PERFORMA SOFTWARE-AS-A-SERVICE AGREEMENT

THIS PERFORMA SOFTWARE-AS-A-SERVICE AGREEMENT (together with all attachments
hereto, the “Agreement”), is made effective as of June 28, 2023 (the “Effective Date”) and
supersedes any previous agreements regarding PERFORMA SOFTWARE-AS-A-SERVICE, by and
between PERFORMA LABS, INC., a Delaware corporation having its principal place of business at
19600 Fairchild Rd, Suite 300, Irvine, CA 92612 (“PERFORMA”) and SAN BERNARDINO COUNTY,
BY AND THROUGH ITS SHERIFF/CORONER/PUBLIC ADMINISTRATOR, a municipal corporation
having its principal place of business at 655 E. Third Street, San Bernardino, CA 92415 (“Client”).

Recitals

WHEREAS, PERFORMA's App (as defined below) and proprietary training material provide
to California peace officers self-study training that is approved and certified by the California

Commission on Peace Officer Standards and Training (“POST”);

WHEREAS, the Client is participating in a State of California pilot program focused on
improving de-escalation and use of force skills for California peace officers, to complete certain
goals within a three (3) year pilot program (“Pilot Program”), and utilizing POST-approved

training subject to Section 1053 of Title 11 of the California Code of Regulations;

WHEREAS, the California state legislature requires California peace officers to complete
certain POST-certified training courses during each POST Mandate Cycle (as defined below)

(completion of each such training course, “POST Credit”);

WHEREAS, the App allows law enforcement agencies to train peace officers using realistic
scenarios based on actual body worn camera footage, allows App users flexibility to complete
training at their convenience and in accordance with an agency’s policy, schedule, and allows

agencies to monitor the progress and completion of training; and

WHEREAS, Client desires to utilize the App in conjunction with in-person and other
training programs to comply with POST requirements, to simplify and decrease the effort, time,

and cost of training, and to increase the efficacy of Client’s training program.
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NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, PERFORMA and Client agree as follows:

1. Definitions. As used in this Agreement, the following capitalized terms have the meanings

set forth below:

“Admin Console” is a function provided in connection with the App to allow designated

Client Admin(s) to access Admin Reports electronically.

“Admin Report” means data provided in electronic form created and compiled by

PERFORMA for Client Admin(s) concerning the progress and completion of Modules by Users.

“Anonymized Data” means electronic data or information compiled or derived by
PERFORMA based on User Data that has been deidentified, aggregated or anonymized such that

it cannot reasonably be linked to Client or a particular User.

“App” means the iOS and Android mobile application that PERFORMA provides to Client

Admins and Users to access the Service.

“Client Admins” means the persons employed by Client who shall be PERFORMA’s
primary points of contact regarding the Service. Client shall have at least one designated Client

Admin. Each Client Admin shall have access to Admin Reports.

“Module” means a proprietary self-study training module consisting of four (4) Training

Courses available to authorized Users through the App.

“Pilot Program” means the program requirements aligned to the State of California three
(3) year pilot program focused on improving de-escalation and use of force skills for California
peace officers (as set forth on Attachment B), and such Training Course’s or Module’s associated

POST Credit, if applicable, during the Subscription Term or Renewal Term then in effect.

“POST Mandate Cycle” means each two-year training period established by the California
state legislature during which peace officers shall complete certain POST-certified training

content for POST Credit, if applicable. A POST Mandate Cycle runs from January 1, 2021 through
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December 31, 2022; January 1, 2023 through December 31, 2024; and so on and so forth every

two (2) calendar years thereafter.

“Seat” means access to the Service via the App by a single unique User for the completion
of one (1) Training Course or Module (as set forth on Attachment A), and such Training Course’s
or Module’s associated POST Credit, if applicable, during the Subscription Term or Renewal Term

then in effect.

“Service” means providing (i) those Training Courses and Modules set forth on
Attachment A to Users via the App and (ii) Admin Reports to Client Admins via the App or
electronically. The Service includes PERFORMA's storing, hosting, managing, maintaining, and

supporting the Software, App, and Admin Console.

“Service Fees” means the total fees charged for all Seats purchased during the Term of

this Agreement.

“Software” means PERFORMA’s proprietary software (including algorithms and domain

expertise) and associated third-party software used by PERFORMA to provide the Service.

“Subscription Term” means the period during which PERFORMA shall make the Software

available for use by Users as set forth on Attachment A.

“Term of this Agreement” means the period commencing on the Effective Date and
terminating upon termination of this Agreement. The Term of this Agreement shall include the

Subscription Term together with all Renewal Terms (as defined below), if any.

“Training Course” means a single training course completed by a User during the

Subscription Term or Renewal Term then in effect.
“Users” means those Client personnel authorized to use the App and the Service.

“User Data” means all electronic data or information submitted by Client and Users to
the Service, as well as any electronic data or information generated or recorded by Performa

concerning Client or Users’ use of the Service.
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2. Provision of the Service. PERFORMA shall make the Service available to Client and Users
during the Subscription Term pursuant to the terms and conditions set forth in this Agreement.
3. Use of the Service.

3.1 POST Reporting. When a User completes or passes a Training Course or Module
eligible for POST Credit, Client authorizes PERFORMA to report to POST the name
of the User and the results of the Training Course or Module.

3.2 Client Responsibilities.

3.2.1 Client Admins. Client shall notify PERFORMA in writing of the name,
title, telephone number, and email address of each of its Client Admins.
Client shall keep this information up to date during the Term of this
Agreement. Client shall have at least one designated Client Admin at

all times during the Term of this Agreement.

3.2.2 User Eligibility and Conduct. Client shall provide the names and email

addresses (departmental or Client web domain email addresses only)
of those persons who shall be Users of the Service. Client shall submit
User information in an electronic format provided or specified by

PERFORMA.

3.2.1.1Client is responsible for determining the eligibility of
persons who it designates as Users under this Agreement.
Users shall be employees of Client and at least 18 years of
age.

3.2.1.2 Client shall be liable for any conduct or actions of its Users
that violates this Agreement.

3.2.1.3 Client shall notify PERFORMA within five (5) days of any
User who is no longer eligible or authorized to be a User,
including but not limited to ineligibility by reason of

termination of employment with Client.
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3.2.2

Client Policies. Client shall establish a training schedule and policies
governing its Users’ use of the Service, which policies shall not conflict
with the terms set forth in this Agreement. As between Client and
PERFORMA, Client shall be solely responsible for scheduling permitted
times that Users may access the Service and ensuring that its Users
complete all training in a timely manner (e.g., prior to the termination
of a POST Mandate Cycle, the Subscription Term, or a Renewal Term,

as applicable).

3.3 Usage Guidelines.

3.3.1

3.3.2

Permitted Use. Client and Users shall use the Service solely for training
Users and monitoring Users’ training progress through the Admin
Console as contemplated by this Agreement.

License Grant and Restrictions.

3.3.2.1 PERFORMA hereby grants a license to one (1) Seat to each
User of the Service. Once a Seat is assigned to a User, (i) the
User shall create a User ID and password, (ii) such Seat
license may not be transferred to another User. Access to
that Seat and its related training content, and the license
granted thereto, shall automatically terminate upon the
earlier of (A) the termination of the Subscription Term or
Renewal Term then in effect, and (B) the date such User is
no longer permitted to access the Service, including as a
result of Client’s termination of User’s employment.

3.3.2.2 Upon commencement of a Renewal Term, each User shall
be granted a new license to one (1) Seat to access the
Service, complete the associated Training Course or Module
(as set forth on Attachment A), and obtain associated POST

Credit, if applicable; provided that Client shall remit to
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PERFORMA Service Fees for each Seat during the Renewal
Term in accordance with Section 4.1.

3.3.3 Additional Seat Purchases. Client may, from time to time during the

Term of this Agreement, elect to assign Seats in excess of that number
of Seats purchased on Attachment A to Users through the Admin
Console (such Seats, the “Additional Seats”). Each Additional Seat
assigned to a User shall be subject to PERFORMA's prices then-
prevailing rates and Client shall remit payment for all such Additional
Seats upon receipt of PERFORMA’s invoice therefor in accordance with
Section 4. Users of Additional Seats shall be subject to those terms and
conditions set forth herein that are applicable to Seats.

3.3.4 Prohibited Uses.

3.3.4.1Client, Client Admins, and Users shall not copy, reverse
engineer, license, sublicense, sell, resell, rent, transfer,
lease, assign, distribute, time share, or otherwise
commercially exploit or make the Service, App, Admin
Console, and Modules available to any third party. Without
limiting the generality of the foregoing, Users and Client
Admins may not take screenshots or screen captures or any
other reproduction of the App or Modules.

3.3.4.2Client, Client Admin(s), and Users shall not attempt to gain
unauthorized access to the Service, App Modules, Admin
Console, and related systems or networks.

3.3.4.3 Client, Client Admin(s), and Users shall not share their login
information to access the App, including User IDs and
passwords, with any other persons or display any content
of the Modules to any other persons.

3.3.5 Compliance with Guidelines. Client shall be responsible for ensuring

that all Client Admins and Users comply with the use guidelines set
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forth in this Section 3.3, as well as any additional reasonable guidelines
and policies established by Client for their personnel regarding use of
the App and Service as communicated to PERFORMA by Client from
time to time during the Term of this Agreement. PERFORMA reserves
the right to block access to the Service by any person who violates the
terms of this Agreement or otherwise interferes with PERFORMA’s

ability to provide the Service to any Client, Client Admin, or User.

3.3.6 Accessing the App. Client, Client Admins, and Users shall download the
App using a private link provided by PERFORMA. Client, Client Admins,
and Users shall provide their own Internet service and mobile devices
operating on either iOS or Android operating systems. No other
operating systems are supported at this time. The Service is not
available through a web browser.

3.3.7 Supported Software. PERFORMA supports use of the App only on
devices using the most current version of the iOS or Android operating
systems and the prior two versions of such operating systems. New
releases of the iOS or Android operating systems may not be supported
for up to three months after their public release.

4, Service Fees and Payments.

4.1 Minimum Purchase. Client shall pay in advance the Service Fees specified in
Attachment A based on the number of Seats purchased by Client. Client shall
purchase one (1) Seat during the Subscription Term and each Renewal Term, if
applicable, for each of Client’s sworn peace officers and peace officer trainees or
cadets. Client may purchase additional Seats for anticipated hiring during the
Term of this Agreement.

4.2 Refunds. Service Fees are not refundable in whole or in part in the event that

Users do not use, complete, or pass the Training Course or Module for which the

Seat was purchased.
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4.3

4.4

4.5

4.6

Invoicing & Payment. The Service Fees shall be invoiced by PERFORMA as set forth
on Attachment A. Payments are due within 60 days of Client’s receipt of the
invoice. Any invoices unpaid after 60 days will be subject to interest at the rate of
three percent (3%) per annum.

Renewal. After expiration of the Subscription Term, this Agreement may renew
for up to four (4) additional one (1)-year terms (each, a “Renewal Term”), upon
written approval by Client and PERFORMA, with authority by Client’s Purchasing
Department or Board of Supervisor’s as required. Client shall advise PERFORMA
of changes to the aggregate number of Client’s sworn peace officers and/or peace
officer trainees or cadets employed by Client upon commencement of the
Renewal Term and the information set forth in Section 3.2.2 so that each such
person may have access to the App extended or removed as an authorized User.
Service Fee Adjustments. Service Fees shall adjust upon commencement of each
Renewal Term to reflect PERFORMA’s then-prevailing rates. In addition, from time
to time during the Term of this Agreement PERFORMA may adjust its Service Fees
for all Seats purchased after the effective date of such adjustment upon written
notice to Client.

Multi-Year Discount. Notwithstanding the terms set forth in Section 4.5, in the
event PERFORMA has agreed to a multi-year Service Fee discount in exchange for
Client’s agreement to commit to a Term of this Agreement in excess of one (1)
year (a “Multi-Year Discount”), such Multi-Year Discount shall remain in effect
and any Service Fee price adjustments shall not take effect until the term for which
such Multi-Year Discount applies terminates (the “Multi-Year Discount Term”).
The Multi-Year Discount and Multi-Year Discount Term, if any, shall be set forth in
Attachment A. If Client terminates this Agreement pursuant to Section 9.1 prior to
termination of the Multi-Year Discount Term, PERFORMA shall be entitled to
receive a true-up amount equal to the difference between (i) the Service Fees

PERFORMA would have earned (including as a result of any price adjustments) had
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4.7

4.8

the Multi-Year Discount not been in effect, and (ii) the Service Fees subject to the
Multi-Year Discount.

Suspension of Service. If the Service Fees (except fees then subject to Client’s
good faith dispute) are 60 days or more overdue, then, in addition to any of its
other rights or remedies, PERFORMA may suspend Client’s access to the Service,
without liability to Client, until all such amounts are paid in full.

Taxes. Unless otherwise stated, PERFORMA’s fees do not include any local, state,
federal, or foreign taxes, levies or duties of any nature (“Taxes”). Client is
responsible for paying all Taxes, excluding taxes based only on PERFORMA's
income. If PERFORMA has the legal obligation to collect or remit Taxes for which
Client is responsible under this section, the amount of such Taxes shall be invoiced
to and paid by Client unless Client provides PERFORMA with a valid Tax exemption

certificate authorized by the appropriate taxing authority.

5. Proprietary Rights.

5.1

Reservations of Rights. Client acknowledges that in providing the Service,
PERFORMA utilizes (i) the PERFORMA name, the PERFORMA logo, the PERFORMA-
LABS.com domain name, the product and service names associated with the
Service, and other registered or unregistered trademarks and service marks; (ii)
certain audio and visual information, documents, software and other works of
authorship; and (iii) other technology, software, hardware, products, processes,
algorithms, user interfaces, know-how, and other trade secrets, techniques,
designs, inventions and other tangible or intangible technical material or
information (collectively, “PERFORMA Technology”’) and that the PERFORMA
Technology is covered by intellectual property rights owned or licensed by
PERFORMA (collectively, “PERFORMA IP Rights”). Other than as expressly set
forth in this Agreement, no license or other rights in or to the PERFORMA
Technology or PERFORMA IP Rights are granted to Client, Client Admins, or Users,
and all such licenses and rights are and shall remain with PERFORMA and its

licensors and are hereby expressly reserved.
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5.2

5.3

54

5.5

License Grant. PERFORMA grants Client and its Users a worldwide, non-exclusive,
non-transferable, non-sublicensable right to access and use the App and Software
hosted by PERFORMA in connection with PERFORMA'’s provision of the Service in
accordance with the terms of this Agreement.

Restrictions. Client and Users shall not (i) modify, copy, or create derivative works
based on the Service or the PERFORMA Technology; (ii) create Internet “links” to
or from the Service, or “frame” or “mirror” any content forming part of the
Service; (iii) bypass or breach any security device or protection used by the Service
or access or use the Service other than by a User through the use of his or her own
then-valid access credentials; (iv) remove, delete, alter, or obscure any
trademarks, specifications, documentation, end-user license agreement,
warranties, or disclaimers, or any copyright, trademark, patent, or other
intellectual property or proprietary rights notices from the Service; or (v)
disassemble, reverse engineer, decode, or decompile the Service or PERFORMA
Technology, or otherwise attempt to derive or gain access to it, for any reason
whatsoever, including to (A) build a competitive product or service, (B) build a
product or service using similar ideas, features, functions or graphics of the
Service, or (C) copy any ideas, features, functions or graphics of the Service. Client,
Client Admins, and Users may not create, store, or disseminate screenshots or
capture screen images from the App, Module(s), or Admin Console.

Suggestions. PERFORMA shall have a royalty-free, worldwide, perpetual license to
use or incorporate into the Service any suggestions, ideas, enhancement requests,
feedback, recommendations, or other information provided by Client or its Users
relating to the operation of the Service.

User Data and Anonymized Data. Client Admin(s) and User(s) may access
electronically certain User Data and Anonymized Data that PERFORMA derives
therefrom. The parties agree that all such User Data and Anonymized Data are the
exclusive property of PERFORMA; provided, however, that PERFORMA shall

maintain the confidentiality of all User Data and shall not disclose User Data to
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5.6

any third party without the written consent of Client unless required to do so in
response to a subpoena, discovery request, document request, Public Records Act
request, or any other valid court order, or as otherwise required by applicable law
or regulation.

Compelled Disclosure. In the event PERFORMA is required by law, regulation, or
a valid and effective subpoena or order issued by a court of competent jurisdiction
to disclose User Data or any other information (with the exception of Anonymized
Data) related to this Agreement (any such request, a “Compelled Disclosure”),
PERFORMA shall promptly notify Client in writing of the existence, terms and
circumstances surrounding such Compelled Disclosure so that Client may take any
measures, at Client’s expense, that it deems appropriate to oppose or respond to
the request. At Client’s request, PERFORMA shall provide all cooperation and
assistance as may reasonably be requested by Client in responding to the
Compelled Disclosure, or seeking a protective order or other appropriate remedy

to prevent or limit the scope of any such Compelled Disclosure.

Warranties, Limitations, and Disclaimers.

6.1

6.2

6.3

PERFORMA Warranty. PERFORMA warrants that it will provide the Service in a
manner substantially consistent with this Agreement and any documentation
provided by PERFORMA in connection with the Service.

Sole Remedy for PERFORMA Warranty. In the event that PERFORMA provides the
Service on the terms set forth in this Agreement in a manner that significantly
affects the use of the Service, the App, or Admin Console and Client so notifies
PERFORMA with a written report of such failure via email to
customerservice@performa-labs.com, PERFORMA's sole obligation shall be to use
commercially reasonable efforts to correct such failure promptly.

Limitations. Although PERFORMA has used its diligent efforts to ensure the
accuracy, completeness, timeliness, and accessibility of the Service, Module(s),
App, and Admin Console, Client agrees that neither PERFORMA nor PERFORMA's

third-party software or service providers shall have any liability whatsoever for
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6.4

6.5

6.6

the accuracy, completeness, timeliness, or accessibility of the Service, Module(s),
App, and Admin Console, or for any decision made or action taken by Client or
Users in reliance upon information or data conveyed through the Service,
Module(s), App, and Admin Console, or for interruption of any aspect of the
Service, Module(s), App, and Client Console. Client agrees and acknowledges that
PERFORMA shall in no event be held responsible for any problems with the
Service, Module(s), App or Admin Console attributable to the public or private
Internet infrastructure or Client’s and Users’ ability to connect to the Internet.
Authorization. PERFORMA is either (i) the owner of the Software, App, Admin
Console, and Module(s) or (ii) authorized to provide the Service pursuant to the
terms of this Agreement, and has sufficient right, title, and interest in the
Software, App, Admin Console, and Module(s) to grant the license contemplated
by this Agreement, and (iii) PERFORMA is not currently engaged in any litigation
or legal proceeding of any kind, the subject of which is the Service, Software, App,
Admin Console, and Module(s); and to the knowledge of PERFORMA, no legal
action pertaining in any manner to the Service, Software, App, Admin Console,
and Module(s) is threatened.

Open-Source Software. The Service, Software, and App do not make use of Open-
Source Software in any way that would otherwise make the Service, Software, or
App Open-Source Software.

Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN SECTION 7.1, THE SERVICES ARE
PROVIDED BY PERFORMA AND ITS THIRD-PARTY SOFTWARE AND SERVICE
PROVIDERS WITH NO WARRANTIES OF ANY KIND EXCEPT THOSE EXPRESSLY SET
FORTH IN THIS SECTION 6, AND PERFORMA AND ITS THIRD-PARTY SOFTWARE
AND SERVICE PROVIDERS HEREBY DISCLAIM ANY AND ALL OTHER EXPRESS
AND/OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND ANY
WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE, OR TRADE
PRACTICE. PERFORMA DOES NOT WARRANT THAT THE SERVICE, MODULE(S), APP,
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AND ADMIN CONSOLE WILL BE UNINTERRUPTED, ERROR FREE, OR COMPLETELY
SECURE.

7. Limitation of Liability.

7.1
7.2

7.3

7.4

[RESERVED]

Limitation of Liability. EXCLUDING INDEMNITY OBLIGATIONS, GROSS
NEGLIGENCE, WILLFUL MISCONDUCT AND VIOLATIONS OF LAW BY PERFORMA,
AND EXCEPT FOR ACTIONS FOR NON-PAYMENT, BREACH OF INTELLECTUAL
PROPERTY RIGHTS, OR BREACHES OF SECTIONS 3.3 OR 5.3, IN NO EVENT SHALL
EITHER PARTY BE ENTITLED TO INCIDENTAL, INDIRECT, CONSEQUENTIAL, OR
RELIANCE DAMAGES, INCLUDING DAMAGES FOR LOST PROFITS, UNDER ANY
CLAIM OR CAUSE OF ACTION, WHETHER BASED ON LEGAL OR EQUITABLE
DOCTRINES. IN NO EVENT WILL PERFORMA’S LIABILITY TO CLIENT ARISING OUT
OF, RELATING TO, OR IN CONNECTION WITH THIS AGREEMENT, FROM ALL CAUSES
OF ACTION AND UNDER ALL THEORIES OF LIABILITY, EXCEED THE ACTUAL
AMOUNT PAID TO PERFORMA BY CLIENT IN THE 12 MONTHS PRECEDING THE
ACCRUAL OF THE CAUSE OF ACTION THAT GIVES RISE TO THE CLAIM; PROVIDED,
HOWEVER, THAT LIABILITY ARISING OUT OF PERFORMA’S INDEMNITY
OBLIGATIONS, GROSS NEGLIGENCE, AND VIOLATION OF LAW SHALL BE LIMITED
TO AN AGGREGATE AMOUNT EQUAL TO TWO TIMES (2X) THE ACTUAL AMOUNT
PAID TO PERFORMA BY CLIENT IN THE 12 MONTHS PRECEDING THE ACCRUAL OF
THE CAUSE OF ACTION THAT GIVES RISE TO THE CLAIM.

Data Charges. In no event shall PERFORMA be liable for data or connection
charges incurred by Client, Client Admin(s), and Users to download, access, or use
the App, Admin Console, or Service.

Basis of Bargain; Failure of Essential Purpose. Client acknowledges that
PERFORMA has furnished access to the Service, App, Admin Console, and
Module(s)in reliance upon the limitations of liability and the disclaimers of
warranties and damages set forth herein, and that the same form an essential

basis of the bargain between the parties. Client agrees that the limitations and
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exclusions of liability and disclaimers specified herein will apply and survive

termination even if found to have failed their essential purpose.

8. Indemnification.

8.1

8.2

8.3

Client shall indemnify PERFORMA against, and hold PERFORMA harmless from,
any claim, demand, cause of action, damage, liability, or expense, including
reasonable attorneys’ fees incurred by PERFORMA arising out of Client’s, Client
Admins’ or Users’ (i) use of the Service, Software or App in violation of
PERFORMA’s Terms and Conditions or End User License Agreement, or (ii) the
grossly negligent or more culpable acts or omissions of Client, Client Admins, or
Users.

Client Indemnification. Subject to PERFORMA’s indemnification obligations in
Section 8.3, and in addition to Client’s indemnification obligations set forth in
Section 5.6, Client shall indemnify PERFORMA against, and hold PERFORMA
harmless from, any claim, demand, cause of action, damage, liability, or expense,
including reasonable attorneys’ fees incurred by PERFORMA arising out of: (i)
Client’s, Client Admins’ or Users’ use of the Service and App, or (ii) the acts or
omissions of Client and its Client Admins, Users, employees, or agents.
PERFORMA Indemnification. PERFORMA expressly agrees to defend, save, hold
harmless, and indemnify Client from any and all third party claims, suits, actions,
losses, damages, liabilities, statutory penalties, costs and expenses of any nature
whatsoever resulting from, arising out of or relating to any claims that the Service
and App or use thereof infringe any patent, copyright, trade secret, trademark,
trade dress, mask work, utility design, or other proprietary right (collectively,
"Intellectual Property Rights") of any third party, provided that Client gives
PERFORMA prompt notice of such claim, suit or proceeding, and gives PERFORMA
the full information and reasonable assistance in the defense or settlement of
such claim, suit, or proceeding. PERFORMA shall be entitled to direct such defense
and to settle or otherwise dispose of such claim, suit or proceeding as it sees fit,

provided that PERFORMA shall not be entitled to agree to any judgment or
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9.2

settlement that imposes any monetary obligation on Client without the prior
written consent of Client. If PERFORMA believes at any time that the services
infringe a third party's Intellectual Property Rights, PERFORMA may, (i) replace an
infringing item with a non-infringing item that meets or exceeds the performance
and functionality of the replaced item; or (ii) obtain for Client the right to continue
to use the infringing item; (iii) modify the infringing item to be non-infringing,
provided that, following any replacement or modification made pursuant to the
foregoing, the services continue to function in conformance with this Agreement,
and (iv) if (i) through (iii) are not commercially practicable, PERFORMA may
terminate the Agreement and refund on a pro rata basis any unused portion of
the Service Fees paid upfront.

8.3.1 Notwithstanding anything herein to the contrary, PERFORMA shall not
be liable under this Article 8.2 for any claim for infringement based on
the following:

8.3.1.1 Client’s modification of the Service, Software, Modules,
App, or Admin Console without the written permission of
PERFORMA.
8.3.1.2 Use of the Service, Software, Modules, App, or Admin
Console in a manner other than as contemplated by this
Agreement, or as authorized in writing by PERFORMA.
Termination.
Termination for Convenience. Client shall have the right to partially or completely
cancel the Service upon thirty (30) days’ written notice to PERFORMA.
Termination for convenience does not entitle Client to a refund of any fees paid
for the Service, whether or not the Service has been used in full or in part.
Termination for Cause. Either party may terminate this Agreement upon 30 days'
written notice of a material breach to the other party if such breach remains

uncured at the expiration of such period.
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9.3

9.4

Surviving Provisions. The following provisions shall survive the termination or
expiration of this Agreement for any reason and shall remain in effect after any
such termination or expiration for a period of three (3) years: Sections 5 (excluding
Section 5.2), 6,7, 8,9, 10, and 11.

User Data after Termination. PERFORMA may retain User Data after termination,
subject to the provision of Section 5.5 and 5.5.1 above. Client may request to

receive an electronic copy of User Data upon termination.

10. Dispute Resolution.

10.1

Negotiation. The parties shall attempt in good faith to resolve any dispute arising
out of or relating to this Agreement by negotiation directly between executives of
each party who have authority to settle the controversy. Any party may give the
other party written notice of any dispute that arises under this Agreement. Within
15 days after delivery of the written notice, the receiving party shall provide a
written response. The notice and response shall include with reasonable
particularity (a) a statement of each party’s position and a summary of arguments
supporting that position, and (b) the name and title of the executive who will
represent that party at the negotiation and of any other person who will
accompany the executive. Within 30 days after delivery of the initial written
notice, the designated executives of both parties shall meet at a mutually
acceptable time and place.

10.1.1 Unless otherwise agreed in writing by the negotiating parties, the
above-described negotiation shall end at the close of the meeting of
designated executives (“Meeting”). Ending the Meeting without a
resolution shall not preclude further negotiation or mediation, if
mutually desired by the parties.

10.1.2 All offers, promises, conduct and statements, whether oral or written,
made in the course of the negotiation and the Meeting by any of the
parties, their agents, employees, experts and attorneys are

confidential, privileged, and inadmissible for any purpose, including
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10.1.3

10.1.4

10.1.5

impeachment, in an arbitration or other proceeding involving the
parties, provided that evidence that is otherwise admissible or
discoverable shall not be rendered inadmissible or non-discoverable as
a result of its use in the negotiation.

At no time prior to the conclusion of the Meeting shall either side
initiate an arbitration or other legal proceeding related to this
Agreement except to pursue a provisional remedy that is authorized by
law or by the JAMS Rules or by agreement of the parties. However, this
limitation is inapplicable to a party if the other party refuses to comply
with the requirements of Paragraph 10.1 above.

All applicable statutes of limitation and defenses based upon the
passage of time shall be tolled while the procedures specified in
Paragraphs 10.1 and 10.1.1 above are pending and for 15 calendar days
thereafter. The parties will take such action, if any, required to
effectuate such tolling.

If a party refuses to participate in the procedures and processes set
forth in this Section 10.1, that party forfeits any right to recover
prevailing party attorney’s fees and costs in any subsequent arbitration

or legal proceeding.

10.2  [RESERVED]
11. General Provisions.
11.1 Records Requests; Audits. From time to time during the Term of this Agreement,

Client or its nominee, authorized agent, or representative may, in Client’s
reasonable discretion, (a) request documentation or records regarding Client’s or
its Users’ use of the Service or User Data, including for Client to comply with
governmental or regulatory requests or requirements (any such request, a
“Records Request”); and (b) on at least three (3) business days’ notice, inspect
and audit PERFORMA’s records solely as they relate to this Agreement (an “Audit”

and, together with a Records Request, an “Inspection”). All Audits shall be
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11.2

11.3

11.4

11.5

conducted during regular business hours and no more frequently than once in any
12-month period (except as otherwise required to comply with applicable law),
and in a manner that does not unreasonably interfere with PERFORMA’s business
operations. PERFORMA shall make available its books, records, equipment,
information, and personnel as may be reasonably necessary to cooperate with any
Inspection. Client shall only have access to and examine information directly
related to Client’s or its Users’ use of the Service, and shall comply with all
reasonable instruction communicated by PERFORMA in completing its Inspection.
Client shall promptly reimburse PERFORMA for all expenses incurred by
PERFORMA in connection with any Inspection, including but not limited to time
and materials costs incurred to comply with any such request.
Choice of Law. This Agreement shall be governed by, and construed in accordance
with, the laws of the State of California, exclusive of conflict or choice of law rules.
11.2.1 The parties acknowledge that this Agreement evidences a transaction
involving interstate commerce. Notwithstanding the provision in the
preceding paragraph with respect to applicable substantive law, any
arbitration conducted pursuant to the terms of this Agreement shall be
governed by the Federal Arbitration Act (9 U.S.C., Secs. 1-16).
No Benefit to Third Parties. The representations, warranties, covenants, and
agreements contained in this Agreement are for the sole benefit of the parties,
and they are not to be construed as conferring any rights on any other persons.
Notices. All notices or other written communications required or permitted to be.
given sent pursuant to this Agreement shall be sent by overnight delivery,
registered, or certified U.S. mail (return receipt requested) and addressed to the
parties at the addresses first set forth above (or such other address as may be
specified by like notice).
Waiver and Cumulative Remedies. No failure or delay by either party in exercising

any right under this Agreement shall constitute a waiver of that right. Other than
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11.6

11.7

11.8

11.9

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.

Severability. If any provision of this Agreement is held by a court of competent
jurisdiction to be contrary to law, the provision shall be modified by the court and
interpreted so as best to accomplish the objective of the original provision to the
fullest extent permitted by law, and the remaining provisions of this Agreement
shall remain in effect.

Assignment. Neither party may assign or transfer this Agreement or any right or
obligation hereunder without the other party's prior written consent; provided,
that PERFORMA may assign this Agreement in connection with a sale or transfer
of substantially all of the assets of, or a majority interest in the voting shares of,
PERFORMA to, or the merger or consolidation of PERFORMA with or into, any
other person or company. Any assignment made in violation of this provision shall
be void. Client agrees that PERFORMA may subcontract the hosting and other
services to be performed in connection with this Agreement, provided that any
such subcontracting arrangement will not relieve PERFORMA of any of its
obligations hereunder.

Force Majeure. Except for the obligation to pay money, neither party will be liable
for failure or delay in performance under this Agreement due to any cause beyond
its reasonable control, including act of war, acts of God, earthquake, flood,
embargo, riot, sabotage, labor shortage or dispute, civil or military authority;
terrorists, civil disturbance, fire or other catastrophe, parts shortages,
governmental act, or failure of the Internet, provided that the delayed party: (a)
gives the other party prompt notice of such cause, and (b) uses its reasonable
commercial efforts to correct promptly such failure or delay in performance.

Use of Client’s Name. Client agrees to allow PERFORMA to use Client’s name on
client lists used for promotional purposes. PERFORMA is permitted to issue press

releases or press statements concerning Client’s use of the service.
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11.10

11.11

11.12

Entire Agreement. This Agreement and its attachments constitute the entire
agreement between the parties as to its subject matter, and supersedes all
previous and contemporaneous agreements, proposals, or representations,
written or oral, concerning the subject matter of this Agreement. No modification,
amendment, or waiver of any provision of this Agreement shall be effective unless
in writing and signed by the party against whom the modification, amendment, or
waiver is to be asserted. Notwithstanding any language to the contrary therein,
no terms or conditions stated in a Client purchase order or in any other Client
order documentation shall be incorporated into or form any part of this
Agreement and all such terms or conditions shall be null and void.

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 email transmission), which
signature shall be 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.

Insurance.

11.12.1 Additional Insured. All policies, except for Worker’s Compensation,
Errors and Omissions and Professional Liability policies shall contain
additional endorsements naming Client 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 Client to vicarious liability but shall allow coverage for the Client
to the full extent provided by the policy. Such additional insured
coverage shall be at least as broad as Additional Insured (Form B)

endorsement form 1SO, CG 2010.11 85.
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11.12.2 Waiver of Subrogation Rights. PERFORMA shall require the carriers of
required coverages to waive all rights of subrogation against the Client,
its officers, employees, agents, volunteers, contractors and
subcontractors. All general or auto liability insurance coverage
provided shall not prohibit PERFORMA and PERFORMA'’s employees or
agents from waiving the right of subrogation prior to a loss or claim.
PERFORMA hereby waives all rights of subrogation against the Client.

11.12.3 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 Client.

11.12.4 Severability of Interests. PERFORMA 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 PERFORMA and the Client or between the
Client and any other insured or additional insured under the policy.

11.12.5 Proof of Coverage. PERFORMA shall furnish Certificates of Insurance
to the Client 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, which certificates shall provide that such insurance shall
not be terminated or expire without thirty (30) days written notice to
the Client, and PERFORMA shall maintain such insurance from the time
PERFORMA commences performance of services hereunder until the
completion of such services. Within fifteen (15) days of the
commencement of the Agreement, PERFORMA shall furnish a copy of
the Declaration page for all applicable policies and will provide
complete certified copies of the policies and endorsements

immediately upon request.
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11.12.6 Acceptability of Insurance Carrier. Unless otherwise approved by
Client’s 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”.

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

11.12.8 Failure to Procure Coverage. In the event that any policy of insurance
required under the Agreement does not comply with the
requirements, is not procured, or is canceled and not replaced, the
Client 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 Client will be promptly reimbursed by
PERFORMA or Client payments to the PERFORMA will be reduced to
pay for Client purchased insurance.

11.12.9 Insurance Review. Insurance requirements are subject to periodic
review by the Client. The Client’s Director of Risk Management or
designee is authorized, but not required, to reduce, waive or suspend
any insurance requirements whenever Client’s 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
Client. In addition, if the Client’s Department of Risk Management
determines that heretofore unreasonably priced or unavailable types
of insurance coverage or coverage limits become reasonably priced or
available, the Client’s 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
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light of past claims against the Client, inflation, or any other item
reasonably related to the Client’s risk.

Any change requiring additional types of insurance coverage or higher
coverage limits must be made by amendment to the Agreement.
PERFORMA agrees to execute any such amendment within thirty (30)
days of receipt.

Any failure, actual or alleged, on the part of the Client 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 Client.

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

Without in anyway affecting the indemnity herein provided and in
addition thereto, PERFORMA shall secure and maintain throughout the
Agreement term the following types of insurance with limits as shown:
11.12.10.1 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 PERFORMA and all risks to

such persons under the Agreement.
If PERFORMA has no employees, it may certify or warrant
to the Client that it does not currently have any employees

or individuals who are defined as “employees” under the
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Labor Code and the requirement for Workers’
Compensation coverage will be waived by the Client’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.

11.12.10.2 Commercial/General Liability Insurance. PERFORMA
shall carry General Liability Insurance covering all
operations performed by or on behalf of PERFORMA
providing coverage for bodily injury and property damage
with a combined single limit of not less than once million
dollars (51,000,000 USD), per occurrence. The policy
coverage shall include:
a. Premises operations and mobile equipment.
b. Products and completed operations.
c. Broad form property damage (including completed

operations).

d. Explosion, collapse, and underground hazards.
e. Personalinjury.
f.  Contractual liability.
g. $2,000,000 general aggregate limit.

11.12.10.3 Automobile Liability Insurance. Primary insurance
coverage shall be written on ISO Business Auto coverage
form for all owned, hired and non-owned automobiles or
symbol 1 (any auto). The policy shall have a combined
single limit of not less than one million dollars ($1,000,000
USD) for bodily injury and property damage, per

occurrence.
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If PERFORMA 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 USD) for bodily injury and
property damage per occurrence.
If PERFORMA owns no autos, a non-owned auto
endorsement to the General Liability policy described
above is acceptable.

11.12.10.4 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 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.

11.12.10.5 Professional Liability. Professional Liability Insurance
with limits of not less than one million (51,000,000 USD) per
claim and two million ($2,000,000 USD) aggregate limits

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

Directors and Officers Insurance. Coverage with limits of
not less than one million ($1,000,000) shall be required for

Agreements with charter labor committees or other not-
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for-profit organizations advising or acting on behalf of the
Client.
If insurance coverage is provided on a “claims made” policy,
the “retroactive date” shall be shown and must be before
the date of the state of the Agreement work. The claims
made insurance shall be maintained or “tail” coverage
provided for a minimum of five (5) years after Agreement
completion.

11.12.10.6 Cyber Liability Insurance. Cyber Liability Insurance
with limits of no less than one million ($1,000,000 USD) for
each occurrence or event with an annual aggregate of two
million ($2,000,000) USD covering 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 Client entities and cover breach response cost as
well as regulatory fines and penalties.

11.13 Political Contributions. PERFORMA has disclosed to the Client using Attachment
C, whether it has made any campaign contributions of more than $250 to any
member of the Client’s Board of Supervisors or other San Bernardino 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 PERFORMA'’s proposal to the Client, or (2) 12
months before the date this Agreement was approved by the Client’s Board of
Supervisors. PERFORMA acknowledges that under Government Code section
84308, PERFORMA is prohibited from making campaign contributions of more

than $250 to any member of the Client’s Board of Supervisors or other San
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Bernardino County elected officer for 12 months after the Client’s consideration
of the Agreement.

In the event of a proposed amendment to this Agreement, PERFORMA will provide
the Client a written statement disclosing any campaign contribution(s) of more
than $250 to any member of the Client’s Board of Supervisors or other San
Bernardino 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 PERFORMA or by a parent, subsidiary or otherwise related business entity of
PERFORMA.

[SIGNATURES ON FOLLOWING PAGE]
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Dated: SAN BERNARDINO COUNTY

By:

Dawn Rowe
Chair, Board of Supervisors

Dated: PERFORMA LABS, INC.

By:

Anderee Berengian
Chief Executive Officer
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ATTACHMENT A

PRICE LIST AND SERVICE FEE CALCULATION

ITEM TRAINING MODULE DESCRIPTION APPLICABLE YEAR (ZE:I:) TOTAL
Peace Officer Self-guided 1053 Training
Module
1 Use of Force PSP (up to 4 hOL‘II‘S POST PSP- Year 1 1765 $220,625.00
Use of Force credit)
De-Escalation Awareness & Communication
2 (up to 4 hours POST CPT credit) Yearl 1765 »308,875.00
Strategic Communications (PSP) (up to 2
3 hours POST PSP-StratComm credit) Yearl 1765 »132,375.00
4 California State Pilot Assessment See Attachnle ntB 1765 Included
(2.2.1 aii)
Elective Course (2 Hours of Police Vehicle
5 Pursuits, Domestic Violence Update, or Year 2 1765 $158,850.00
other available courses)
Use of Force PSP (up to 4 hours POST
6 Y 3 1765 317,700.00
PSP-Use of Force credit) ear >
De-Escalation Awareness &
7 Communication (up to 4 hours POST Year 3 1765 $317,700.00
CPT credit)
Strategic Communications (PSP) (up to 2
8 Y 3 1765 158,850.00
hours POST PSP-StratComm credit) ear >
SUBSCRIPTION TERM SUBTOTAL $1,614,975.00
Year 1 means 6/28/23 to 12/31/23 %ﬁk}';gﬁgu NT ($14,975.00)
Year 2 means 1/1/24 to 12/31/24
Year 3 means 1/1/25 to 6/30/25 TOTAL $1,600,000.00
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ATTACHMENT B
PILOT PROGRAM

1. Background

The State of California has approved a grant program to fund training as part of a three (3)-year
pilot for select law enforcement agencies (“Pilot Agencies” or “Client”) in the state focused on
improving de-escalation and use of force skills for California peace officers.

1.1 Pilot Agency State Summary

Each Pilot Agency (“Client”) shall collect the following information:

1.1.1 The number of participants (“Pilot Students”) that received and successfully
completed the training.

1.1.2 Demographic data of each Pilot Student that includes:
a. Race
b. Gender
c. Position

1.1.3 Use of force incidents data in the three previous calendar years (2020, 2021, and
2022).

1.1.4 Use of force incidents data in each calendar year for the duration of the pilot (2023,
2024, and 2025).

1.1.5 Any quantitative and qualitative data, and other metrics that are collected by specific
tools or trainings that are selected by the Pilot Agency.

1.1.6 Survey for Pilot Students (participants of the training) to rate their satisfaction of the
training product or program.

By December 1, 2025, each Pilot Agency shall provide a report to the Board of State and
Community Corrections that includes the data described above, the names and descriptions of
trainings selected and used, any information collected through surveys, and a detailed
expenditure report of how grant funding was spent.

1.2 Performa Labs program:

The Performa Labs (“Performa”) training program is a mobile app-based platform for training de-
escalation and other relevant skills. Courses consist of a mix of lecture-based learning modules
and modules that expose students to real-world encounters captured via body-worn camera.
Students demonstrate proficiency through repeated questioning within course content using
multiple-choice and true-false type questions. Whereas traditional training techniques focus on
training action and movement in tactical situations, Performa is unique in that its primary focus
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is training the information processing and decision-making expertise that should precede
behavior.

The Performa suite of training courses includes three core skills courses and a set of additional
de-escalation skills courses for specific situations. The core courses are titled “Use of Force”,
“Strategic Communications”, and “De-escalation & Awareness”. Use of Force trains awareness of
a wide variety of potentially volatile situations, the techniques and best practices for managing
such situations, and the laws governing decisions to use force. Strategic Communications focuses
on improving sensitivity to civilians who are highly emotional and/or who may have unique
communication needs due to mental health issues, substance abuse, and/or disabilities, and
training best practices and techniques for engaging with the public during such encounters. De-
escalation & Awareness incorporates principles that overlap with both Use of Force and Strategic
Communications, and trains techniques to help officers identify and manage a variety of
potentially volatile and/or sensitive situations. Additional courses that provide ‘refresher’ and
advanced de-escalation training, as well as de-escalation training specific to such situations as
domestic violence, traffic pursuits, injured individuals, and encounters requiring sensitivity to
civilian mental health, substance use, and disabilities, are available as elective courses. Each of
the Performa courses has three primary learning objectives that all students must master in
terms of both understanding and application: de-escalation techniques, communication skills,
and legal knowledge. Students must perform at a minimum level of 70% accuracy on the final
course test for successful completion.

2. Responsibilities

The following outline addresses Performa’s involvement in each of the Pilot Agency
Requirements and additional requirements strongly suggested by Performa.

2.1 Performa Responsibilities

2.1.1 Performa will assist the Pilot Agency in gathering data and reporting outcomes in
conjunction with the Pilot Agency state requirements listed above.

2.1.2 Performa will provide data capturing the number of Pilot Students that receive
and successfully complete training for each course and for each year during the
pilot.

2.1.3 Performa will produce a summary of analytical methods and reporting on course
performance for other quantitative and qualitative metrics.

2.1.4 Performa will work in cooperation with the Pilot Agency in the creation of the
mandated report to the Board of State and Community Corrections targeting the
December 1, 2025 submission date.
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2.2 Pilot Agency Responsibilities:

2.2.1 The Pilot Agency will assign Performa’s training to its students following
Performa’s guidelines.

a.

Performa will require all Pilot Students to complete each course and an
additional a 1-hour assessment course once per POST Mandate Cycle.

i.  The three core courses should be completed in the following order:
Use of Force course, De-Escalation course, and Strategic
Communications course. These should be completed within the first
year of each POST Mandate Cycle.

ii.  Theassessment course should be taken as a 12-month follow-up to the
core courses. It should be completed no earlier than 12 months and no
later than 24 months from completion of the core three courses.

2.2.2 The Pilot Agency is requested to provide demographic data from Pilot Students
during the onboarding of each user (i.e., spreadsheet, user data file, etc.) to
Performa’s training platform. The demographic data of each Pilot Student will

2.2.3

224

include:

a. Race

b. Gender

c. Rank & Assignment at the time of each course completion
d. Years of service

e. Age

The Pilot Agency is requested to provide the following agency data for the
previous three calendar years (2020-2022) within three (3) months of program
start:

a.

I

“Use of force” incident data.

“De-escalation” incident data.

Crime statistics as tracked by the agency, as available.

CPT and PSP compliance rates.

Performa will select a minimum of three “de-escalation” incidents and three
“use of force” incidents for further analysis. As part of this analysis, Performa
staff will conduct interviews with involved officers, supervisors, and
adjudicators to better understand the data being provided. Performa may
request other data regarding incidents as needed based on the outcomes of
these case studies. Scheduling of interviews will be at the availability of the
appropriate persons.

The Pilot Agency is requested to provide the following agency data quarterly, and
within thirty (30) days after each quarter end, for the duration of the pilot program
(2023-2025):

a.

b.
C.
d

“Use of force” incident data in each calendar year.

“De-escalation” incident data in each calendar year.

Crime statistics as tracked by the agency, as available.

CPT and PSP compliance rates for the duration of the pilot. This includes
annually and by POST Mandate Cycle.
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e. Performa will select a minimum of one “de-escalation” incident and one “use
of force” incident annually for further analysis. As part of this analysis,
Performa staff will conduct interviews with involved officers, supervisors, and
adjudicators to better understand the data being provided. Performa may
request other data regarding incidents as needed based on the outcomes of
these case studies. Scheduling of interviews will be at the availability of the
appropriate persons.

2.2.5 Pilot Students will be requested to complete a brief end-of-course feedback
survey before receiving credit for the course. This survey will request feedback
regarding aspects of user experience such as ease of use, video quality, clarity of
the visual content, and suggestions for improvement.

2.2.6 Pilot Students will be requested to complete short follow-up surveys to be
administered for each course prior to taking the annual assessment course, or at
the time of employment termination, as applicable. These surveys will request
feedback regarding how useful each officer found the course to be in their
everyday actions and decisions. Performa may conduct interviews with Pilot
Students as approved by the Pilot Agency.

33
Performa SaaS Agreement



7 ATTACHMENT C
ol L Senate Bill 1439
COUNTY Contractor Information Report

DEFINITIONS

Actively supporting the matter: (a) Communicate directly, either in person or in writing, with a member of the Board
of Supervisors or other County elected officer [Sheriff, Assessor-Recorder-Clerk, District Attorney, Auditor-
Controller/Treasurer/Tax Collector] with 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; 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 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.
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Name of Contractor:

Name of Principal (i.e., CEO/President) of Contractor, if the individual actively supports the matter and has a
financial interest in the decision:

Name of agent of Contractor:

Company Name Agent(s)

4. Name of any known lobbyist(s) who actively supports or opposes this matter:

Company Name Contact

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):

Is the entity listed in Question No.1 a nonprofit organization under Internal Revenue Code section 501(c)(3)?

Yes [ No [

Name of any known individuals/companies who are not listed in Questions 1-5, 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:

Company Name Individual(s) Name
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8. 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. 1-77?

No O If no, please skip Question No. 9 and sign and date this form.

Yes O If yes, please continue to complete this form.

9. 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. 1-7 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.
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