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ACCELA SUBSCRIPTION SERVICES AGREEMENT

This Accela Subscription Services Agreement (this “Agreement”) is entered into as of March 26,
2024 (the “Effective Date”) by and between Accela, Inc. and San Bernardino County (“Customer”).

1. DEFINITIONS.

1.1 "Accela System" means the information technology infrastructure used by or on behalf of Accela
in performing the Subscriptions Services, including all computers, software (including but not limited to
Accela Software), hardware, databases, electronic systems (including database management systems),
and networks, whether operated directly by Accela or its third party suppliers.

1.2 "Aggregate Data" means data and information related to Customer's use of the Subscription
Services, including anonymized analysis of all data processed in the Subscription Services, that is used by
Accela in an aggregate and anonymized manner, including compiling statistical and performance
information related to the provision and operation of the Services.

1.3 "Authorized User" means one named employee, contractor or agent of Customer (each
identified by a unique email address) for whom Customer has purchased a subscription to the
Subscription Services and who is authorized by Customer to access and use the Services under the rights
granted to Customer pursuant to this Agreement.

14 “Consulting Services” means packaged or time and materials consulting, review, training or
other services (but excluding Subscription and Support Services) delivered by Accela to Customer
pursuant an Order. The current Consulting Services Policy is available at www.accela.com/terms/.

1.5 “Customer Data” means the content, materials, and data that Customer, Authorized Users, and
External Users enter into the Subscription Services. Customer Data does not include any component of
the Subscription Services, material provided by or on behalf of Accela, or Aggregate Data.

1.6 “Documentation” means the then-current technical and functional user documentation in any
form made generally available by Accela for the Subscription Services.

1.7 “External Users” means third party users of the Subscription Services that access the public-
facing interfaces of the Subscription Services to submit queries and requests to facilitate
communications between such third party and Customer.

1.8 “Intellectual Property Rights” means any patent rights (including, without limitation, patent
applications and disclosures), copyrights, trade secrets, know-how, and any other intellectual property
rights, in all cases whether or not registered or registrable and recognized in any country or jurisdiction
in the world.

1.9 “Order” means an Accela order form or other mutually acceptable document fully executed
between Customer and Accela that incorporates this Agreement.
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1.10 “Service Avadilability Policy” means the Service Availability and Security Policy located at
www.accela.com/terms/.

1.11  “Subscription Services” means the civic administration services, comprised of the Accela System,
Software, and Support Services, to which Customer may license access to in accordance with the terms
herein.

1.12  “Software” means any licensed software (including client software for Authorized Users’
devices) and Documentation that Accela uses or makes available as part of the Subscription Services.

1.13  “Support Services” means those technical and help services provided by Accela in accordance
with the Software Support Services Policies (SaaS) located at www.accela.com/terms/.

1.14  “Subscription Period” means the duration of Customer’s authorized use of the Subscription
Services as designated in the Order.

2. USAGE AND ACCESS RIGHTS.

2.1 Right to Access. Subject to the terms and conditions of this Agreement, Accela hereby grants to
Customer a limited, non-exclusive, non-transferable right and license during the Subscription Period, to
permit: (i) Authorized Users to access and use the internal and administrative interfaces of the
Subscription Services in accordance with the Documentation to support Customer’s internal business
purposes and (ii) its External Users the ability to access and use the publicly available interfaces to
submit requests and information to Customer. Each instance of the Subscription Service shall be
provisioned with the amount of storage set forth in the Order and additional storage may be purchased
at the then-current rates.

2.2 Support Services & Service Availability. During the Subscription Period, Accela shall provide to
Customer the Support Services specified in the Order and shall make all commercially reasonable efforts
to attain the service levels specified in the applicable policies. The remedies set forth in the Support
Services and Service Availability Policy are the sole and exclusive remedies for any breach of the service
levels. Customer grants Accela a royalty-free, worldwide, transferable, sub- licensable, irrevocable,
perpetual license to use or incorporate into its software or services any suggestions or other feedback
provided by Customer or Authorized Users relating to the operation or features of the Subscription
Services.

2.3 Purchasing Consulting Services. Customer may purchase Consulting Services from Accela by
executing an Order for such services. All prices are exclusive of travel and expenses, which will be
invoiced at actual cost, without markup, and will comply with the Consulting Services Policy located at
www.accela.com/terms/ or as otherwise agreed in the applicable Order. If applicable, one Consulting
Services day shall be equal to eight (8) hours.

2.4 Restrictions on Use. Customer shall not, and shall not permit others to: (i) use or access the
Subscription Services in any manner except as expressly permitted by the Agreement, including but not
limited to, in a manner that circumvents contractual usage restrictions set forth in this Agreement; (ii)
license, sub-license, sell, re-sell, rent, lease, transfer, distribute, time share or otherwise make any
portion of the Subscription Services available for access by third parties except as otherwise expressly
provided herein; (iii) use the Subscription Service in a way that: (a) violates or infringes upon the rights of
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a third party; or (b) stores or transmits libelous, tortious, or otherwise unlawful material or malicious
code or viruses; (iv) create derivative works, reverse engineer, decompile, disassemble, copy, or
otherwise attempt to derive source code or other trade secrets from or about any of the Subscription
Services (except to and only to the extent such rights are proscribed by law); (v) interfere with or disrupt
the security, integrity, operation, or performance of the Subscription Services; (vi) access, use, or provide
access or use to the Subscription Services or Documentation for the purposes of competitive analysis or
the development, provision, or use of a competing software, Saa$S or product or any other purpose that
is to Accela’s detriment or commercial disadvantage; (vii) provide access to the Subscription Services to
competitors of Accela; (viii) access or use components of the Subscription Service not licensed by
Customer; (ix) use or allow the use of the Subscription Services by anyone located in, under the control
of, or that is a national or resident of a U.S. embargoed country or territory or by a prohibited end user
under Export Control Laws (as defined in Section 12.3, Compliance with Laws); (x) remove, delete, alter
or obscure any trademarks, Documentation, warranties, or disclaimers, or any copyright, trademark,
patent or other intellectual property or proprietary rights notices from any Subscription Services; or (xi)
access or use the Subscription Services in, or in association with, the design, construction, maintenance,
or operation of any hazardous environments, systems or applications, any safety response systems or
other safety-critical applications, or any other use or application in which the use or failure of the
Subscription Services could lead to personal injury or severe physical or property damage.

2.5 Ownership. Accela retains all Intellectual Property Rights, including all rights, title and license to
the Subscription Service, Software, Accela System, Support Services, Consulting Services, and Aggregate
Data, any related work product of the foregoing and all derivative works thereof by whomever produced;
provided however, that to the extent such materials are delivered to Customer as part of the
Subscription Services, Consulting Services or Support Services then Customer shall receive a limited
license consistent with the terms of Section 2 to use such materials during the Subscription Period.

2.6 Customer’s Responsibilities. Customer will: (i) be responsible for meeting Accela’s applicable
minimum system requirements for use of the Subscription Services set forth in the Documentation; (ii)
be responsible for Authorized Users’ compliance with this Agreement and for any other activity (whether
or not authorized by Customer) occurring under Customer’s account; (iii) be solely responsible for the
accuracy, quality, integrity and legality of Customer Data; (iv) use commercially reasonable efforts to
prevent unauthorized access to or use of the Subscription Services and Customer Data under its account,
and notify Accela promptly of any such unauthorized access or use, and; (v) use the Subscription Services
only in accordance with the applicable Documentation, laws and government regulations.

3. PAYMENT TERMS.

3.1 Purchases Directly from Accela. Except as otherwise set forth in an Order, Subscription fees shall
be invoiced annually in advance and such fees shall be due and payable on the first day of the
Subscription and on each anniversary thereafter for each renewal, if any. All other invoices shall be due
and payable net sixty (60) days from the date of Customer receipt of the applicable invoice. All
Subscription Services fees are exclusive of any taxes, levies, duties, withholding or similar governmental
assessments of any nature (collectively, "Taxes"). If any such Taxes are owed or payable for such
transactions, they shall be paid separately by Customer without set-off to the fees due Accela.
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3.2 Purchases from Authorized Resellers. In the event that Customer has purchased any products or
services through a reseller, subject to these terms, any separate payment arrangements and terms shall
be exclusively through such reseller and Accela is not a party to such transactions. Accela’s sole
obligations are set forth herein and Customer acknowledges that its rights hereunder may be terminated
for non-payment to such third party.

4. CONFIDENTIALITY. As used herein, "Confidential Information" means all non-public information
disclosed by a one party to this Agreement to the other party of this Agreement that is designated as
confidential and falls within a recognized exemption to the San Bernardino County Sunshine Ordinance,
County Code of Ordinances Section 19.0101, California Government Code 54950, and California Public
Records Act (Government Code Section 7920.005). However, Confidential Information will not include
any information that: (i) is or becomes generally known to the public without breach of any obligation
owed to the disclosing party; (ii) was known to the receiving party prior to its disclosure without breach
of any obligation owed to the disclosing party; (iii) is received without restriction from a third party

without breach of any obligation owed to the disclosing party; or (iv) was independently developed by
the receiving party. Each party will use the same degree of care that it uses to protect the confidentiality
of its own confidential information of like kind (but in no event less than reasonable care) not to disclose
or use any Confidential Information except as permitted herein, and will limit access to Confidential
Information to those of its employees, contractors and agents who need such access for purposes
consistent with this Agreement and who are bound to protect such Confidential Information consistent
with this Agreement. If the receiving party receives a subpoena, other validly issued administrative or
judicial process, or public records request requesting Confidential Information of the disclosing party, the
receiving party will, to the extent legally permissible, promptly notify the disclosing party and if
requested by the disclosing party, tender to the disclosing party the defense of the subpoena or process.
Unless the subpoena or process is timely limited, quashed or extended, the receiving party will then be
entitled to comply with the request to the extent permitted by law.

5. CUSTOMER DATA.

5.1 Ownership. Customer reserves all its rights, title, and interest in and to the Customer Data. No
rights are granted to Accela hereunder with respect to the Customer Data, except as otherwise set forth
explicitly in Section 5.

5.2 Usage. Customer shall be responsible for Customer Data as entered in to, applied or used in the
Subscription Services. Customer acknowledges that Accela generally does not have access to and cannot
retrieve lost Customer Data. Customer grants to Accela the non-exclusive right to process Customer Data
(including personal data) for the sole purpose of and only to the extent necessary for Accela: (i) to
provide the Subscription Services; (ii) to verify Customer’s compliance with the restrictions set forth in
Section 2.4 (Restrictions on Use) if Accela has a reasonable belief of Customer’s non-compliance; and (iii)
as otherwise set forth in this Agreement. Accela may utilize the information concerning Customer’s use
of the Subscription Services (excluding any use of Customer’s Confidential Information) to improve
Subscription Services, to provide Customer with reports on its use of the Subscription Services, and to
compile aggregate statistics and usage patterns by customers using the Subscription Services.

5.3 Use of Aggregate Data. Customer agrees that Accela may collect, use and disclose Aggregate
Data derived from the use of the Subscription Services for industry analysis, benchmarking, analytics,

20201023



= Accela

marketing and other business purposes. All Aggregate Data collected, used and disclosed will be in
aggregate form only and will not identify Customer, its Authorized Users or any third parties utilizing the
Subscription Services.

6. WARRANTIES AND DISCLAIMERS.

6.1 Subscription Services Warranty. During the Subscription Period, Accela warrants that
Subscription Services shall perform materially in accordance with the applicable Documentation. As
Customer’s sole and exclusive remedy and Accela’s entire liability for any breach of the foregoing
warranty, Accela will use commercially reasonable efforts to: (a) repair the Subscription Services in
question; (b) replace the Subscription Services in question with those of substantially similar
functionality; or (c), after making all commercially reasonable attempts to do the foregoing, terminate
the applicable Subscription Services and refund all unused, prepaid fees paid by Customer for such non-
compliant Subscription Services.

6.2 Consulting Services Warranty. For ninety (90) days from the applicable delivery, Accela warrants
that Consulting Services shall be performed in a professional and workmanlike manner. As Customer’s
sole and exclusive remedy and Accela’s entire liability for any breach of the foregoing warranty, Accela
will use commercially reasonable efforts to (a) re-perform the Consulting Services in a compliant
manner; or, after making all commercially reasonable attempts to do the foregoing, (b) refund the fees

paid for the non-compliant Consulting Services.

6.3 Disclaimers. EXCEPT AS EXPRESSLY PROVIDED HEREIN, ACCELA MAKES NO WARRANTY OF ANY
KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, AND SPECIFICALLY DISCLAIMS ALL
IMPLIED WARRANTIES, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY, SECURITY, FITNESS
FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT, TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW.

6.4 Cannabis-Related Activities. If Customer purchases any Subscription Services for use with any
cannabis-related activities, the following additional disclaimers shall apply: Accela is considered a
software service provider to its customers and not a cannabis related business or agent thereof. In
addition to the foregoing, Accela only retains Subscription Services fees of this Agreement from its
Customer for general software services, a state or local government agency, and does not retain these
fees from any type of External Users. It is the sole responsibility of the Customer to offer state law
compliant services, which may be coordinated and facilitated through the use of the Subscription
Services. Accela makes no representations, promises, or warranties with respect to the legality,
suitability, or otherwise regarding any third party provider, including partners, and have no responsibility
or liability with respect to services provided to Customer by such third parties.

7. INDEMNIFICATION AND INSURANCE. Accela will defend, indemnify, and hold harmless,
Customer and its officers, employees, agents and volunteers from any third party claim, suit, or action
brought against Customer to the extent that it is based upon a claim that the Subscription Services, as
furnished by Accela hereunder, infringes or misappropriates the Intellectual Property Rights of any third
party, and will pay any costs, damages and reasonable attorneys’ fees attributable to such claim. If a
credible claim is made or threatened, including without limitation the filing of a lawsuit against
Customer, or Customer receives a demand or notice claiming actual or potential infringement or
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misappropriation of any third party intellectual property right, Customer will use reasonable efforts to
notify Accela promptly of such claim. However, Customer's failure to provide or delay in providing such
notice will relieve Accela of its obligations only if and to the extent that such delay or failure materially
prejudices Accela’s ability to defend such lawsuit or claim. Customer will give Accela sole control of the
defense (with counsel reasonably acceptable to Customer) and settlement of such claim; provided that
Accela may not settle the claim or suit absent the written consent of Customer unless such settlement
(a) includes a release of all claims pending against Customer, (b) contains no admission of liability or
wrongdoing by Customer, and (c) imposes no obligations upon Customer other than an obligation to stop
using the Subscription Services that are the subject of the claim. In the event that Accela reasonably
believes, in its sole discretion, that such claim may prevail or that the usage of the Subscription Services
may be joined, Accela may seek to: (a) modify the Subscription Services such that it will be non-
infringing (provided such modification does not materially reduce the functionality or performance of
Customer’s installed instance); (b) replace the Subscription Services with a service that is non-infringing
and provides substantially similar functionality and performance; or, if the first two options are not
commercially practicable, (c) terminate the remainder of the Subscription Period and refund any, pre-
paid, unused fees received by Accela. Accela will have no liability under this Section 7 to the extent any
claims arise from (i) any combination of the Subscription Services with products, services, methods of a
third party; (ii) a modification of the Subscription Services that were either implemented by anyone
other than Accela or implemented by Accela in accordance with Customer specifications; (iii) any use of
the Subscription Services in a manner that violates this Agreement or the instructions given to Customer
by Accela; (iv) a version of the Subscription Services other than the current, fully patched version,
provided such updated version would have avoided the infringement; or (v) Customer’s breach of this
Agreement. THIS SECTION 7 STATES THE ENTIRE OBLIGATION OF ACCELA AND ITS LICENSORS WITH
RESPECT TO ANY ALLEGED OR ACTUAL INFRINGEMENT OR MISAPPROPRIATION OF INTELLECTUAL
PROPERTY RIGHTS RELATED TO THIS AGREEMENT. Without in anyway affecting the indemnity herein
provided and in addition thereto, Accela shall secure and maintain throughout the Agreement term the
types of insurance with limits as shown and under the requirements set forth in Attachment A, as
attached hereto and incorporated herein.

8. LIMITATION OF LIABILITY. EXCEPT FOR LIABILITY ARISING OUT OF EITHER PARTY’S LIABILITY FOR
DEATH OR PERSONAL INJURY, CUSTOMER’S BREACH OF SECTION 2, ACCELA’S INDEMNIFICAITON
OBLIGATIONS, OR EITHER PARTY’S GROSS NEGLIGENCE, WILLFUL MISCONDUCT, OR VIOLATION OF LAW,
NEITHER PARTY’S AGGREGATE LIABILITY FOR DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT OR FROM THE USE OF OR INABILITY TO USE THE SERVICE, WHETHER IN CONTRACT, TORT
OR UNDER ANY OTHER THEORY OF LIABILITY, SHALL EXCEED ONE MILLION DOLLARS (US$1,000,000) IN
THE AGGREGATE. EXCEPT FOR LIABILITY ARISING OUT OF CUSTOMER’S BREACH OF SECTION 2 OR EITHER
PARTY’S LIABILITY FOR DEATH OR PERSONAL INJURY, IN NO EVENT SHALL EITHER PARTY OR ANY OTHER
PERSON OR ENTITY INVOLVED IN CREATING, PRODUCING OR DELIVERING THE SERVICE BE LIABLE FOR
ANY INCIDENTAL, SPECIAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES, INCLUDING LOST PROFITS, LOSS
OF DATA OR LOSS OF GOODWILL, SERVICE INTERRUPTION, COMPUTER DAMAGE OR SYSTEM FAILURE OR
THE COST OF SUBSTITUTE PRODUCTS OR SERVICES, ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT OR FROM THE USE OF OR INABILITY TO USE THE SUBSCRIPTION SERVICES, WHETHER
BASED ON WARRANTY, CONTRACT, TORT (INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR ANY OTHER
LEGAL THEORY. THE FOREGOING EXCLUSIONS APPLY WHETHER OR NOT A PARTY HAS BEEN INFORMED
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OF THE POSSIBILITY OF SUCH DAMAGE, AND EVEN IF A LIMITED REMEDY SET FORTH HEREIN IS FOUND
TO HAVE FAILED OF ITS ESSENTIAL PURPOSE.

9. SECURITY. Accela has implemented commercially viable and reasonable information security
processes, policies and technology safeguards to protect the confidentiality and integrity of Customer
Data, personal data protect against reasonably anticipated threats. Customer acknowledges that,
notwithstanding security features of the Subscription Services, no product, hardware, software or
service can provide a completely secure mechanism of electronic transmission or communication and
that there are persons and entities, including enterprises, governments and quasi- governmental actors,
as well as technologies, that may attempt to breach any electronic security measure. Subject only to its
limited warranty obligations set forth in Section 6, Accela will have no liability for any such security
breach. Customer further acknowledges that the Subscription Services is not guaranteed to operate
without interruptions, failures, or errors. If Customer or Authorized Users use the Subscription Services
in any application or environment where failure could cause personal injury, loss of life, or other
substantial harm, Customer assumes any associated risks and will indemnify Accela and hold it harmless
against those risks.

10. THIRD PARTY SERVICES. Customer may choose to obtain a product or service from a third party
that is not directly produced by Accela as a component of the Subscription Services (“Third Party
Services”) and this may include third party products resold by Accela. Accela assumes no responsibility
for, and specifically disclaims any liability, warranty or obligation with respect to, any Third Party Service
or the performance of the Subscription Services (including Accela’s service level commitment) when the
Subscription Services are used in combination with or integrated with Third Party Services.

11. TERM AND TERMINATION.

11.1  Agreement Term. This Agreement shall become effective on the Effective Date and shall continue
in full force and effect until the expiration of any Subscription Periods set forth in an applicable Order
governed by the Agreement, unless terminated sooner.

11.2  Subscription Periods & Renewals. Subscription Periods begin as specified in the applicable Order
and, unless terminated earlier in accordance with this Agreement, continue for the term specified
therein. Customer may terminate any Subscription Period or this Agreement at any time, for its
convenience, upon thirty (30) day’s prior written notice. Notwithstanding anything to the contrary, there
are no refunds on prepaid fees. Subscription Services renewals may be subject to an annual increase, for
which Accela shall provide Customer notice prior to the renewal of the Subscription Period. In the event
of any nonrenewal or other termination, Customer’s right to use the Subscription Services will terminate
at the end of the relevant Subscription Period.

11.3  Termination or Suspension for Cause. A party may terminate this Agreement and Subscription
Services license granted hereunder for cause upon thirty (30) days’ written notice to the other party of a
material breach if such breach remains uncured at the expiration of such thirty (30) day period. Either
party may terminate immediately if the other party files for bankruptcy or becomes insolvent. Accela
may, at its sole option, suspend Customer’s or any Authorized User’s access to the Subscription Services,
or any portion thereof, immediately if Accela: (i) suspects that any person other than Customer or an
Authorized User is using or attempting to use Customer Data; (ii) suspects that Customer or an
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Authorized User is using the Subscription Services in a way that violates this Agreement and could
expose Accela or any other entity to harm or legal liability; (iii) is or reasonably believes it is required to
do so by law or court order or; (iv) Customer’s payment obligations are more than ninety (90) days past
due, provided that Accela has provided at least thirty (30) days’ notice of such suspension for delinquent
payment. Should Customer terminate this Agreement for cause, Accela will refund a pro-rata portion of
unused, pre-paid fees.

11.4  Effect of Termination. If this Agreement expires or is terminated for any reason: (i) within thirty

(30) calendar days following the end of Customer’s final Subscription Period, upon Customer’s request
Accela provided Customer Data and associated documents in a database dump file; provided that
Customer pays (a) all costs of and associated with such copying, as calculated at Accela’s then-current
time-and-materials rates, and (b) any and all unpaid amounts due to Accela; (ii) licenses and use rights
granted to Customer with respect to Subscription Services and intellectual property will immediately
terminate; and (iii) Accela’s obligation to provide any further services to Customer under this Agreement
will immediately terminate, except as mutually agreed between the parties. If the Subscription Services
are nearing expiration date or are otherwise terminated, Accela will initiate its data retention processes,
including the deletion of Customer Data from systems directly controlled by Accela. Accela’s current Data
Storage Policy can be accessed www.accela.com/terms/.

11.5  Survival. Sections 2.5 (Ownership and Proprietary Rights), 4 (Confidentiality), 6.3 (Disclaimer), 8
(Limitation of Liability), 11.4 (Effect of Termination), 11.5 (Surviving Provisions), and 12 (General
Provisions) will survive any termination or expiration of this Agreement.

12. GENERAL.

12.1  Notice. Except as otherwise specified in this Agreement, all notices, permissions and approvals
hereunder will be in writing and will be deemed to have been given upon: (i) personal delivery; (ii) three
days after sending registered, return receipt requested, post or; (iii) one day after sending by commercial
overnight carrier. Notices will be sent to the address specified by the recipient in writing when entering
into this Agreement or establishing Customer’s account for the Subscription Services.

12.2  Governing Law and Jurisdiction. This Agreement and any action related thereto will be governed
by the laws of the State of California without regard to its conflict of laws provisions. The parties agree
that the venue of any action or claim brought by any party to this Agreement will be the Superior Court

of California, San Bernardino County, San Bernardino District. Each party hereby waives any law or rule
of the court, which would allow them to request or demand a change of venue.

12.3  Compliance with Laws. Each party will comply with all applicable laws and regulations with
respect to its activities under this Agreement including, but not limited to, export laws and regulations of
the United States and other applicable jurisdictions. Further, in connection with the services
performed under this Agreement and Customer’s use of the Subscription Services, the parties agree

to comply with all applicable anti-corruption and anti-bribery laws, statutes and regulations.

12.4  Assignment. Neither party may assign or transfer this Agreement, whether by operation of
law or otherwise, without the prior written consent of the other party, which shall not be unreasonably
withheld. Any attempted assignment or transfer, without such consent, will be null and void. Subject to

20201023



= Accela

the foregoing, this Agreement will bind and inure to the benefit of the parties, their respective
successors and permitted assigns.

12.5  Publicity. No news releases, advertisements, public announcements or photographs arising out
of the Agreement or Accela’s relationship with Customer may be made or used without prior written
approval of the Customer.

12.6  Campaign Contribution Disclosure. Accela has disclosed to the Customer using Attachment B -

Campaign Contribution Disclosure Senate Bill 1439, whether it has made any campaign contributions of
more than $250 to any member of the San Bernardino County (“County”) Board of Supervisors or other
County elected officer [Sheriff, Assessor-Recorder-Clerk, Auditor-Controller/Treasurer/Tax Collector and
the District Attorney] within the earlier of: (1) the date of the submission of Accela’s proposal to the
County, or (2) 12 months before the date this Agreement was approved by the County Board of
Supervisors. Accela acknowledges that under Government Code section 84308, Accela is prohibited
from making campaign contributions of more than $250 to any member of the County Board of
Supervisors or other County elected officer for 12 months after the County’s consideration of the
Agreement. In the event of a proposed amendment to this Agreement, Accela will provide the County a
written statement disclosing any campaign contribution(s) of more than $250 to any member of the
County Board of Supervisors or other County elected officer within the preceding 12 months of the date
of the proposed amendment. Campaign contributions include those made by any agent/person/entity
on behalf of the Contractor or by a parent, subsidiary or otherwise related business entity of Contractor.

12.7  Miscellaneous. No failure or delay by either party in exercising any right under this Agreement
will constitute a waiver of that right. Other than as expressly stated herein, the remedies provided herein
are in addition to, and not exclusive of, any other remedies of a party at law or in equity. If any provision
of this Agreement is held by a court of competent jurisdiction to be contrary to law, the provision will be
modified by the court and interpreted so as best to accomplish the objectives of the original provision to
the fullest extent permitted by law, and the remaining provisions of this Agreement will remain in effect.
Accela will not be liable for any delay or failure to perform under this Agreement to the extent such
delay or failure results from circumstances or causes beyond the reasonable control of Accela. This
Agreement does not create a partnership, franchise, joint venture, agency, fiduciary or similar
relationship between the parties. This Agreement, including any attachments hereto as mutually agreed
upon by the parties, constitute the entire agreement between the parties concerning its subject matter
and it supersedes all prior communications, agreements, proposals or representations, written or oral,
concerning its subject matter. No modification, amendment, or waiver of any provision of this
Agreement will be effective unless in writing and signed by a duly authorized representative of each
party against whom the modification, amendment or waiver is to be asserted. Notwithstanding any
language to the contrary, no additional or conflicting terms or conditions stated in any of Customer’s
purchase order documentation or otherwise will be incorporated into or form any part of this
Agreement, and all such terms or conditions shall be null and void.

12.8  Electronic Signatures. This Agreement may be executed in any number of counterparts, each of

which so executed shall be deemed to be an original, and such counterparts shall together constitute
one and the same Agreement. The parties shall be entitled to sign and transmit an electronic signature
of this Agreement (whether by facsimile, PDF or other mail transmission), which signature shall be
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binding on the party whose name is contained therein. Each party providing an electronic signature
agrees to promptly execute and deliver to the other party an original signed Agreement upon request.

IN WITNESS WHEREOF, San Bernardino County and Accela, Inc. have each caused this Agreement to be
subscribed by its respective duly authorized officers, on its behalf.

SAN BERNARDINO COUNTY

>

ACCELA, INC.

Dawn Rowe, Chair, Board of Supervisors

Dated:

SIGNED AND CERTIFIED THAT A COPY OF THIS
DOCUMENT HAS BEEN DELIVERED TO THE
CHAIRMAN OF THE BOARD

Lynna Monell

Clerk of the Board of Supervisors

of the San Bernardino County

By

Deputy
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By Aaron Haggarty (Mar 13, 2024 12:37 PDT)

(Authorized signature - sign in blue ink)

Name Aaron Haggarty

(Print or type name of person signing contract)

Title Chief Legal Officer
(Print or Type)
Dated: ovaall

aron Haggarty (Mar 13, 2024 12:37 PDT)

Address 2633 Camino Ramon, Ste. 500

San Ramon, CA 94583




ATTACHMENT A
INSURANCE REQUIREMENTS

Accela agrees to provide insurance set forth in accordance with the requirements herein. If Accela uses
existing coverage to comply with these requirements and that coverage does not meet the specified
requirements, Accela agrees to amend, supplement or endorse the existing coverage to do so.

1. Without in anyway affecting the indemnity herein provided and in addition thereto, Accela shall
secure and maintain throughout the Agreement term the following types of insurance with limits
as shown:

20201023

a.

Workers’ Compensation/Employer’s Liability — A program of Workers’ Compensation
insurance or a state-approved, self-insurance program in an amount and form to meet all
applicable requirements of the Labor Code of the State of California, including Employer’s
Liability with $250,000 limits covering all persons including volunteers providing services
on behalf of Accela and all risks to such persons under this Agreement. If Accela has no
employees, it may certify or warrant to the Customer that it does not currently have any
employees or individuals who are defined as “employees” under the Labor Code and the
requirement for Workers” Compensation coverage will be waived by the Customer’s
Director of Risk Management. With respect to contractors that are non-profit
corporations organized under California or Federal law, volunteers for such entities are
required to be covered by Workers” Compensation insurance.

Commercial/General Liability (CGL) Insurance — Accela shall carry General Liability
Insurance covering all operations performed by or on behalf of Accela providing coverage
for bodily injury and property damage with a combined single limit of not less than one
million dollars ($1,000,000), per occurrence. The policy coverage shall include:

i. Premises operations and mobile equipment.

ii. Products and completed operations.

iii. Broad form property damage (including completed operations).

iv. Explosion, collapse and underground hazards.

v. Personalinjury.

vi. Contractual liability.

vii. $2,000,000 general aggregate limit.

Automobile Liability Insurance —The policy shall have a combined single limit of not less
than one million dollars ($1,000,000) for bodily injury and property damage, per
occurrence. If Accela is transporting one or more non-employee passengers in
performance of Agreement services, the automobile liability policy shall have a combined
single limit of two million dollars ($2,000,000) for bodily injury and property damage per
occurrence. Limits may be satisfied by the combination of primary and umbrella/excess
liability policies. If Accela owns no autos, a non-owned auto endorsement to the General
Liability policy described above is acceptable.

Umbrella Liability Insurance — An umbrella (over primary) or excess policy may be used to
comply with limits or other primary coverage requirements. When used, the umbrella




20201023

policy shall apply to bodily injury/property damage, personal injury/advertising injury and
shall include a “dropdown” provision providing primary coverage for any liability not
covered by the primary policy. The coverage shall also apply to automobile liability.

e. Professional Liability and Cyber Liability Insurance —Professional Liability Insurance with
limits of not less than two million ($2,000,000) per claim and four million ($4,000,000)
aggregate limits

or

Errors and Omissions Liability Insurance — Errors and Omissions Liability Insurance with
limits of not less than one million ($1,000,000) and two million ($2,000,000) aggregate
limits

If insurance coverage is provided on a “claims made” policy, the “retroactive date” shall be
shown and must be before the date of the start of the Agreement work. The claims made
insurance shall be maintained or “tail” coverage provided for a minimum of three (3) years
after Agreement completion.

Cyber Liability Insurance will cover 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. The
policy shall protect the involved Customer entities and cover breach response cost as well
as regulatory fines and penalties.

Additional Insured. All policies, except for Umbrella, Worker’s Compensation, Errors and
Omissions, Cyber Liability and Professional Liability policies shall contain additional endorsements
naming the Customer and its officers, employees, agents and volunteers as additional named
insured with respect to liabilities arising out of the performance of services hereunder. The
additional insured endorsements shall not limit the scope of coverage for the Customer to
vicarious liability but shall allow coverage for the Customer to the full extent provided by the

policy.

Waiver of Subrogation Rights. Accela shall require the carriers of required CGL, Auto Liability and
Worker’s Compensation coverages to waive all rights of subrogation against the Customer, its
officers, employees, agents, volunteers, contractors and subcontractors. All general liability or
auto liability insurance coverage provided shall not prohibit Accela and Accela’s employees or
agents from waiving the right of subrogation prior to a loss or claim. Accela hereby waives all
rights of subrogation against the Customer.

Policies Primary and Non-Contributory. All policies required herein are to be primary and non-
contributory with any insurance or self-insurance programs carried or administered by the
Customer.

Severability of Interests. Accela agrees to ensure that coverage provided to meet these
requirements is applicable separately to each insured and there will be no cross liability exclusions
that preclude coverage for suits between Accela and the Customer or between the Customer and
any other insured or additional insured under the policy.
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Proof of Coverage. Accela shall furnish Certificates of Insurance to the Customer Department
administering the Agreement evidencing the insurance coverage at the time the Agreement is
executed, additional endorsements, as required shall be provided prior to the commencement of
performance of services hereunder, and Accela shall maintain such insurance from the time Accela
commences performance of services hereunder until the completion of such services.

Acceptability of Insurance Carrier. Unless otherwise approved by Risk Management, insurance
shall be written by insurers authorized to do business in the State of California and with a minimum
“Best” Insurance Guide rating of “A- VII”.

Deductibles and Self-Insured Retention. Any and all deductibles or self-insured retentions in excess
of $10,000 shall be declared to by Risk Management.

Failure to Procure Coverage. In the event that any policy of insurance required under this
Agreement does not comply with the requirements, is not procured, or is canceled and not
replaced, the Customer has the right but not the obligation or duty to cancel the Agreement or
obtain insurance if it deems necessary and any premiums paid by the Customer will be promptly
reimbursed by Accela or Customer payments to Accela will be reduced to pay for Customer
purchased insurance.

Insurance Review. Insurance requirements are subject to periodic review by the Customer. The
Director of Risk Management or designee is authorized, but not required, to reduce, waive or
suspend any insurance requirements whenever Risk Management determines that any of the
required insurance is not available, is unreasonably priced, or is not needed to protect the
interests of the Customer. In addition, if the Department of Risk Management determines that
heretofore unreasonably priced or unavailable types of insurance coverage or coverage limits
become reasonably priced or available, the Director of Risk Management or designee is
authorized, but not required, to change the above insurance requirements to require additional
types of insurance coverage or higher coverage limits, provided that any such change is reasonable
in light of past claims against the Customer, inflation, or any other item reasonably related to the
Customer’s risk. Any change requiring additional types of insurance coverage or higher coverage
limits must be made by amendment to this Agreement. Accela agrees to execute any such
amendment within thirty (30) days of receipt. Any failure, actual or alleged, on the part of the
Customer to monitor or enforce compliance with any of the insurance and indemnification
requirements will not be deemed as a waiver of any rights on the part of the Customer.



ATTACHMENT B

SAN BERNARDINO Campaign Contribution Disclosure
COUNTY (SB 1439)
DEFINITIONS

Actively supporting the matter: (a) Communicate directly with a member of the Board of Supervisors or other
County elected officer [Sheriff, Assessor-Recorder-Clerk, District Attorney, Auditor-Controller/Treasurer/Tax
Collector] for the purpose of influencing the decision on the matter; or (b) testifies or makes an oral statement
before the County in a proceeding on the matter for the purpose of influencing the County’s decision on the matter;
or (c) communicates with County employees, for the purpose of influencing the County’s decision on the matter;
or (d) when the person/company’s agent lobbies in person, testifies in person or otherwise communicates with the
Board or County employees for purposes of influencing the County’s decision in a matter.

Agent: A third-party individual or firm who, for compensation, is representing a party or a participant in the matter
submitted to the Board of Supervisors. If an agent is an employee or member of a third-party law, architectural,
engineering or consulting firm, or a similar entity, both the entity and the individual are considered agents.

Otherwise related entity: An otherwise related entity is any for-profit organization/company which does not have a
parent-subsidiary relationship but meets one of the following criteria:

(1) One business entity has a controlling ownership interest in the other business entity;

(2) there is shared management and control between the entities; or

(3) a controlling owner (50% or greater interest as a shareholder or as a general partner) in one entity also is
a controlling owner in the other entity.

For purposes of (2), “shared management and control” can be found when the same person or substantially the
same persons own and manage the two entities; there are common or commingled funds or assets; the business
entities share the use of the same offices or employees, or otherwise share activities, resources or personnel on a
regular basis; or there is otherwise a regular and close working relationship between the entities.

Parent-Subsidiary Relationship: A parent-subsidiary relationship exists when one corporation has more than 50
percent of the voting power of another corporation.

Contractors must respond to the questions on the following page. If a question does not apply respond
N/A or Not Applicable.

BOS Standard Contract



1. Name of Contractor: Accela, Inc

2. Is the entity listed in Question No.1 a nonprofit organization under Internal Revenue Code section 501(c)(3)?
Yes O If yes, skip Question Nos. 3-4 and go to Question No. 5
No X

3. Name of Principal (i.e., CEO/President) of entity listed in Question No. 1, if the individual actively supports the
matter and has a financial interest in the decision: _Gary Kovacs

4. If the entity identified in Question No.1 is a corporation held by 35 or less shareholders, and not publicly traded
(“closed corporation”), identify the major shareholder(s):_ ACCL Buyer, L.P.

5. Name of any parent, subsidiary, or otherwise related entity for the entity listed in Question No. 1 (see
definitions above):

Company Name Relationship

ACCL Buyer, L.P. Parent

6. Name of agent(s) of Contractor:

Company Name Agent(s) Date Agent Retained
(if less than 12 months prior)

N/A

7. Name of Subcontractor(s) (including Principal and Agent(s)) that will be providing services/work under the
awarded contract if the subcontractor (1) actively supports the matter and (2) has a financial interest in the
decision and (3) will be possibly identified in the contract with the County or board governed special district.

Company Name Subcontractor(s): Principal and//or Agent(s):

N/A

8. Name of any known individuals/companies who are not listed in Questions 1-7, but who may (1) actively support
or oppose the matter submitted to the Board and (2) have a financial interest in the outcome of the decision:

(S PEIE7 [ e Individual(s) Name

N/A

Revised 10/10/2023



9.

10.

Was a campaign contribution, of more than $250, made to any member of the San Bernardino County Board
of Supervisors or other County elected officer on or after January 1, 2023, by any of the individuals or entities
listed in Question Nos. 1-8?

No X If no, please skip Question No. 10.
Yes O If yes, please continue to complete this form.

Name of Board of Supervisor Member or other County elected officer:

Name of Contributor:

Date(s) of Contribution(s):

Amount(s):

Please add an additional sheet(s) to identify additional Board Members/County elected officer to whom
anyone listed made campaign contributions.

By signing the Contract, Contractor certifies that the statements made herein are true and correct. Contractor
understands that the individuals and entities listed in Question Nos. 1-8 are prohibited from making campaign
contributions of more than $250 to any member of the Board of Supervisors or other County elected officer while
award of this Contract is being considered and for 12 months after a final decision by the County.

Revised 10/10/2023
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