsible for content migrated by Client or any third party. Client
expressly authorizes Contractor to display and/or modify any Client supplied images, data, information and other items in connection
with the services provided herein.

6. Contractot’s Mark. Client agrees that Contractor may place in the website footer an unobtrusive text link reading
“Developed by Vision Internet” or the equivalent. Contractor’s footer text credit shall always be linked to a Contractor web page.

7. Indemnity.

7.1, Indemnification of Contractor. Client will defend, hold harmless, and indemnify Contractor, its officers,
directors, shareholders, employees, and agents from and against all Costs resulting from any claim of injury to person, damages to
property, or monetary damages arising out of Client’s negligence or intentional misconduct or failure to perform obligations under this
Agreement.

7.2. Intellectual Property Indemnity. Contractor will defend, hold harmless and indemnify Client against any
third-party action, suit, or proceeding (“Claims”) for infringement or alleged infringement of any United States’ letters patent,
trademark, or copyright ("Intellectual Property”) contained in Contractor’s VCMS provided under this Agreement. Notwithstanding
the foregoing, Contractor shall have no defense or indemnity obligations for Intellectual Property modified by a party other than
Contractor, for Intellectual Property modified in accordance with Client’s specifications or instructions, or Claims of infringement based
on Client’s other products or other third-party products.

8. Timing. Estimated times are included for convenience. Actual times will vary depending on Client interaction and
participation. However, the Parties agree to reasonably cooperate with one another in all respects including, if applicable, in the
construction and design of the website in a timely manner.

9. Governing Law and Statute of Limitations. This Agreement shall be governed by and construed in accordance with
the laws of the United States of America, and the State 'of California, excluding choice of law provisions thereof. Any cause of action of
Client with respect to the services provided hereunder must be instituted within one year after the claim or cause of action has arisen
or be forever barred. The Uniform Computer Information Transactions Act or any version thereof, adopted by any state in any form
("UCITA"), shall not apply to this Agreement and, to the extent that UCITA is applicable, the parties agree to opt-out of its applicability
pursuant to its provisions.

10. Modification and Waiver.

10.1.  Moadification. Intentionally omitted.
10.2.  Waiver. Intentionally omitted.

10.3.  Conduct. Neither the course of conduct between the Parties nor any trade practice shall act to modify the
provisions of this Agreement, except as expressly stated herein.
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11, Confidentiality. Except as permitted by law, Contractor activities and all discussions regarding Client website
development, including without limitation demonstrations, know-how, techniques, designs, specifications, drawings, compilations,
diagrams, models, samples, flow charts, business, strategic and marketing plans, and other technical, financial or business information
of Contractor, shall be treated as confidential and shall not be disclosed to parties other than representatives of Contractor and the
authorized representatives of Client, and shall be used only in furtherance of the Services provided under this Agreement.

12. Authority. With the intent to be legally bound, each of the undersigned hereby covenants and acknowledges that he
or she (a) has read each of the terms set forth herein, (b) has the authority to execute this Agreement and each initialed Addendum
for such person or entity, and (c¢) expressly consents and agrees that the entity upon behalf of which the undersigned is acting shall be
bound by all terms and conditions contained herein.

13. Interpretation. It is understood and agreed that if any interpretation is to be made of this Agreement, the same shall
not be construed for or against any of the Parties.

4. Counsel. The Parties have each been advised to seek independent legal counsel in entering into this Agreement and
the transactions described herein. In the event a Party chooses not to seek independent legal counsel, that Party does so freely and
knowingly and waives any such rights to counsel. As a result, the Parties do not believe that the presumptions of California Civil Code
section 1654 relating to the interpretation of contracts against the drafter of any particular clause should be applied in this case and
therefore the Parties knowingly and freely waive its effects.

15. Prevailing Party. Should a dispute, including but not limited to any litigation or arbitration be commenced (including
any proceedings in a bankruptcy court) between the Parties hereto or their representatives concerning any provision of this Agreement,
or the rights and duties of any person or entity hereunder, the Party prevailing shall be entitled to reasonable attorney’s fees and court
and expert costs incurred by reason of such action.

16. Independent Contractor Relationship. Intentionally omitted.

17. Counterparts. This Agreement may be executed in counterparts, each of which shall be an original and all of which
together shall constitute one and the same Agreement. This Agreement becomes effective upon Contractor’s receipt of an executed
copy of this Agreement.

18, Force Majeure. Any delay in the performance by either Party hereto of its obligations hereunder shall be excused
when such delay in performance is due to any cause or event of any nature whatsoever beyond the reasonable control of such Party,
including, without limitation, any act of God; any fire, flood, or weather condition; any computer virus, worm, denial of service attack;
any earthquake; any act of a public enemy, war, insurrection, riot, explosion or strike; provided, that written notice thereof must be
given by such Party to the other Party within twenty (20) days after occurrence of such cause or event.

19. Severability. Intentionally omitted.
20. Headings. Intentionally omitted.

21, Survival. The terms and conditions of Sections 4 (Limited Warranty), 7 (Indemnity), 9 (Governing Law & Venue), 11
(Confidentiality), 15 (Prevailing Party), 21 (Survival) and 24 (No Hire) shall survive any termination or expiration of this Agreement.

22, Cooperative Programs. Contractor shall agree to offer the prices and terms and conditions offered herein to other
state, local, county, education, and municipal government agencies in the United States who wish to participate in a cooperative
purchase program with Contractor.

23, No Third-Party Beneficiaries. This Agreement shall not confer any rights or remedies upon any person or entity other
than the Parties and their respective successors and permitted assigns.

24, No Hire. During the period Contractor provides any Services to Client and for one (1) year thereafter, Client shall
not, directly or indirectly, solicit or offer to hire, hire, or retain as an employee or contractor persons employed or retained then or
within the preceding six (6) months by Contractor (or any of its affiliates), without Contractor’s prior written consent in each instance;
provided, nothing contained herein shall prevent employment of any person who responds to a general media advertisement or non-
directed search inquiry, or who makes an unsolicited contact for employment. If Client violates this Section and hires or retains any
such person(s), then Client shall immediately pay to Contractor, as liquidated damages, an amount equal to the annual gross
compensation (including all salary, commissions, and bonuses, whether paid in cash, equity or otherwise) paid to or earned by the
applicable person(s) in the preceding twelve-month period.

15



25. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties named herein
and their respective successors and permitted assigns. No Party may assign either this Agreement or any of its rights, interests or
obligations hereunder without the prior written approval of the other Party hereto, except that Contractor may assign this Agreement
without Client’s consent to an “Affiliate” of Contractor or in connection with an acquisition of Contractor, merger (whether Contractor
is the surviving or disappearing entity) or consolidation of Contractor with another entity, or in connection with the sale, assignment, or
majority transfer of any stock, membership or other ownership interest in Contractor. “Affiliate” shall mean (a) a domestic entity
formed, existing and governed pursuant to the laws of one of the fifty (50) states of the United States of America (or the District of
Columbia) controlling, controlled by, or under common control with Contractor.

26. Term. This Agreement will remain in effect for 2 years from the Effective Date. Thereafter, it will renew for one
successive 3- year period, unless either Party refuses such renewal by written notice 30 or more days before the end of the current
term. Client shall permanently delete all copies of the VCMS upon termination of this Agreement.

27. Notices. Intentionally omitted.

28. Invoices. Contractor will submit itemized invoices to Client for the payments required by the applicable Addendum(s),
and all invoices will be due and payable within 30 days. Payments not received by Contractor 30 days after the date of the invoice will
be considered delinquent. A finance charge of 1.5% per month will apply if full payment is not received 45 days after the date of the
invoice. Returned checks are subject to a charge of $25.00. Client agrees to be liable for all costs of collection of any delinquent
invoices including, but not limited to, collection agency fees, reasonable attorneys’ fees, and court costs.
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Addendum A

website development services

Included Services

Pursuant to the terms herein, Contractor agrees to provide website development services as provided below in exchange for
payment of fees and compliance with the terms and conditions of this Addendum and the Agreement. Website development services
include the following:

Content Consulting Plus.

Contractor will deliver and perform the following as indicated by the applicable check marks:

visionLivéS>
content consulting package
Plus

. Content development and migration o
P best practlces handout _

Website content best practices handout 7
[} Website persona template v
) Communlcatlng with your audience template v

Task process evaluatlon template N4
324 ertlng for the Web textbook 7
w ‘Scheduled follow up consultation o
(1 hour via WebEX)
| Analytics report v

Customized plain language exercise handouts \/

Customized content strategy V4

. Contentﬁstr;ategy presentatlon to I N

prolect stakeholders (2 days on- snte) o "

General content strategy overvrew

(1 hour V|a WebEx)

Personallzed content strategy tralnlng N

(1 day on-site)
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Navigation and Graphic Design.

The Contractor will consult with Client on how to organize Client website content. Based on this consultation, the Contractor will create
a homepage layout wireframe that shows the placement of key information and dynamic content. The Client will review the homepage
layout wireframe and may provide feedback to Contractor. The Contractor will then provide Client with one draft homepage design
concept via Client-accessible software or as an email attachment (“Delivery”). The Contractor will revise the homepage design
concept. After Client reviews the final homepage design concept, the Contractor will provide three interior page designs per standard
layouts available through Contractor’s template builder and VCMS widget requirements. The Contractor will deliver the following:

» Onehomepage design concept
» Approved homepage design
2> Up to three interior page templates

Mobile Homepage Enhancement
Contractor will create a new and unique mobile homepage:

» New background for the mobile homepage.

¥ The mobile homepage will consist of an upper and lower section which will be quick launching links and will
be programmed to easily be modified through a new Custom Content section; users will have the ability to
modify, add, and remove any buttons as well as manage the URLs of each individual icon/button.

» The upper section will have iOS like icons in 4x4 layouts where we will design the initial sixteen icons.

3} The lower section will be a more traditional style buttons similar to the mobile site of West Hollywood, CA
(www.weho.org), but without the expansion/collapse capabilities. Vision designers will create the initial six
buttons.

» Icon and button titles to be determined based on consultation with Client.

» Scrolling will be vertical, not horizontal.

Responsive Website Design with visionDesigner™

Client’s website will be implemented with Responsive Web Design (RWD) ensuring content automatically resizes to fit
mobile, tablet and monitor screens. While RWD will make the website viewable across all devices, Cllent may need to
adjust content for readability and to improve usability on smaller screens. visionMobile Designer™ enables Client to
move, hide and reorder content to create an optimized mobile view of the website.

Vision Content Management sttemm Interactive Components and Features.

The Contractor will implement Client’s website using the VCMS. Customization of the VCMS includes the frontend graphic design and
layout as well as adding or subtracting fields.

The VCMS will be implemented with the components provided under Addendum B.

Integration of Third-Party Components and Databases.

¥ Google Translate Integration

Additional HTML Template

The Contractor will provide Client an HTML template that vendors of third-party components can use. Contractor will
also integrate links to these third-party components into the overall website navigation. Additional web-interfaces
with third-party databases and systems are outside the scope of work of this Addendum A.
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Website Development Fees

Client agrees to pay Contractor for Website Development as follows:

1. Price.  Contractor agrees to perform work set forth in this Addendum A for $58,340.
Service Cost
Content Consulting Plus Package $17,500
Website Development Package
» 1 day consultation session via remote meeting service
¥ Navigation and Graphic Design
» VCMS $36,070
» Up to 200 pages of content migration
?» Integration of third-party tools
?» 2 consecutive days of onsite training sessions
Mobile Homepage Enhancement _ $4,500
Accessibility Service — Section 508 compliance training $270
Total $58,340
2. Payment. Contractor will submit itemized invoices to Client for the payments required by this Section, and all invoices will be

due and payable within 30 days:

(a) An initial payment equal to 40% of the total cost;

(b) A payment equal to 20% of the total cost upon Contractor’s Delivery of the draft homepage design concept to the
Client;

© A payment equal to 20% of the total cost upon implementation of the website into the VCMS on a Contractor-hosted
development server; and '

(d) A payment equal to 20% of the total cost upon Completion; provided, however that Client has completed training. If

Client has not completed training, then Contractor shall invoice Client at the earlier of: (i) completion of training, or
(i) 21 days after Completion.

3. Non-Contractor Hosting. If Contractor is not providing hosting services under Addendum B then, at Client’s request,
Contractor will assist Client with setting up the website on Client’s server. A flat rate of $475 for up to four hours of Technical Support
will be charged for assistance in setting up the website according to Contractor’s Standard Hosting Procedure. Any additional work will
be billed at the Technical Support hourly rate.

Additional Website Development Terms and Conditions

1. Client understands and agrees that Contractor will develop website frontend to be compatible with Internet Explorer 9, 10,
and 11, and the latest released versions at the time of Completion of: Firefox, Chrome, and Safari. Website backend will be compatible
with Internet Explorer 9, 10, and 11, and the latest released version of Chrome and Firefox at the time of Completion. Website may
not be compatible with previous or future versions. Website [backend] will be optimized for 1024 x 768 pixels resolution or above.
Client understands and agrees that the website will be developed with Hypertext Markup Language ("HTML"), CSS, JavaScript, and
Microsoft ASP.NET (*"MS-ASP") interfaced with a database created in Microsoft SQL Server (*“MS-SQL"). Client understands and
agrees that the website is developed to run on a Microsoft Windows Server 2012 (“"MS-Server”), or later. Responsive Website Design
with visionMobile Designer™ mobile browsers will be compatible with the latest released versions at the time of Completion of iOS
Safari, Android Chrome, and Windows Phone 7 Internet Explorer, but may not be compatible with previous or future versions.  Client
is responsible for the costs of all software licensing. All of the web browsers listed in this section, and any others added by Contractor
at its discretion are herein referred to collectively as the "Supported Web Browsers”.

2. Client understands and agrees that the website frontend and content migrated by Contractor will be designed to be compliant
with Section 508 of the Rehabilitation Act of 1973 (29 U.S.C. 794d), as amended by the Workforce Investment Act of 1998 (P.L. 105~
220), hereinafter referred to as “Section 508" guidelines on accessibility as follows: Compliance standards will be verified via
SortSite™ to be compliant to automatic checkpoints prior to Completion. Client understands and agrees that website backend and third
party tools may not be Section 508 compliant. Contractor is not responsible for content migrated by Client or any third party.
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Addendum B

visionLive™ subscription services

standard edition

Subscription Services

Pursuant to the terms herein, Contractor agrees to provide Hosting Services, Support Services, and VCMS Licensing Services
(collectively “Subscription Services”) as provided below. Contractor will provide Subscription Services to the Client in exchange for
payment of fees and compliance with the terms and conditions of this Addendum and the Agreement. Subscription Services include
the following:

Hasting Services. Contractor will provide shared website hosting on a Microsoft Windows Server and shared database
hosting on a Microsoft SQL Server for one (1) unique VCMS website. The shared server hosting service includes:

SOC-certified datacenter

Full hardware redundancy

Redundant generator backup

Daily data backups

Intrusion protection

24/7 monitoring

99.9% uptime

DDoS mitigation service

Up to 50 GB of website content storage

Standard disaster recovery service with 90 minute failover

WY NS YN

SUQQOI‘t Services. Support Services is defined as technical support, account management, and education and
training for the VCMS. Contractor will provide Support Services to a designated Client account manager, system administrator or
webmaster. Technical support is generally available by email and telephone from 6:00 AM to 6:00 PM Pacific Time Monday through
Friday excluding holidays (“Business Hours"), with emergency support available 24 hours a day, 7 days a week. An emergency is
defined as Client’s website being down for more than ten (10) minutes. Support Services also include:

» Dedicated Account Manager
» Account Management* _
o Annual account reviews (Health Checks)
o Annual site analytics report
o Annual graphics site audit
o Up to 15 hours of site improvement credits**
» Education and Training
o Training and best practices webinars
o Access to On-Demand Training Library
o  On-going new user training (via remote meeting service)
o Monthly office hours (via remote meeting service)

* Health Checks, Site Analytics Report and Graphics Site Audit will not be performed until the second year of the
Agreement and every year thereafter.

** Fifteen site improvement credits will be available beginning the second, third, fourth, and fifth year of the Agreement.
Any unused hours in a given year may be carried over to the following year through the fifth year of the Agreement. Site
improvement credits do not accrue after the fifth year, and shall expire at the end of the fifth year of the Agreement.

VCMS Licensing Services. Contractor will provide a license to the Standard edition of the VCMS, which includes
the following functionalities indicated by the applicable check marks:

20



vlslgn°Liv”e’)
editions»

Standard
Edition

Site Administration & Security

Advanced WYSIWYG Editor

In-page Editing

User Managemeht & Security

(g"‘/\ Accessibility Features

visionMobile Designer

v
v
v
[ VN;v'igmatrion Management | ‘ | «
v

Approval Cycle *

EeO

Mega Menu Designer * w
Extranet (Password Protected External Content) <

Calendar Ve

P racs v
7 VFac-ili;:yr I;irectory V4
Staff Directory . v
Service Directory N v
Google Translation v
Online Form Builder N v

News Postings R ’ v
JobPosts - v

é_;i ”‘Fra'lciilé\;.i“es./Events Registration “ A v 4
£5 onlinepoling ' v
[Z] Citizen Request Mansgement Tool v
Business Directory v

* Requires an implementation fee
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visionLive
editions»

E{% RFP Posts
Online Payments

Q j visionSearch

Job Application Manager

]

Outreach, Media & Social Networking
eNotification Tool

Emergency Alerts

RSS)'I;ee;:l;.
5;‘} Faceboc;ki‘&vT\}Nivtter Féed Readers
ﬂ;j‘ Audio & Video Embedding
Sy | Photo G‘alrle’r‘y”8‘< Sﬁde Show
c@ | ‘O‘ne-‘Crl<ic'k Sc;:c;ial Ne.fwﬁfking
- AU

Streaming Video Center

Developer Features
import/Export
&% APis

?f\%}ﬁ Sandbox Test Environment

Standard
Edition

v
v

C L LK LK KX

AR
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Additional Interactive Components and Features
3 None at this time.

VCMS Licensing Services include:

Periodic functional enhancements.

New visionLive™ Interactive Components that may be released from time to time by Contractor.

Bug fixes to the VCMS code.

Updates to provide compatibility to future versions of Supported Web Browsers (as listed in Addendum A) within
three months of their release. Compatibility with previous versions of Supported Web Browsers is not guaranteed.

L

VCMS Licensing Services do not include:

Optional Interactive Components.

Modules, Programs, or Software Applications.
“Conversion to new platforms.

Modification of third-party products.

Compatibility with Client’s third-party products.

Website design services.

All other services not expressly provided for in this Agreement and its applicable Addendum(s).

WY Y

Customizations. The following are customizations provided in Client’s project: None.

Unless Client has retained other Services from Contractor under the applicable Addendum, Client is solely and exclusively
responsible for all services not expressly provided for in this Addendum. Any changes, alterations or modification requested by the
Client to its Website may be subject to a fee to be quoted by a Contractor representative at the time of the request. Client may, at any
time, upgrade from its current edition to either a Standard or Plus Edition, as applicable. Client may not, during the Initial Term
(defined below) or any renewal term, downgrade from its current edition to either a Standard or Basic Edition, as applicable. Client
acknowledges that the Subscription Services may be modified or improved because of the dynamic nature of technology. Contractor
may, from time to time, make minor modifications to the Subscription Services, as a whole or any part thereof. Such minor
modifications may be implemented at any time and without notice to Client. Continued use of the Subscription Services following any
modification shall constitute binding acceptance of the modification.

Subscription Fees

Rate:  All Subscription Services provided for the Client during the first year of the Agreement shall be at no cost to Client.
Contractor shall invoice Client $8,000 per year beginning the second year of this Agreement, which rate shall be increased by five
percent (5%) per year, for each year of the Agreement Term, and any and all renewal terms. Contractor shall invoice Client annually
every year thereafter, including any renewal term. All invoices will be due and payable by Client within 30 days. Websites exceeding
50 GB of storage shall be subject to an additional monthiy fee of $50 per 5GB increment.
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Addendum C-_

extra work
Sample Only.

This Addendum is made and entered into by Vision Technology Solutions, LLC (“Contractor”) and CLIENT, STATE (“Client”) as of the
date of full execution.

Contractor and Client hereby mutually acknowledge and agree that:

On DATE, Contractor and Client entered into the Master Services Agreement (“Agreement”), incorporated herein by reference.
The Agreement, including all other terms and conditions therein, shall continue in effect.

In the event of any conflict or inconsistency between the provisions of this Addendum and the Agreement, the provisions of this

Addendum shall control only to the extent of the services provided in this Addendum, and not any other subject matter covered by the
Agreement.

Included Services

Extra Work Fees

Client agrees to pay Contractor as follows:

1. Price.  Contractor agrees to perform work set forth in this Addendum for [$a,bcd].
2. Payment. Contractor will submit itemized invoices to Client for the payments required by this Addendum, and all
invoices will be due and payable by Client within 30 days:
(a) An initial payment equal to 50% of the total cost; and
(b) A payment equal to 50% of the total cost 21 days after completion of the services in this Addendum.
OR

Payment. Contractor will submit an itemized invoice to Client for the payment required by this Addendum, and the
invoice will be due and payable by Client within 30 days.
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EXHIBIT B
PAYMENT TERMS

Service Year 1 Year 2
Website Development 1$58,340 $0

Subscription Services  |Free $8,000
Annual Total $58,340 [$8,000

Website Development Fees

Client agrees to pay Contractor for Website Development as follows:

1. Price.  Contractor agrees to perform work set forth in this Addendum A for $58,340.
Service Cost
Content Consulting Pius Package _ $17,500
Website Development Package
¥ 1 day consultation session via remote meeting service
» Navigation and Graphic Design
» VCMS $36,070
¥ Up to 200 pages of content migration
) Integration of third-party tools
$ 2 .consecutive days of onsite training sessions
Mobile Homepage Enhancement $4,500
Accessibility Service — Section 508 compliance training $270
Total $58,340
2 Payment. Contractor will submit itemized invoices to Client for the payments required by this Section, and all invoices will be

due and payable within 30 days:

(a) An initial payment equal to 40% of the total cost;

(b) A payment equal to 20% of the total cost upon Contractor’s Delivery of the draft homepage design concept to the
Client;

©) A payment equal to 20% of the total cost upon implementation of the website into the VCMS on a Contractor-hosted
development server; and

(d) A payment equal to 20% of the total cost upon Completion; provided, however that Client has completed training. If
Client has not completed training, then Contractor shall invoice Client at the earlier of: (i) completion of training, or
(i) 21 days after Completion.

3. Non-Contractor Hosting. If Contractor is not providing hosting services under Addendum B then, at Client’s request,

Contractor will assist Client with setting up the website on Client’s server. A flat rate of $475 for up to four hours of Technical Support
will be charged for assistance in setting up the website according to Contractor’s Standard Hosting Procedure. Any additional work will
be billed at the Technical Support hourly rate.

Subscription Fees

Rate:

All Subscription Services provided for the Client during the first year of the Agreement shall be at no cost to Client.

Contractor shail invoice Client $8,000 per year beginning the second year of this Agreement, which rate shall be increased by five
percent (5%) per year, for each year of the Agreement Term, and any and all renewal terms. Contractor shall invoice Client annually
every year thereafter, including any renewal term. All invoices will be due and payable by Client within 30 days. Websites exceeding
50 GB of storage shall be subject to an additional monthly fee of $50 per 5GB increment.

[END OF PAYMENT TERMS]
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EXHIBIT C

INSURANCE REQUIREMENTS

Insurance coverage in a minimum amount set forth herein shall not be construed
to relieve CONTRACTOR for liability in excess of such coverage, nor shall it
preclude COUNTY from taking such other action as is available to it under any
other provisions of this Agreement or otherwise in law.

CONTRACTOR agrees to indemnify and hold harmless COUNTY, its elected or
appointed officials, employees or volunteers against any claims, actions, or
demands against them, or any of them, and against any damages, liabilities or
expenses, including costs of defense and attorney’s fees, for personal injury or
death, or for the loss or damage to the property, or any or all of them, to the
extent arising out of the performance of this Agreement by CONTRACTOR.

CONTRACTOR affirms that s/he is aware of the provisions of Section 3700 of
the California Labor Code which requires every employer to be insured against
liability for the Workers’ Compensation or to undertake self-insurance in
accordance with the provisions of the Code and CONTRACTOR further assures
that s/he will comply with such provisions before commencing the performance of
work under this Agreement. CONTRACTOR shall furnish to COUNTY
certificate(s) of insurance evidencing Worker's Compensation Insurance
coverage to cover its employees, and CONTRACTOR shall require all
subcontractors similarly to provide Workers’ Compensation Insurance as
required by the Labor Code of the State of California for all of CONTRACTOR’S
and subcontractors’ employees.

CONTRACTOR shall furnish to COUNTY certificates of insurance with
Automobile Liability/General Liability Endorsements evidencing at a minimum the
following:

a. Combined single limit bodily injury liability and property damage liability -
$1,000,000 each occurrence.

b. Vehicle / Bodily Injury combined single limit vehicle bodily injury and
property damage liability - $500,000 each occurrence.

[END OF INSURANCE REQUIREMENTS]

26



