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AGREEMENT

34211

THIS AGREEMENT is made and entered, in duplicate, as of February 23,

20186, for reference purposes only, pursuant to a minute order adopted by the City Council
of the City of Long Beach at its meeting on February 10, 2015, by and between E-PLAN,
INC. DBA E-PLANSOFT, a California corporation (“Consultant”), with a place of business
at 20 Morgan, irvine, California 92618-2022, and the CITY OF LONG BEACH, a municipal
corporation (“City”).

WHEREAS, City requires specialized services requiring unigue skills to be
performed in connection with an Electronic Plan Check System {“Project”); and

WHEREAS, City has selected Consultant in accordance with City's
administrative procedures and City has determined that Consultant and its employees are
qualified, licensed, if so required, and experienced in performing these specialized
services; and

WHEREAS, City desires to have Consultant perform these specialized
services, and Consultant is willing and able to do so on the terms and conditions in this
Agreement;

NOW, THEREFORE, in consideration of the mutual terms, covenants, and
conditions in this Agreement, the parties agree as follows:

1. SCOPE OF WORK OR SERVICES.

A. Consultant shall furnish specialized services more particularly
described in Exhibit “A”, attached to this Agreement and incorporated by this
reference, in accordance with the standards of the profession, and City shall pay for
these services in the manner described below, not to exceed Four Hundred Six
Thousand Three Hundred Twenty Dollars ($406,320), at the rates or charges shown
in Exhibit “B".

B. The City’s obligation to pay the sum stated above for any one

fiscal year shall be contingent upon the City Council of the Gity appropriating the
1
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necessary funds for such payment by the City in each fiscal year during the term of
this Agreement. For the purposes of this Section, a fiscal year commences on
October 1 of the year and continues through September 30 of the following year. In
the event that the City Council of the City fails to appropriate the necessary funds
for any fiscal year, then, and in that event, the Agreement will terminate at no
additional cost or obligation to the City.

C. Consultant may select the time and place of performance for
these services; provided, however, that access to City documents, records and the
like, if needed by Consultant, shall be available only during City's normal business
hours and provided that milestones for performance, if any, are met.

D. CAUTION:  Consultant shall not begin work until this
Agreement has been signed by both parties and until Consultant’s evidence of
insurance has been delivered to and approved by GCity.

2. TERM. The term of this Agreement shall commence at midnight on
March 1, 2016, and shall terminate at 11:59 p.m. on February 28, 2017, unless sooner
terminated as provided in this Agreement, or unless the services or the Project is
completed sooner.

3. COORDINATION AND ORGANIZATION.

A. Consultant shall coordinate its performance with City's
representative, if any, named in Exhibit "C", attached to this Agreement and
incorporated by this reference. Consultant shall advise and inform Gity's
representative of the work in progress on the Project in sufficient detail so as to
assist City's representative in making presentations and in holding meetings on the
Project. City shall furnish to Consultant information or materials, if any, desctibed
in Exhibit "D", attached to this Agreement and incorporated by this reference, and
shall perform any other tasks described in the Exhibit.

B. The parties acknowledge that a substantial inducement to City

for entering this Agreement was and is the reputation and skill of Consultant's key
2
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employee, Sean Hooper. City shall have the right to approve any person proposed
by Consultant to replace that key employee.

4, INDEPENDENT CONTRACTOR,. In performing its services,

Consultant is and shall act as an independent contractor and not an employee,
representative or agent of City. Consultant shall have controt of Consultant's wotk and the
manner in which it is performed. Consultant shall be free to contract for similar services to
be performed for others during this Agreement; provided, however, that Consultant acts in
accordance with Section 9 and Section 11 of this Agreement. Consultant acknowledges
and agrees that (a) City will not withhold taxes of any kind from Consultant's compensation;
(b) City will not secure workers' compensation or pay unemployment insurance to, for or
on Consultant's behalf; and (¢) City will not provide and Consultant is not entitled to any of
the usual and customary rights, benefits or privileges of City employees. Consultant
expressly warrants that neither Consultant nor any of Consultant's employees or agents
shall represent themselves to be employees or agents of City.
5. INSURANCE.
A. As a condition precedent to the effectiveness of this
Agreement, Consultant shall procure and maintain, at Consultant's expense for the
duration of this Agreement, from insurance companies that are admitted to write
insurance in California and have ratings of or equivalent to A:V by A.M. Best
Company or from authorized non-admitted insurance companies subject to Section
1763 of the California Insurance Gode and that have ratings of or equivalent to A:VIll
by A.M. Best Company, the fallowing insurance:
(a) Commercial general liability insurance {equivalent in scope to
ISO form CG 00 01 11 85 or CG 00 01 10 93) in an amount not less than
$1,000,000 per each occurrence and $2,000,000 general aggregate. This
coverage shall include but not be limited to broad form contractual liability,
cross liability, independent contractors liability, and products and completed

operations liability. City, its boards and commissions, and their officials,
3
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employees and agents shall be named as additional insureds by
endorsement {on City's endorsement form or on an endorsement equivalent
in scope to I1ISO form CG 20 10 11 85 or CG 20 26 11 85 or both CG 20 10
07 04 and CG 20 37 07 04 or both CG 20 33 07 04 and CG 20 37 07 04),
and this insurance shall contain no special limitations on the scope of
protection given to City, its boards and commissions, and their officials,
employees and agents. This policy shall be endorsed to state that the
insurer waives its right of subrogation against City, iis boards and
commissions, and their officials, employees and agents.

(b) Workers' Compensation insurance as required by the California
Labor Code and employer’s liability insurance in an amount not less than
$1,000,000. This policy shall be endorsed to state that the insurer waives
its right of subrogation against City, its boards and commissions, and their
officials, employees and agents.

(c) Professional liability or errors and omissions insurance in an
amount not less than $1,000,000 per claim.

(d) Commercial automobile liability insurance (equivalent in scope
to 1ISO form CA 00 01 06 92), covering Auto Symbol 1 {Any Auto) in an
amount not less than $500,000 combined single limit per accident.

B. Any self-insurance program, self-insured retention, or
deductible must be separately approved in writing by City’s Risk Manager or
designee and shall protect City, its officials, employees and agents in the same
manner and to the same extent as they would have been protected had the policy
or policies not contained retention or deductible provisions.

C. Each insurance policy shall be endorsed to state that coverage
shall not be reduced, non-renewed or canceled except after thirty (30) days prior
written notice to City, shall be primary and not contributing to any other insurance

or self-insurance maintained by City, and shall be endorsed to state that coverage
4
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maintained by City shall be excess to and shall not contribute to insurance or self-
insurance maintained by Consultant. Consultant shall notify Gity in writing within
five (5) days after any insurance has been voided by the insurer or cancelled by the
insured.

D. If this coverage is written on a “claims made” basis, it must
provide for an extended reporting period of not less than one hundred eighty (180)
days, commencing on the date this Agreement expires or is terminated, unless
Gonsuitant guarantees that Consultant will provide to Gity evidence of uninterrupted,
continuing coverage for a period of not less than three (3) years, commencing on
the date this Agreement expires or is terminated.

E. Consultant shall require that all subconsultants or contractors
that Consultant uses in the performance of these services maintain insurance in
compliance with this Section unless otherwise agreed in writing by Gity’s Risk
Manager or desighee.

F. Prior to the start of performance, Consultant shall deliver to City
certificates of insurance and the endorsements for approval as to sufficiency and
form. In addition, Consultant shall, within thirty (30) days prior to expiration of the
insurance, furnish to City certificates of insurance and endorsements evidencing
renewal of the insurance. Gity reserves the right to require complete certified copies
of all policies of Consuliant and Consultant's subconsultants and coniractors, at any
time. Consultant shall make available to Gity's Risk Manager or designee all books,
records and other information relating to this insurance, during normal business
hours.

G. Any maodification or waiver of these insurance requiremenis
shall only be made with the approval of City’s Risk Manager or designee. Not more
frequently than once a year, City's Risk Manager or designee may require that
Consultant, Consultant’s subconsultants and contractors change the amount, scope

or types of coverages required in this Section if, in his or her sole opinion, the
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amount, scope or types of coverages are not adequate.

H. The procuring or existence of insurance shall not be construed
or deemed as a limitation on liability relating to Consultant's performance or as fuil
performance of or compliance with the indemnification provisions of this Agreement.

6. ASSIGNMENT AND__ SUBCONTRACTING. This Agreement

contemplates the personal services of Consultant and Consultant's employees, and the
parties acknowledge that a substantial inducement to City for entering this Agreement was
and is the professional reputation and competence of Gonsultant and Consuitant's
employees. Consultant shall not assign its rights or delegate its duties under this
Agreement, or any interest in this Agreement, or any portion of it, without the prior approval
of City, except that Consultant may with the prior approval of the City Manager of City,
assign any moneys due or to become due Consultant under this Agreement. Any
attempted assignment or delegation shall be void, and any assignee or delegate shall
acquire no right or interest by reason of an attempted assignment or delegation.
Furthermore, Consultant shall not subcontract any portion of its performance without the
prior approval of the City Manager or designee, or substitute an approved subconsultant
or contractor without approval prior to the substitution. Nothing stated in this Section shall
prevent Consuliant from employing as many employees as Consultant deems necessary
for performance of this Agreement.

7. CONFLICT OF INTEREST. Consultant, by executing this Agreement,

certifies that, at the time Consultant executes this Agreement and for its duration,
Consultant does not and will not perform services for any other client which would create
a conflict, whether monetary or otherwise, as between the interests of City and the interests
of that other client. And, Consultant shall obtain similar certifications from Consultant's
employees, subconsultants and contractors.

8. MATERIALS. Consultant shall furnish all labor and supervision,
supplies, materials, tools, machinery, equipment, appliances, transportation and services

necessary to or used in the perfoermance of Consultant’s obligations under this Agreement,

6
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except as stated in Exhibit "D".

9. OWNERSHIP_OF DATA. Al materials, information and data

prepared, developed or assembled by Consultant or furnished to Consultant in connection
with this Agreement, including but not limited to documents, estimates, calculations,
studies, maps, graphs, charts, computer disks, computer source documentation, samples,
models, reports, summaries, drawings, designs, notes, plans, information, material and
memorandum ("Data"} shall be the exclusive property of City. Data shall be given to City,
and City shall have the unrestricted right to use and disclose the Data in any manner and
for any purpose without payment of further compensation to Consultant. Copies of Data
may be retained by Consultant but Consultant warrants that Data shall not be made
available to any person or entity for use without the prior approval of City. This warranty
shall survive termination of this Agreement for five (5) years.

10. CONFIDENTIALITY. Consultant shall keep all Data confidential and

shall not disclose the Data or use the Data directly or indirectly, other than in the course of
performing its services, during the term of this Agreement and for five (5) years following
expiration or termination of this Agreement. In addition, Consultant shall keep confidential
all information, whether written, oral or visual, obtained by any means whatsoever in the
course of performing its services for the same period of time. Consultant shall not disclose
any or all of the Data to any third party, or use it fo'r Consultant's own benefit or the benefit
of others except for the purpose of this Agreement.

11. BREACH OF CONFIDENTIALITY. Consuliant shall not be liable for

a breach of confidentiality with respect to Data that: {a) Consultant demonstrates
Consultant knew prior to the time City disclosed it; or (b) is or becomes publicly available
without breach of this Agreement by Consultant; or (c) a third party who has a right to
disclose does so to Consultant without restrictions on further disclosure; or {d) must be
disclosed pursuant to subpoena or court order.

12. ADDITIONAL COSTS. Any costs incurred by City due to Consultant’s

failure to meet the standards required by the scope of work or Consultant's failure to
7
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perform fully the tasks described in the scope of work which, in either case, causes City to
request that Consultant perform again all or part of the Scope of Work shall be at the sole
cost of Consultant and City shall not pay any additional compensation to Consultant for its
re-performance.

13.  AMENDMENT. This Agreement, including all Exhibits, shall not be

amended, nor any provision or breach waived, except in writing signed by the parties which
expressly refers to this Agreement.

14. LAW. This Agreement shall be construed in accordance with the laws
of the State of California, and the venue for any legal actions brought by any party with
respect to this Agreement shall be the County of Los Angeles, State of California for state
actions and the Central District of California for any federal actions. Consultant shall cause
all work performed in connection with construction of the Project to be performed in
compliance with (1) all applicable laws, ordinances, rules and regulations of tederal, state,
county or municipal governments or agencies {including, without limitation, all applicable
federal and state labaor standards, including the prevailing wage provisions of sections 1770
et seg. of the California Labor Code); and {2) all directions, rules and regulations of any
fire marshal, health officer, building inspector, or other officer of every governmental
agency now having or hereafter acquiring jurisdiction.

5. ENTIRE _AGREEMENT. This Agreement, including all Exhibits,

constitutes the entire understanding between the parties and supersedes all other

agreements, oral or written, with respect to the subject matter in this Agreement.
16. INDEMNITY.

A. Consultant shall indemnify, protect and hold harmless City, its

Boards, Commissions, and their officials, employees and agents (“Indemnified

Parties”), from and against any and all liability, claims, demands, damage, loss,

obligations, causes of action, proceedings, awards, fines, judgments, penalties,

costs and expenses, including attorneys’ fees, court costs, expert and witness fees,

and other costs and fees of litigation, arising or alleged to have arisen, in whole or
8
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in part, out of or in connection with (1) Consultant’s breach or failure to comply with
any of its obligations contained in this Agreement, including any obligations arising
from the Project’s compliance with or failure to comply with applicable laws,
including all applicable federal and state labor requirements including, without
limitation, the requirements of California Labor Gode section 1770 et seq. or (2)
negligent or willful acts, errors, omissions or misrepresentations committed by
Consultant, its officers, employees, agents, subcontractors, or anyone under
Consultant's control, in the performance of work or services under this Agreement
{(collectively “Claims” or individually “Claim”).

B. in addition to Consultant’s duty to indemnify, Consultant shall
have a separate and wholly independent duty to defend Indemnified Parties at
GConsultant’s expense by legal counsel approved by City, from and against all
Claims, and shall continue this defense until the Claims are resoclved, whether by
settlement, judgment or otherwise. No finding or judgment of negligence, fault,
breach, or the like on the part of Consultant shall be required for the duty to defend
to arise. City shall notify Consultant of any Claim, shall tender the defense of the
Glaim to Consultant, and shall assist Consultant, as may be reasonably requested,
in the defense.

C. If a court of competent jurisdiction determines that a Claim was
caused by the sole negligence or willful misconduct of Indemnified Parties,
Consultant’s costs of defense and indemnity shall be (1) reimbursed in full if the
court determines sole negligence by the indemnified Parties, or {2) reduced by the
percentage of willful misconduct attrEbutéd by the court to the Indemnified Parties.

D. The provisions of this Section shall survive the expiration or
termination of this Agreement.

17.  AMBIGUITY. in the event of any conflict or ambiguity between this
Agreement and any Exhibit, the provisions of this Agreement shall govern.

i
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18. NONDISCRIMINATION.

A. In connection with performance of this Agreement and subject
to applicable rules and regulations, Consultant shall not discriminate against any
employee or applicant for employment because of race, religion, national origin,
color, age, sex, sexual orientation, gender identity, AIDS, HIV status, handicap or
disability. Consultant shall ensure that applicants are employed, and that
employees are freated during their employment, without regard to these bases.
These actions shall include, but not be limited to, the following: employment,
upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship.

B. It is the policy of City to encourage the participation of
Disadvantaged, Minority and Women-Owned Business Enterprises in City's
procurement process, and Consultant agrees to use its best efforts to carry out this
policy in its use of subconsultants and contractors to the fullest extent consistent
with the efficient performance of this Agreement. Consultant may rely on written
representations by subconsultants and contractors regarding their status.
Consultant shall report to City in May and in December or, in the case of short-term
agreements, prior to invoicing for final payment, the names of all subconsultants
and contractors hired by Gonsultant for this Project and information on whether or
not they are a Disadvantaged, Minority or Women-Owned Business Enterprise, as
defined in Section 8 of the Small Business Act (15 U.S.C. Sec. 637).

19. EQUAL BENEFITS ORDINANCE. Unless otherwise exempted in

accordance with the provisions of the Ordinance, this Agreement is subject to the
applicable provisions of the Equal Benefits Ordinance (EBO), section 2.73 et seq. of the
Long Beach Municipal Code, as amended from time to time.

A. During the performance of this Agreement, the Gonsultant

certifies and represents that the Consultant will comply with the EBO. The
10
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Consultant agrees to post the following statement in conspicuous places at its place
of business available to employees and applicants for employment:

“During the performance of a contract with the City of Long Beach, the

Consultant will provide equal benefits to employees with spouses and its
employees with domestic partners. Additional information about the City of
Long Beach’s Equal Benefits Ordinance may be obtained from the City of
L.ong Beach Business Services Division at 562-570-6200.”

B. The failure of the Consuitant to comply with the EBO will be
deemed to be a material breach of the Agreement by the City.

C. If the Consultant fails to comply with the EBO, the City may
cancel, terminate or suspend the Agreement, in whole or in part, and monies due or
to become due under the Agreement may be retained by the City. The City may
also pursue any and all other remedies at law or in equity for any breach.

D. Failure to comply with the EBO may be used as evidence
against the Consultant in actions taken pursuant to the provisions of Long Beach
Municipal Code 2.93 et seq., Contractor Responsibility.

E. if the City determines that the Consultant has set up or used its
contracting entity for the purpose of evading the intent of the EBO, the City may
terminate the Agreement on behalf of the City. Violation of this provision may be
used as evidence against the Consultant in actions taken pursuant to the provisions
of Long Beach Municipal Code Section 2.93 et seq., Contractor Responsibility.

20. NOTICES. Any notice or approval required by this Agreement shall
be in writing and personally delivered or deposited in the U.S. Postal Service, first class,
postage prepaid, addressed to Consultant at the address first stated above, and to City at
333 West Ocean Boulevard, Long Beach, California 90802, Attn: City Manager, with a copy
to the City Engineer at the same address. Notice of change of address shall be given in
the same manner as stated for other notices. Notice shall be deemed given on the date

deposited in the mail or on the date perscnal delivery is made, whichever occurs first.
11
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21.  COPYRIGHTS AND PATENT RIGHTS.

A. Consultant shall place the following copyright protection on all
Data: © City of Long Beach, California , inserting the appropriate year.
B. City reserves the exclusive right to seek and obtain a patent or

copyright registration on any Data or other result arising from Consultant's
performance of this Agreement. By executing this Agreement, Consultant assigns
any ownership interest Gonsultant may have in the Data to City.

C. Consultant warrants that the Data does not violate or infringe
any patent, copyright, trade secret or other proprietary right of any other party.
Consultant agrees to and shall protect, defend, indemnify and hold City, its officials
and employees harmless from any and all claims, demands, damages, loss, liability,
causes of action, costs or expenses {including reasonable attorney’s fees) whether
or not reduced to judgment, arising from any breach or alleged breach of this
warranty.

22.  COVENANT AGAINST CONTINGENT FEES. Consultant warrants

that Consultant has not employed or retained any entity or person to solicit or obtain this
Agreement and that Consultant has not paid or agreed to pay any entity or person any fee,
commission ot other monies based on or from the award of this Agreement. [f Consultant
breaches this warranty, City shall have the right to terminate this Agreement immediately
notwithstanding the provisions of Section 10 or, in its discretion, to deduct from payments
due under this Agreement or otherwise recover the full amount of the fee, commission or
other monies.

23.  WAIVER. The acceptance of any services or the payment of any
money by City shall not operate as a waiver of any provision of this Agreement or of any
right to damages or indemnity stated in this Agreement. The waiver of any breach of this
Agreement shall not constitute a waiver of any other or subsequent breach of this
Agreement.

i
12
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24. TAX REPORTING. As required by federal and state law, City is

obligated to and will report the payment of compensation to Consultant on Form 1099-
Misc. Consultant shall be solely responsible for payment of all federal and state taxes
resulting from payments under this Agreement. Consultant shall submit Consultant’s
Employer Identification Number (EIN), or Consultant’'s Social Security Number if
Consultant does not have an EIN, in writing to City's Accounts Payable, Department of
Financial Management. Consultant acknowledges and agrees that City has no obligation
to pay Consultant until Gonsultant provides one of these numbers.

25.  ADVERTISING. Consultant shall not use the name of Gity, its officials

or employees in any advertising or solicitation for business or as a reference, without the
prior approval of the City Manager or designee.

26.  AUDIT. City shall have the right at all reasonable times during the
term of this Agreement and for a period of five (5) years after termination or expiration of
this Agreement to examine, audit, inspect, review, extract information from and copy all
books, records, accounts and other documents of Gonsultant relating to this Agreement.

27. THIRD PARTY BENEFICIARY. This Agreement is not intended or

designed to or entered for the purpose of creating any benefit or right for any person or
entity of any kind that is not a party to this Agreement.
1
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IN WITNESS WHEREQF, the parties have caused this document to be duly

exacuted with all formalities required by law as of the dats first stated above.

, 2016

7

, 2018
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E-PLAN, INC. DBA E-BFANSOFT, a
California co
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By

City Managel© SECTION 901 OF
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, 2016,
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EXHIBIT “A”
Scope of Work







e-PlanSoft

Proposal for Electronic Plan Checl and Integration Services

Terms of Proposal/Agreement

Section 1- e-PlanSoft Master Agreement

Section 2- Maintenance and Support Agreement for Customers
Section 3~ Professional Service Agreement

Attachment A- Statement of Work and Services

Attachment B- Project Costing

Attachment C- Payment Schedule

Attachment D~ Project Milestone Schedule
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Section 1
laster

e-PlanSoft greement

Note- Certain Sections may have bieen renamed and/ar renumbsred in this documesnt for convenience only and such
ranaming and/or renumbering will notaffect the validity, construction orinterpretation of the Agreement. Referances
intheTerms of Servica 1o 2ny Section names or numbers under this. document will be deernad to bea reference to the
identified ar-corresponding provisions in this dogument to accomplish the rezsonable intent and olyjectives of such
pravisions to the greatest extent possible under appiicable law.

Wherever applicable, this agreamentapplias te entire agreament, not just each section of the agreement,

1 Definitions

“Estimiate / Crder Formi” mesns estimate, quots, renewal notification, sales erder, or order form provided by e
PlanSalt In the name of and oxecuted by Customer or its Affiliate and accepted by e-PlanSoft which specifies the
Service, and any Support Servicss and/or Professional Services to be provided by e-PlanSoftsubject to the terms of this
Agreement.

“Berpetyity’ means using the use of Service by Customer on 2 perpetual basis for Unlimited users i compliance with
Estimate /'Grder Form.

“Cepdre” mezns, collectively, -PlanSoft’s product, online and offiine services, modules, and any online and offfine
services, and modules offered by e-PlanSoft's Integrated partners as-describad in the applicable Estimate / Order
nrovided and accepted by the Customer, but excluding any support services and professional services.

“Om-pramise Service” means Customer elected to install and configure reguired components provided by e-PlanSoft
to-enable Sarvive withip Custome’s dwh operating emvironment,

“Execution of e-PlanSoft Master Agreement” means dceplance of the tering and conditiens defined by Agreement
when, a1 upoaw the first use of Service by the first authorized user after e-PlanSoft provides a lizense key and username
and password, .and b when the Customer signs the Agreement prior fo recelving the ficense key.and username and
password for the first authorized user,

“User” gr “Users” means individuals who are autharized by Customer 1o use the Servics pursuant to this Agreement
or as otherwise defined, restricted orfimited inar Estimate / Order Form or amendment ko this Agreement, for whom
the Senvice hasbesn procursd, and who have been supplied user identifications and passwords by Customer (of by &=
PlanSoft at Customer's request), Users miay include butare notlimited to License and Customer Affiliates” employees,
consifltants, contractors and-agents,

“Flefironic Communicstions” means any transfer of signs, slgnals, text, images, sounds, data or intelligence of any
natura transmitted in whole or part electrenically received and/or transmitied through the Service,

“Consultant” e-PlanSoft or its sub-consultant, Truepoint Sclutions
*Customer” the ity of Long Beach or "City”
“pffitintes” raeans any entity which direstly or indirecily, through-one or more Intermediaries, controls, or is controlled

by, or i under comenan contrel with a party to this Agreement, by way of majority voting stock ownership or the ability
to otherwise diredt or cauge the direction of therhanagement and policles of such party.
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“Confidentisl Information” means: (&) Customer Datdy; {b) the terms of this Agreemant and {g} any commerdial,
financial, marketing, business, fechaical or other date, sequrity ‘measures and procedures, know-how or other
information disclosed by or on behalf of the disclosing party to the receiving party for purposes arising out of or in
connection. with this Agreement, that (i) In the case of information i tangible form, s marked “confidential™ or
*nroprietary;” {1} i the case of information disclosed orafly, visually or any other intargible form, is designated
confidential or proprietary at the time of disclosure, and if disclosed orally, is surmarized In reasonable detaitina
writing deliverad to the recelving party within ten {30] days following disclosure; (i} under the drocumstances, a
person exerdising reasonable business hudgment would understand to ke confidential or proprietary; and (iv) will
include any reproduction of such information B any Torry or madiurm, or any part of such information. The following
will ‘Aat be deemed Confidential formatiors 43} information that was o the public domain -t the time of s
disclosure, or which becomes public domain property through no fault of the receiving party; (2] information that was
rightfully in the recelving party’s possession without restriction prior to disclosure; {3} information that was rightfully

kv -employees and/oredntractors of the receiving party whe did riot have access to-and withut use of orroferencete
the disclosing party’s Confidential infermation and (5] aggregate data collected or generated by e-PlenSoft oron behall
of e-PlanSoft regarding e-PlenSeft's products and services Hfor purposes of providing or Improving e-BlanSoft products
and services, -benchmarking systern performance, preparing statistics and system metrics, marketing and other
nyrposes) that does not contaln any personally identifiable or Customer-specific information. All Confidential
information s subject to the Customers legal responsibiiities 1o disclose information by, but not limited te the
California Fublic Records Ack

“Customer Data” means allelectrontc data or information submitted toand stored inthe Service by Users.

“Help Documentation” means the onling English languags help center documentation deseribing the Service features,
including User Guidés which may be Updated from tirhe 1o time,

“professional Services” means the general consufting, implemaentation and/or training sérviges to bg provided o
Customer pursusnt to {iY the e PlanSoft Profassional Servizes Agreeraent found in Section 3 of this document’, or
such pther URL as specified by e-PlanSoft, and (i} a Statement of Work {as defined in such professional services
agreament).

“Support Services” means e-PlanSoft’s supplementsl, fee-based technical support services to e provided to Customer
pursuant to the-terms for Support Services, found in Section 2 of this document outside of the numberof hoursfor

“Third Party Applications” means applications, ‘integrations, servives, or implementation, customization and other
consylting services feisted thereto, provided by o party Stherthan e-PlanSoft, as further described in Section 2.4
{“Third Party Applications”}that intergperate with the Service

“zer  Guides” mean the online English lenguage user guides for the Sewvice, accessible via
bt supnort eotansoft com, as updated fromtime o time, Customer acknawledges that it has had the opporiunity
to review the User Guidas through a free trial account made avallable by e-PlanScol. Customer agrees notto duplicate
orshare User Guides beyond the expected use of these materials by Customear’s Users,
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2. Termsofbeivice

Customer acknowledges and agrees to the Tollowing Termig of Service, which together with-the terms of this
Agreement eniered into Between Custormer and e-PlanSoft, will govern Customer’s aoeedsiend use of the Service.
Capltalized térmis not otherwise defined In these Térms of Service will Bave the medning given 1o them in the
Agraament,

2.1, Accuvazy of Customer's Contact Tnfarmation. Customer will provide agcurate, current and complete information
o Customer's legal business name, address, emall addrass, and:phone number. and malntatn-and promatly update
this information if it should change.

2.2, Users; Passwords, Access, arid Notification. Custemer-will authorize adoess to and assign unigue passwords and
UseEr names 1o users: Custormer will be respensible for thre confidentiality and use of User’s passwords and user namaes.
Cusmmer wﬁf aiscz be respms:iﬁe for a%i Eiectroa;z Cemmuf‘zzca’t Cii"iS, mdudmg ’z?;oﬁe {:c}r‘;tammg bzzsmess anformat ton,
BEeo) _ ' )
contamed mi’%’;m emaais or cthe{wase en%ered eiectroﬁ ;:ai y thraugh the Ser\:i&:e or L.m:ier Cusmmers account. &
PlanSoft will act as though any Flectronic Communications itrecelves under Customer’s passwords, uier name, and/or
accourt number will have baen sent by Customes, Customer will use commercially réasonable efforts to pravent
unauthorized access 1o or use of the Service and will gromptly nolify e-PlanSoftof any unauthorized access or use of
the Service and any loss ar theft or unautherized.use of any User's password or name andfer Service accountnumbers,

1.3, General Restrictions.

{a} General, Customer is responsible for alf activities conducted under its User logins and for its Users’ compliance
with this Agreement. Customerwillnot and will netpermit :any third Party to {a) copy, transiale, create a derivative
work of, reverse englheer, reverse assemble, disassemble, or decomplie the Semvice.or aiy part thereof or otherwise
attempttodisoover sny source codeor madify the Service In any manner or form unless expressly allowed in the Help
Documentation; (b} use the Service forthe purpose of bullding & simitar or compelitive product or service, ot g}
yse the Service’in a manner that is contrary to applicable faw or in violgtion ofany third party rights of privacy or
intellectusl property rights. Customer will comply-with all anplicable local, state, federal, and foreign laws, treatles,
reguiations, ant converfions in connection with s use of the Service, Tnduding without limitation those related to
nfivacy, electronic communications and :anti-spam legisiation, Customer will not send any Electronic Communication
fromi the Service that is uplawful, harassing, lbelous, defamatory or threatening. Execept as permitted by this
Agreement, no part, of the Serviee may be copled, reproduced, distributed, republished, displayed, posted or
transmitted in afy T0fm of by any means. Custome? W%ii rwt in aﬂy way ﬁxpress or ‘mpiy that anyopinions contained
I Custorners Electronic Communications rsure that sl atcess and dse of
the Servige By Users is in: . Afiy dcdonor fareach by any

réordance waﬁh the terms &ﬂd coﬂditiﬂns af th;fs Agreem ;
af siich User wilthe deemed an-action or breach by Customer.,

fh} HIPAA. Customer agrees that: (I} e-PlanSoft s not acting on Customey's behalf as o Bushhess Associate of
subtontractor; {i)-the Service may notbe used to store, maintain, grocess or fransmit pretected health information
{UPHIYY and (i) the Senvice will not be usedin any manner that would reguire e-PlanBoft orthe Sarvice to be compliant
with the Health lsurance Portabilfty and Accourtability Act of 1996, a5 amended and supplemented {"HIFAAY L In
the precading sentence, the terms “Business Associate,” “subeontractor,” “protected” health information” or “PHY
will havethe meanings deseribad i HIPAAL

5t

2.4, Third Party Applications. e-PlanSoft may offer certain Third Party Applications under Estimate / Order Forms.
Ary procurerment of such Third Party Applications by Custorner will be subject to the termsspecified fnsuch Estimata §
Order Forms.

in addidon, e-PlanSoft arthivd party providers may offer Third Party Applications through the Sewvice or otherwise
refated to Customers” use of the Service, Exceptas-exprassly sel forth In the Estimate / Order Form, e-PlanSoft does
notwarrant any such Third Party Applications, regardless of whether or not such Third Party Applications are provided
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by 3 third party that is .2 member of 4 e-PlanSoft partner grogram or otherwise designated hy-e-PlanSoft as "Bullt
For e-PlanSoft,” “tertifled," "approved” or “recommiended” Any procurgment by Customer of such Third Party
Applications or services is solely between Customer aiid the applicable third party provider. Customer may not use
Third Party Applications to enter and/or submit transactions to be processed andfor stored in the Service, unless
Custormer has procuraed the Service Tor such use and aceess.

e-PlanSeftis net respansible forany-aspect of such Third Party Applicationsihat Customer may-precurs or connect 1o
through the Service, or any deseriptions, promises or other information related te the forggoing which Is oulside of
the Statement of Work agreed ugon by-e-BlanSoft and Customer. IF Customer installs or enables Third Parby Applications
for-use with the:Service, Custamer agrees that e-PlanSoft may. enable such third party-providers 1o sccass Customer
Diats a5 reguired for the interdperation of such Third Party Applications with the Service, ant any exchange of data or
ather interaction bétween Customear and a third party pravider s solely between Custemer and such third party
provider pursuant to @ separate privacy policy or other terms governing Customer's acoess 1o oruse of the Third Party
Applications.

2.5. Transmission of DEta, Customer understands that the fechnical processing and transmission of Cystomer's
Flectronic Communications is fundamentally nacessary to Use of the Sérilce, Customer is responsible Tor securing DSE,
cable ar another high speed Internet connection and upto-date “hrowser” software in order to utilize the Service,
Customer-exprassly zonsents to e=PlanSoft’s intergeption and storage of Electronic Communications andfor Customer
Data, and Custemer acknowledges and understands that Customer™s Electronic Communications will invele
fransmission overthe Infernet, and over various networks, enly part of which may be owned and/or.operated by e-
PlanSoft. Custemer further acknowledges and wnderstands that Blecronie Cormmunications may be-accessed by
unauthorized partiss when communicated across the lhternet, network communications Tacilities, Telephone or-other
electronic msany, e-PlanSeltis hot réspomsible-for any Blectromic Comimunications and/or Custorner Date whith are
dealayed, lost; altered, intérceptad orstored during the Transimission ofany data whatsoever acrossnetworks not awned
andfor operated by a-PlanSoft, Inciuding, but nat fimited to, the Internet and Customer’y lotal network,

2.6, e-PlanSeoft’s Sunport Services and Professional Services. As part of the Service, a-PlanSoft will provide Customer
with-Help Documentation-and otheronlipe resgiiross to assist Custemer in it use of the Service, e-FlanSoft also offers
optional “for fee” Support Sewvices.and Professional Services-as outlined in Estimate / Grder Form for any additional
training or work the City wishes to procure which Is sutside of the Staterment of Work Agreed upon by e-PlanSoft and
Custarner.

2.7, Confidertiality. Fach party agress to use the same degree of care that ftuses to protect the confidentiality of its
own confidential informatien of like kird {at all times exercising at least.a commercially reasonabie degree of care in
the pratection of such canfidential information) nat to wse or disdose ‘CGanfidential Information except to-the
extient nicessary to perform its ohligations or exertise rights under this Agreement aras directed by Customer. Sither
party maydisciose Confidential information on aneed to know basis to ts Affillates, contractorsand service providers
wha have executed binding wiitten agréements réquiring confidentialityand fon=use obligations at least as restrictive
as those in this Secton, Additionally, Customer must input personally identifiable information, including
but not fimited to credlt card information, social security numbers, birth-dates saly in the fields designated for
such dals inithe Sarvice Ithe Service requests such data to be entered. Nothing In this Agreement will prohibit the
disclosure of Confidential Information to the extentthat such disclasure isreguired by law or arder of e court or other
governmentalauthority or regulation.

2.8 Intantionally teft Bank.

2:9. Qwnership of Cystomer Bata, As betwesn e-PlanSolt and Custorer, all title and htellectual property rights in
and to the Customer Data ks owned exclusively by Customer, Customieragrees thet e-PlanSeft may use Customer
data to perform necessary and reasonsble astivitics during software engineering activities to ensure that the
Service functionality continues to wark with Customer’s data.
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2,10, a-PlaaSoft intelisctual Propeity Rights. Al rights, title and interest in and o the Service {incgluding withowt
Heitation all intellectual property rights therein and all modifications, extensions, customizations, soripts or ather
derivative works of the Service provided or developed by e-PlanSaff or Sub-Contractor) afe-owned axclusively by &
PlanSoft orits Sub-Contractor. Except as provided {nthis Agreement, the rights granted to Customer do nol convey
any rights in the Service, axpress or implied, or ownership in the Service of any intellectual property rights thersto,
Customer grants e-Plandoft a rovalty free, worldwide, perpetual, frravocable, transferable right to use, modity,
distribute and ncorperate Into the Service (without atiribution of any kind) any suggestions, enhancement reguest,
recommendations, proposals, correction or other feedhack or Information provided by Custemer or any Users related
to the operation.or functionality of the Sarvice. Any rights In the Service or e-Plandoft’s intelloctual property not
exprassly granted herain hy-e-PlanSoft are reserved bye-PlanSoft. Customer agrees not to display oruse the e-PlanSoft
trademarks, loges, and service marks in any manner without e-PlanSoft’s ewpress prior written permission, The
tratiernarks, logos and service marks of Third Party Application providers ["Marks"} are the property of such-third
parties, Customer isnot permitted to use these Marks without the prior written consent of such third party which may
owry the Mark,

2.13, Dispute Reselution.

{2} The parties agroe to maintain the confidential nature of all dispuies and disagreements hetwean them, induding,
but not limited to, informal negotiations, mediation or arbifration, except as may be necessary 1o prepare for or
conduct these dispute resolulion procedires or unless otherwise required by law or judidal decislon. Each parly
agrees thetbefors Hoseeks mediation, .arbitration, or any other form of legal relief, it will orovide written notite to
the other of the specific issues in dispute (and referendng the specific portions of any-contract betweers the parties and
which are allepediv being breached). Within thitty days after such notice knowladgeable execitivesof the parties will
hold at teast one mesting (n person or by video- or tele-conference) for thepurpose of atternpiing in good faith to
restlvethedisplie

{b} The dispute resolution procedures in this Agreement will not apply prior to 3 garty seeking a provisional remedy
reiated to caims of misaporopriation or ownershib ofintellectual property, trade setrets o Confidential Information.

242, Service Maintenance. e-FlanSoft, from tima To time, will provide updatestothe Service which may or may hat
include new functionality. Customer is entitled to Service updates as long as Customer is In full:compliance with this
Agreementduring ftsterm. Foustomer isnat incompliance with this Agreementduring tts term, including fallure to make
raquired payroents on time, e-PlanSoft at its sole discretion reserves thevight towithhold Belivery of Service Updates. The
service apdates can be delivered upen the mutual agreed upen resolulion of the agreement non-compliance.

Malriterranté and: support pravisions are describred jri Section 2. Maintenance and Supgort for Customers.

2:13. Professiona! Services, &-PlanSoft, from timeto time, may provide to Customar ProfassionalServiges, as described
in Saction 3 ~ Professional Services. Services related e €PC definad as within the scope of this engagementare covered
undear-the Maintengnce & Support Fee, EPC Services.cutside of the Statement of Work agreed upon by e-Planboftand
Customerwill be charged at 5150 an hour,

e s

3.4 Fees. Custorer will pay all feesspecified In all Estimsts / Order Forms. Except as otherwise specified herein, (i} fees
are-hased onservices purchased and notactual usage.

.2, Invaicing and Payment. Customerwilb pravide a-PlanSofy with valid and Updated credit card Information, orwith
zvahd purchase arder o alternative document reasonably scceptable to e-Plandelt, - Customer provides credit card
information, Custormer authorizes e-PlanSoft to charge such credit card for il Services listed In the Estimate /-Oeder
Form for the initiel peyment, and yearly Maintenance and Support feas. Such charges will be made i advanae; either
annually orin accordance with any different billing fregiency stated in the applicable Estimate / Order Form. H the
Estimate / Order Form spedfies that payment will be by 8 method other than a credit card, e-PlanSoft will invelce
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Customer tv advance and otherwise in accordance with the refevant Estimate / Order Form. Unless otherwise stated,
involted Eharges are dué Net 30 dave fram the Fvoice date. Custemer is responsible for providing complete and
accurate billing and contact inforimation to e-PlanSoft aod notifying e-PlanSoft of dny changas to such Information
withinfive (5} days.

3.3, Taxes. Unless otherwise stated, e-PlanSoft fees do notindude any taxes, levies, duties of similar governmental
assessments ef any nature, induding butnot limited to value-added, sales, use or withholding taxes, assessable by any
local, state, provindal, Tederal or forelgnjurisdiction {collectively, "Taxes™), Customeris responsiblefor paving all Taxes
associated with the use of Service. T e-PlanSoft has the legal obligation to pay or collact Taxes for which Customer is
responsible as a result of using Service, the appropiiate amount wdil be Invoiced 1o and pald by Customer, unless
Customer nrovides e-PlanSoft with avalid tax exemption certificate authorized bythe appropriate Taxing authority.

Warranties

4.5, Warranty of Fundtionality, o-Plaasoft warrdnts that () the Service will achieve in all material respects the
functionality deseribed in the User Guldes applicable to the Service procured by Customer, and a5 outling in the
SOW, and 1] sush functionality-ofthe Senvice will not be materially decreased. Customer's sole and exclyiive remedy
for e-Manbofts breach-of this warranty witl be thate-PlanSoft will be reguired to use commercially reasonable efforts
temadify the Service to-achieve in all material respects the functionality described inthe User Guides and if e-PlanSoit
iz unable to restore such functionality, Customer-will be entitled te terminate the Agreement and receive a refund of
the fees pald under the Agreement Tor e use of the Service. e-PlanSoft will have no obligation with respect-toa
warranty clalm unless notiied of such claim within sisly (60) days of the firstinstance of any materfal functionality
problem, and sueh notice must be sent to aocounting®eglarsoft com, The warranties sef forth in this Section are
rade to shd Tor the benefitof-Customear anly. Such-warrantiaswill only apply if the applicable Service Has baen utilized
in accofdance with the User Guides, this-Agreervient and applicable law.

4.2 Warranty of No Malicious Code. Each party warrants that towill not purpésely introduce viruses, Trojan horses;
wopms, spyware, or othar such malidous code {"Malidous Code™) Into the Sarvite,

e T —— " s - S— o
= :

5. Disclaimer of Warranties

FXCEPT AS STATERIN SECTION 4.1 AND 4,2 ABOVE, E-PLANSOFT DOES NOT REPRESENT THAT CUSTOMER'S USE OF
THE SERVICE WHLL BE SECURE, TMELY, UNINTERRUPTED OR ERROR-FREE OR THAT THE SERVICE WILL MEET

INTERNET, ‘-OTHER TRANSMISSION NETWORKS, AND CUSTOMER'S LOCAL NETWORK AND- EQUIPMENT) WILL BE FREE
CFVIRUSES OROTHER HARMEPUL COMPONENTS, THE WARRANTIES STATED INSECTION 4 ABOVE ARE THE SOLE AND
EXCLUSIVE WARRANTIES QFFERED BY E-PLANSOFT, THERE ARE NOOTHER WARRANTIES OR CONDITIONS, EXPRESS.OR
IMPLIED, INCLUBDING WITHQUT LIMITATION, THOSE OF MERCHANTABILITY, SATISFACTORY GUALITY, FITNESS FOR A
PARTICULAR PURPOSE OR NONANFRINGEMENT OFTHIRD PARTY RIGHTS. CUSTOMER ASSUMES ALL RESPONSIBILITY
FOR DETERMIINING WHETHER THE SERVICE OR THE INFORMATION GENERATED THEREBY 15 ACCURATE QR SUFFICIENT
FORCUSTOMER'S PURPOSES.

6. Limitations of Liability

TO THE MAXIMUIM EXTENT PERMITTED BY LAW, I NO EVENT WILL EITHER PARTY BE LIABLE TO ANYONE FOR LOST
BROFTS OR REVENUE OR FOR INCIDENTAL, CONSEQUENTIAL, PUNITIVE, COVER, SPECIAL, RELIANCE OR EXEMPLARY
DAMAGES, OR INDIRECT DAMAGES OF ANY TYPE OR KIND HOWEVER CAUSED, WHETHER FROM BREACH .OF
WARRANTY, BREACH UR REPUBIATION:OF CONTRACT, NEGLIGENCE,-OR ANY OTHER LEGAL CAUSE OF ACTION FROM
OR N COMNECTION WITH THIS AGREEMENT {AND WHETHER OR NOT THE PARTY BAS BEEN ADVISED OF THE
POSSIBILITY  OF SUCH DAMAGES), CERTAIN STATES AND/OR JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF
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INCIDENTAL OR CONSEQUENTIAL DAMAGES, N WHICH CASE SUCH DAMAGES WILL BE SUBJECT TO THE
LEAITATIONS SET FORTH.IN THE FOLLOWING PARAGRAPH.

THE MAXINIUM LABIITY OF EITHER PARTY ARISING QUT OF OR IN CONNECTION WITH THIS AGREEMENT OR ANY
LICENSE, LISE OR OTHER ENMPLOYMENT OF THE SERVICE, WHETHER SUCH LIABILITY ARISES FROM ANY CLAIM BASED
ON BREACH OR REPUDIATION OF CONTRACT, BREACH OF WARBANTY, NEGUGENTE, TORT, STATUTORY DUTY, GR
OTHERWISE, WILL BE AN.AMOUNT EQUALTO THE TOTAL CONTRACT AMOUNT. NOTWITHSTANDING THE PREMIOUS
SENTENCE, MEITHER PARTY WiLL BE LIABLE TO THE OTHER PARTY TGO THE EXTENT SUCH LIABILITY WOULD NOT HAVE
QCCURRED BUT FOR THE OTHER PARTY'S FAILURE TO COMPLY WiTH THE TERMS OF THIS AGREEMENT.

BOTH PARTIES ACKNCOWLEEDGE THAT THE FEES REFLECT THEALLOCATION-OF RISKBET FORTH IN THIS AGREEMENT AND
THAT THE PARTIES WOULD ROTENTER INTO THIS AGREEMENT WITHOUT THESE LIMITATIONS-ON THEIR LIABILITY.
THE LIMITATIONS OF UABILITY SET FORTH IN THE SECOND PARAGRAPH OF THIS SECTION WILL NOT APPLY TO: (A} FEES

INDENMINITY DBUGATIONS EXCEPT AS SETFORTH 1N SECTION 7 BELOW.

7 Indemnifization

7.4. Infringement. Sublect to the terms and conditions set forth in=this Section, e-PlanSoft will, at ifs own expenss,
dafend Custamer from and againstany and all asliegations, threats,: cdaims, aults, and proceedings brovght by third
parties {collactively “Claims™) slleging that the Servled, as used in accordance with this Agreement, infringes such third
party’s copyrightsor trademarks, or miisaperopristes such thivd party’s trade secrets and wHl indemmify Customer from
and. agginst Habllity, damages, and costs finally awsrded or enterad Imorin settlement {inciuding, without limitation,
raasonable attornevs’ fees) {collectivaly, “Losses T to the extent based upon such a-Claim.

aPlansoft will have no lisbiiity for Clalms to the extent arising from.{a) use of the Service nviclation of this Agreement
or applicable law; (by use of the Servire after e-PlanSoft motifies Customer o discontinue use because of an
infringement claim, (¢} modificatfons to the Service not made bye-PlanSoft or made by e-PlanSoft based on Customsr
speclications or requirements, {d) use of the Servize In.combination with any hon-e-PlanSoft software, appliicativn.or
service, or {e) services offered by Customer or revenue sarned by Cusfomer for such services.

it a Clainy of Infrifgerent as set forth above is brought or threatened, e-PlanSefrwill atits sole option and expense,
usE coipmertially reasonable efforts either () to procure 2 license that-will protect Customer against such Claim
update or replacement having substa iﬁ.iﬂi‘! similar of better capabilities;

feasible, termiingte the Agresment and refuhd to the Custorner & pro-rata refund of the fees paid for under the
Agreement for the terminated portion of the Term. The rights and remedies granted Customer urider this Section 71
state-e-Planioft's entive liability, and Customer's-pxclusive remedy, with respact to any claim of infringement of the
intellectual properiy fights of a third party,

or {¢) if {a).and (b) are not commercially.

E

7.2, Indemnification Brocedures and Survival, in theevent of a potential indermnity chligation under this Section; the
indemmifiad party will: {F promptly notify the indemnifying party inweitieg oF such-Claim; {1} allow the ihdemnifying
garty to have sale conteol of its defense and settiernent; and (i uponrequest of the indemnifying party, cooperate in
all regsonable respects, at the Indemnifying party's cost and expense, with the Indemnifying party In the investigation,
triat, and defense of such Claim ang any appeal arising therefrom.. The indemnification obligations underthis Section
sre axpressly conditioned upon the indemnified barty’s complianca with this Section 7.3 except that fallwre to notify
the indemnifying party of such Clatm will not relieve that party of its obligations under this:Section but such Claim
witl beé reduced to the extent of any damages attributableto such fallure, Theindemnification obligations contained in
this Section will survive termination.of this Agreefment for one yaar,
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8. Suspension and Termination

£.1. Suspension for Delingquent Account. e-PlanSoft reserves the rdght to suspend Customer's and -any Customer
Affiliates’ access toSupport Sorvices fhany payment s due but uppaid but only after e-PlanSoft has provided Customer
tiwo (7] delinguency hotices, Bnd at ieast thirty {30} days have passed since the transmission of the first notice.
Customer sgrees that e-PlanSef will nat be lighle to Custemer or to any Custormer Affiliate of other third party Tor any
suspension of Sunport Services pursuant to-this Section.

2.2 Tepmination for Cause, Expiration. Fither party may Immadiately terminate this Agreement and sl
Estimates/Order Forms Tssued hereunderin the event the other party commils 3 material breach of any provision of
this Agreement which is net cured within thirty {30} days of written notice from the non-breaching party. Such notice
fsy the complaining party will sxprassly state all of the reasons for thedalmed breach in sufficient defail-se a5 to provide
the alleged breaching party a
Counsel of the slleged breaching party at the address listed in the heading ofthis Agreement {or such gther address
that may be grovided pursdant to this Agreemant) {(“Notice”), Upon termination or expiration of this Agreement,
Castomer will have no rghts to continue use of the Service. If this Agreement s terminatad by Customer for
any reason otherthan a tormination expressiy permitted by this Agreament, then e-PlanSoft will be entitled to ali of
the Tees due under this Apgreement based on licenses and sctual services purehased pursuant te section 3. I this
Agreementis terminated as a-resultbof exPlanSeft’s breach of this Agreement, then Custemer witl e entitled to a refund
ithe fees paid by Customerlo e-PlanSoflunder this Agreement.

F

g ,&ﬁfﬁiéi?i&aiiﬁﬁgw

4.1 To theService. =-Planfoft may make modifications to the Service or particular components of the Service from
tirie o time and will use commerdially reasonable efforts to netify Customer of any material modifications.
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Section 2
AND SUPP

Nete- 1 the hiperlink ocation of this Malntenancgand Support Agreement for Customers {the "MSA™) is veferenced
in e PlanSoft Master Agrecment {the “"Master Agreement”) 85 defined below and sighed by both an authorized
reprasentative of the procuring party (the "Custerner”}and e-PlanSoft Ing ("Consultant™}; or is referenced in the
description for an tern an a Consultant Estimate / Order Form signed by the Customer, or 0 anagreeimeant between
Consuitant and the Customer, then the MSA shall be cansidered as a Tully accepted and executed part of the e~
PlanSeft Master Agreement signed by Customer.

o-PlanSoft Master Agreement (section Definitions) defires terms and thelr meaning, Far any term not definedin
the Master Asreament, Terms mentioned-and defined [n this MSA will be tréated asvalld, sutomatidailv incorporated
in the Master Agreement by reference, subject to sl terms and conditions In the Master Agresment and MSA,

Lovel 1 Support” Basic support and froubleshosting, ineluding general produst-functionality, password resets,
workstation and temat Browserconfiguration, any thisd -party software installed-on the user workstation-ang
Customer network/connectivity related issuas,

“Lavel 2 Support” Covers igsues related Lo functionality included in or inberent to the Service; where the
funectiarality does not operate-as desoribed In the product documentation.

“incident{s)” The support event starting with the functional impairment of the Software which with reasonable
profability thetis based on adefect or arror of Service. Assoon as.Consuliant support organization is informed, the
support eventhecomes an ingldent,

2 Maintenance and Support for Custemers

The MSA-governs the maintenapte snd suppoft services by Consultant 1o Cystomers who have rightsto the Service
under the Master Agreement. Constltant will provide technical suppert for problem determination and resolutien
for problems arising from normal operation of the Sepvica, Consultant may reguire the Customer 16 provide written
assistance request describing the prolilem.

All issues  telating fo  e-PlanCheck should Be veported wvia the Consultant support portal at
Sitodfsunsortenlansaiteom,

All fssyes relating tothe 1PS System wivich has been developéd s part of this 30W should be reportedto the Sub-
Consultant, The methods of suppart contact will he confirmed in the Project Kickeft Meeting, (PS user support.will
he charged onan As-Needed basis aba rate of $165 an hour:

Support Hours. Consultant will respand to the Customer Support Services during Consultant regular waorking hotrs
{8.00 a:m. to 5.00 puam. Padfic Standard Time), exciuding the applicable public holidays observed by Censuitant
{"Regular Working Hours”h For purgoses of this paragraph, Consultant means Consultant’s office located at 20
Margar, irvine CA 82618, Allcommunication between Consultantand the Customerwill usethe English language.
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Orn-Site Support. Custarer may request Consultant to provide Support Services on-site. These Services will be
considered as professional services, governed by the ccompanying Professional Services Agreemant.

The training of designated Customer Cofitacts duding the Pilot Phase of the Service by Consuitant or Consultant
certified wrainers as-defined i the Dstimate [-Order Form. Any training of Designated Custemer Contacts outside of
the Pilot Phase of thisengagement will heprovided as a Professionzal Services engagement via 3 separate Estimata /
OrderForm, governad by the Professional Services Agresmant,

Cistomer shall easure that one or more Dasigniated Contacts have been tralhed and arcertified inthe use of Service
suppaorted by Consultant. Any training received by the Designated Contacts should be provided by either Consultant
or Consultant tertified trainers. If tha Deslgnated Contact changes ever thecourss of the 5 'yeér torm of this
agreement, e-PlanSoft must be notified, In a case where'the Cusipmer does not comply with the aforementionad
reguiramernt, the Customer acknowledges that Consultant reserves the fight to withhold certain services relatedto
Consulitant Support Services.

Orily Besignated Contacts in the Customer agercyfarganization are authorized o communicate with Consultant
supporborganization, induding tbut net limited to}: opening incidents, requesting resolution status, and reguesting
information-about Service fanictionslity, incdents relating to e-Plansolt products can be opened via the e-PlanSeft
supportsite htte/support eplermofticon

Consultant will provide access of new releases of fervics, as-well as toals and procedures for upgrades, to the
Customer provided that the Customer Is In full compliance with the terms and conditions of the Master Agreemant
and-continues to pay the yearly malintenanceand support Teass cutlined in the Estimate / Grder Fori. The term of
this contract had heen set 8t five {5} vears. As the Customer is using the On-Premise Saervice, the Customer will
grovide the necestary infrastructure for acceptingand testing the new releases of Service, which isaccessible by
Consultantsuppert and-enginsering arganizations to test any integrated funciionality.

in orderto recoive Support for the Service, the Customer must further satisfy the following requirements:

The Customer must provide and maintaln remote dccess to the Service and any Integrated software in an
anviranment that has been configured following the technical standard proesdures defined by Consultant and grant
Consuliant all necéssary authorizations, in particuiar for remote afalysis of $sug as part of Inddent handling. The
Customer acknowledges that fallure to grant access may lead to delays in Incident handling and the provision of
carrections, or may render Consuliant usableto provide help In an efficlent manner.

The Customeragrees to maintalnadequate and current records of allmodificationsand, ¥ needed, promplly provide
such records to Consultant,

Submif afl errof incdénts vig the then carrent Corsultant support infrastructute as made availatile by Consultant

from timeto time viaupdetes, upgrades or add-ons.
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Inform Censultant without undue delay of any changss to the custormar instaliations and all other Information
ratevant to the Service underwhich Support Ts provided

Tha Customeris responsible for providing Level 2Sunport to ts Users using the Service.

& Lustomer Responsibilities priof to contacting Consuliant for Service Support
Thedollowing tasks arete he carried outhy the Customer before requesting Service Supporks
s Acceptsupport Incident from User,
¢ Workto resolve the issuedirectly with User, Capture all environmental and fechnical detalls pertaining to
the issue,
s Continually document the troubleshooting approgch and attempted solutions incduding stepsto
reproduce the probiem.
¢ Searehforerror messazes inthe approprizte serverand workstation logs, using the data-provided by
User,
s Search Consultant User Guides and Knowledpebase articles avallable at v/ supporbenlansafocom for
kngwr solutiofs,

& tcident Brioriy Service Levels

When the Customer feports an fssue, Consultant will aftempt to assist the Customer by providing information on
haw o remedy, avold or bypass errors. The main channégl for such support will be the Desipnated Contacts within
the Customer.agencyforganization.

&l ssues should Bereported via the Consultant support portal 8t higy/suneert enlansef com, Consultant shall
use chommerdially reasofable efforts 16 cofhply with the initlsl Response Thnes {IRT) and Maximuam Processing
Tirmes during Regular Workivig Hours for the éligible Service regarding support Intidents {messages) when
coffmiunicating with the Customer contact,

Priority.of Support Intidents | Initisl Besponse Time Maximum Processing Time

{pravision of a solution, snecific diagnostic
stens, or rworkarcund}

6 haurs

12 —High

3 - Medium Twaorking day 2 wc'fur%%ng days

Priority L Support incidents (“Critical”). An Ingident is assigned Priority 1 i the problem has very serious
sonseauences for normal business transactions and urgent, husiness eritical work carnot be performed.

Priority 2 Suppori lacidents £“High”}. An lngdent s assigned Priority 2 if normal business trangactions in -2
Production System are affected and selected tasks cannothe performed.

Priovity 3 Support Incdidents F“Medium™}. An Indident is assigned Prisrity 3 if normal business wransactions in a
Production System can be still perforimed butin a degraded manner,

b. Initial Response Thre
Conzultantshall-confirm receiptof an Indident and provide the Costomer with an initial gualified response.
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¢z, ‘Maximum Processing Time
Consultant will Torward to the Customer & solution, specific diagnostiz steps, workargund, a time durstion during
Wwhigh Congultant will perform additiondl investigativeefforts,

7. Termination, =
The MSA can oily'be terminated by first terminatiog the Master Agreament executed between Consultant and the
Customer. Avalld MSA must be'in slaceinorder forthe Customer to continue using Services provided by Consuliant.

Other Limitations, Terrms, shd Conditions
The seope of Support offered by Consultant may be changed by Consultant upon pricr written notice and signed
mutual consent from the Zustomern

FAILURE TO UTILIZESUPPORT PROVIBED BY CONSULTANT, INCOMBINATION OF A-CURRENTLY ACCESSIBLE REMOTE
CONMECTIVITY BETWEEN CONSULTANT AND THE CUSTOMER {WHERE APPLICABLE], MAY PREVENT CONSULTANT
FROM BEING ABLE TOIDENTIFY ANTY ASSIST IN THE CORRECTION OF POTENTIALPROBLEMS WHICH, INTURN, COULD
RESULT I UNSATISFACTORY SOFTWARE PERFORMANCE FOR WHICH CONSULTANT CANNOT BE HELD RESPONSIBLE,

Corsultant will notprovide support forincdents that are in the Customersor User's area of responsibiiity and as a
rasult, foexample, from inapproprizie installation, unsatisfactory User trairdng; lack-of or Incorrect business design,
incorrect operation orfaulty hardwars,

The stope-of Support anly aims o the resolution of Inciderts and problems catsed by tha Sepvice i 1he problem or
arror can be regrotduced in the Software on a standalone basis, Suppor! dees not include usage, integration,
iteroperability and operations questions or issuss, Induding any-use In conjunction-with other-Customer Products,
which are the responsibiilty of the Customer,

The Customer shall deploy the On-Prémise Service only as describied at
nips/fdecumeniationepianseitnomserver/Minisurg. Server Beguiremants,

Cansultant shall not be sbligated to provide Support if the On-Premise Service has not been deployed as
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Section 3
FESSIONAL SERVICES AGREEMENT

Mote, if the hyperiink location of this Professional Services Agreement {the "BSA") s referenced ina Stalement of
Work Ithe “SOW a5 definad belaw and signed by both an autherized representative of the procuring party {the
“Customer”and e-PlanSoft {("Consultant”); ar is veferenced in the description for an item on a-Consultant Estimate
/- Grder Form signied by Customer, of in an agreermient between Consultant and -Customer, then the Professional
Services procured by Custamer shall be considersd a5 o fully pecepted and exbruled partof thee-Planboft Master
Agreement, TruePoint Seiutians, as the Sub-Consultant to &-FlanSeft for this ergagemart, will be subjectto bythe
conditions of this agreement. This iz further documented in the attached Sub-Consultant Agragment between e-
Flansoft-and TruePoint Solutions.

tn additionto any Consultant Professional Services provided to Customer pursuantto thiy PSA, Cansultant may also
provide Customer-with Jieensed access to the software {the “Sarvice”), if the -Custemer has entered into an
agreement by execuling the Consultart Master Agreermentlocated ot itneplansoficom//apeeemarits,

At any time, the mrast current version of e-BlanSoft Master Agresment agreed upon by both parties defines the
termis and conditions which govern how Customer fmay use Software.

e aes. - < -

Subject to the terms and conditlons of this PSA, Consuitant will provide Customer with Professional Services as sat
farth in the sppiicable SOW executed by Consultant and Customer and/or Estimate / Order Forms executed by
Customer {“Statement of Work? or “SOW™). As a part of this contract, the parties may enter inte the SOW that
definesthe professional services and/or training tobe provided to Customerhersunder {the “Professional Services™).
The SOW will'Include, 2t 2 mhimwn: ) a description of the Professfonal Services and any deliverables and/for
training materials to be provided to Customer {each,a “Deliverable”); {ily the scope.of Professional Services; and {#i}
the applicable fees and payment terms for such Professtonal Services, f not elsewherespecified. Al Statements of
Work shall be deemed pgart of and subjedt to this PSA.

1.1, Terms and Conditions for Training.

1.1 Training Defiverables. Customer is salely respensible for any printing, shipping and eopying charges for any
+traming Deliverables. Al electronizand hard cepyvarsions of the tralning Deliveratilesare provided for Customer's
interpa training purposes oniy.

1.4.2. For Onsite Balivery, Customer is responsible Tor providing appropriate tralning facilities for the training
dalivery, intluding withowt limitation Internet.connectivily, student access to an e-Planlheck Azcount, projedtor,
student:computers and other reasgnable classreom amenities,

1.1.3. Cancellation and Use Policy. Customermay reschadule orcancel previously scheduled training registration
without penalty ug to tén (10) business days prior to the scheduled start date. Registrations thatare cancelled or
rescheduled withinten £10) business days can be charged the full course priceplus army cancelation costincurred by
Consultant {l.e. Alrfare and lodsing dosts).
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2. thange Management Pracess

#

¥ Customer or Consultant requests a change Iriany of the specifications, fequifements, Dellverables, orseope
{including drawings and designs) of the Professional Services deserihed In any 5OW, the parly segking the change
shaif propose the applicable chenges by written natice, Within Jorty-elght (48} hours of receipt of the written
notice, sach party’s projectieads shali meet, either in person orvia telephons conference; Yo discuss and agree
uponthe proposed changes. Corsultant-will prepare a ¢hange orderdescribing the proposed-changes to the SOW
and the spplicable change in Tees and expenses; i any {each, a "Change Order”). Change Urders are not binding
unless and urtil they.are executed by both parties. Executed Change Orders shallbe deemed part.of, and subject
ta; this PSA. if the parties disagree shout the proposed changes, the porties shall promptly escalate the change
reguast to thelr respective senfor manazement officers for resolution.

S ProfeciVateriale

‘3.1 Delverabios. Consuifant shall own il rights, Hile and interestinand to the Daliverables {excluding any Customer

Corfidential Information provided te Consultant for its provisioning of Professional Services), and refated intellectual
prapérty fights. Considtantshall have the right to-use any such Lustomer Confidential Inforyation selely for the
purposeof providing the Professional Services to-Customer hereunder. Subject toterms and conditions of this PSA,
and during the Term, Consultant hereby provides Customer with a limited, horexclusive, nontransferable and
terminable licensa 16 use Tha Deliverables solaly for Costomers internal operations i connhection with its authorfzed
use ofthe applicableService,

3.2 Toels, Notwithstanding any.other provision-of this PSA: (1} nothing herein shall be construed To assign or ransfer
any intellectual property rights inthe proprietarytocis, libraries, know-how, technigues-and expertize {“Tools”) used
by Consultant to develop the Deliverables, and to the extent such Tools are deliverad with or as-part of the
Deliverables, thev sre llcensed, notassigned, to-Custonyer, on the same terms as the Deliverables or ag otherwise
agreed by Costomer; and (0} thetterm "Daljverables” shall notincudethe Tools, Toels are Consultant Confidential
Information.

4, Professional Services Warranty

4.1 Professionat Services Warranty. Consuliant warrants that (a) it-and each of is emplovées, consultants and
stibrontractors, i any, that it yses to provide and perform Professional Services hias the necessary knowladge, skills,
experience, qualifications, and resources 1o provide and perform the services in accordance with this SOW,; and [b)
‘the Professional Services wii be perfermed forand deliverad to-Customer in a good, diligent, workmanlike manngr
in accardance with industry standards, laws:and governmeantal repuiations applicable o the performance of such
servicas, Consultant’s ability to suceessfully perform hersunder s dependent upon Customet’s provision of timely
information, sCeessto réscurces, end participation. I through no feult or detay of Customer the Professional
Services do not conform to the foregoing warranty, and Customer notiffies Consuftantwithin thirty {30) days of
Consuliant’s delivery of the Proféssionsl Services, Customsr may require Consultant to resgerform the nen-
conforming portions of the Profassional Services,

4,2 Disclaimer. EXCEPT AS STATED IN SECTION 4.1 ABOVE, CONSULTANT DOES NOT REPRESENT THAT THE
CUSTOMER'S USE OF THE PROFESSIONAL SERVICES, DELIVERABLES, AND/OR TOGLS WILL BE SECURE, TIMELY,
UNINTERRUPTED ‘'OR ERROR-FREE .OR THAT THE PROFFESSIONAL SERVICES, DEUVERABLES, AND/OR TOOLS WiLL
MEET CUSTOMER'S REQUIREMENTS OR THAT ALL ERRORS 1M THE PROFESSIONALS SERVICES, DELIVERABLES AND/OR
TOOLS WILL BE CORRECTED ORWILL BE FREE OF VIRUSES OR GTHER HARMEUL COMPONENTS, THE WARRANTIES
STATED IN SECTION 4.1 ABOVE ARE THE SOLE WARRANTIES AND REMEDIES FOR CUSTOMER AND EXCLUSIVE
OBLIGATIONS OF CONSULTANT RELATED TO THE PROFESSIONAL SERVICES, DELIVERABLES AND/OR TOOLS TO 8E
PERFORMED FORAND-DELIVERED TO CUSTOMER PURSUANT TO-THIS PSA AND ANY STATEMENT OFWORIK. THERE
ARE NOOTHER WARRANTIES OR CONDITIONS; EXPRESS OR IMPLIED; INCLUDING WITHOUT LIMITATION, THOSE OF
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MERCHANTABILITY, FITNESS FBR A PARTICULAR PURPOSE, SATISFACTORY GUALITY, HTLE AND NON-
INFRINGEMENT, EXCEPT AS PROVIDED HEREIN, THE PROFESSIONAL SERVICES, BELIVERABLES, AND/OR TOOLS
PROMVIDED TO CUSTOMER ARE ON AN A5 |1S” ANDAS AVAILABLE” BASIS AND ARE FOR COMMERCTIAL USE ONLY.

EENmIES. S

5.1 Fees and Pavment. Fees and expenses for-vach applcable srolect shall be et forth intha soplicable SOW.
Custemer shail pay the fees and expenses asspecified in the applicable SOW, Travel related expansesincurrad by
Consultantemployees of subcontractors will be billed follawing the guidelings lakd out in the Customer’s document
AR4:-1 Authorization and Refmbursement-for General Business Expensas,

5.% Taxes. Consulfant fees db not Indludeany lacal, state, fedeiral Or foreign tanes, VAT, Tevies or dities of any natare
{"Taxes™y. Custornar s réspansihle Tor paying 4l Taxes; including salas, e, personal property, valis - gdded, oxciss,
custams fées, import duties, stamp dutigs and any othersirallar Laxes and dulies, including penalties and interest,
imposed by ahy United States federal, State, provindal ot local goverhineft entity arany non-US governmient entity
or'the transactions contemplated by this PSA, excluding only taxes based on-Consultant's income. If Consultanttras
the legal obligation to pay or collect Taxes forwhich Customer is responsible under thly.section, the sppropriate
amount shall he inveiced to and paid by Customer-unless Customer provides Consultantwith a valid tex exemption

cartificate authorized by the appropriste taxing authority.
& Term and Teimination

6.1 Term, This FSA shall commence an the effective date of the agreement, Estimate / Order Form or SOW
referentingthis PSA .and shall continue in effect untl tenminatad asprovided herein. The SOW shall commencea on
the dateit is tast signed or on the date specified on the SOW a5 the start date, and shall expireupen completion of
the project set forth in the applicable SOW. Tnee signed by both parties, 2 SOW and/or an Estimate / Order Form
shali be non-canceilable; except as otherwise explicitly stated in such 30W or Estimate [ Order Form. Sections 4.2
and 5 through 17 shall survive termination of this PSA.

6.2 Termination. THiz PSA will terminate autornatically when the Consultant Master Agreement and all SOWs and
agreptfients refaréncing this PSA are tetminated or axpived. Additionally, either party may terminate this PSA for
convenience upon wiitter notice In the event thera are no active 50Ws hereunder, Upontermination araxpiration
ofthis PSA, Custorner shall Bave 1o rights to continue use of the Deliverables and Touls,

The Terms of Section 7 - Confidentiality defined below are subjactfo and superseded by any Legal reguirements of
the Custamer to disciose Information tothe public espedally, bubnot liniited to, the Taliforaia-Public Records Act.

For purposes of this PSA, "Confidential infarmation™means! (8] the termis of this PSA; (bithe pricingand otherterms
refiected 1 all SOWSs and {o any commardial, finandal; rmdrketing, business, techaizdl or sther data, security
measures and procedures, kKnow-how orother information disclosed by or on behalf oFthe distlosing party to the
receiving party for purposes arising out of of in connection with ‘this PSA oF an SOW, thal i in the case of
infarmation intangible form, s maerked “confidertial” or “prapristary” {11 iA the caseof information distlosed orally,
visually or any other intengible form, s designated confidential or proprietary at the time of disciosure, and if
disclosed orally, is summarized in reasonable detall in 8 writing delivered to the recelving party within ten (10] days
following dischosure; [} under the dreumstances, a person exercising reasonable business judsment would
understand to be confidaential or proprietaryy and fvhwill include any reproduction.of such information i any form
or medium, of any part of such information.  The following shall not be deemed Confidential Information: {13
information that was in the public demain at the time of its disdlosure, orwiiich becores public domain property
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thraugh nefaudltofthe recelving party; (2} information that was rightfully in the recelving party's possession without
restriction prior to disglosure; (3] information that was righthully disclosed to the receiving party by a third party
without restdciion {4) information that was Independently develaped by emulovees andfor contractors of the
recaiving party who did nat-have access to and without use of or referance tothe disclosing party’s Confidential
inforrmation; and {5} aggregate Jata collected or gensrated by Cohsulfant of-on behall of Consultant regarding
Constitant's products and services Hor purposes of providing or improving Consuliant products and servicas,
benthmarking system performance, preparing statisties and system metrics, mdrkéting and olhar Hurposes) that
ciaes nok contaln afny persohally Mentifiable of Customer-specific infarmation,

tach party-agreesto Usethe same demree of care that it uses to protectthe confidertialily of its own confidential
information of like kind {a% all times exercising at least acommerdislly reasonable degree of care in the protection
of such confidential information) not o use or disdose Confidential Information except to the sxtent necessary to
perfarm s obligations or exercise rights under this PSA or.as directed by Customer. Either party may disclose
Confidential Information on a need 1o know Basis to its Affiliates, contractors and service providers who have
executed binding writterragresments reguiring confidentiality and nen-use obligitions atlpast as restridtive asthoss
in this Section. Nothingin this P5A will prohibit the disclosure of Confidental Information 1o [He sxiént that such
distlosure i3 required by faw or order of @ court or other governmental authority or regulation,

B. Limitation of Liahillty for Professional Services

IN NO EVENT SHALL EITHER PARTY BE LIABLE TO ANYONE FOR LOST PROFITS OR REVENUE OR FOR INCIDENTAL,
CONSEQUENTIAL, PUNITIVE, COVER, SPECIAL OR EXEMPLARY DAMAGES, OR INDIRECT DAMAGES OF ANY TYPE OR
KIND {INCLUDING LOSS OF CUSTOMER DATA, REVENUE, PROFITS, USE GR OTHER ECONOMIC ADVANTAGE),
WHETHER SUCH LIABILITY ARISES FROM BREACH OR REPUDIATION OF CONTRACT, BREACH OF WARRANTY,
NEGUGENCE, TORT, STATUTORY DUTY OR ANY OTHER LEGAL CAUSE OF ACTION ARISING FROM OR IN CONNECTION
WITH THE APPLICABLE SOW. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE APPLICABLE SOW OR THIS
PSA THE MAXIMUM LIABILITY OF CONSULTANT TO ANY PERSON, FIRM OR CORPORATION WHATSOEVER ARISING
OUT OF OR IN CONNECTION WITH ANY PROFESSIONAL SERVICES, DELIVERABLES AND/OR TOOLS WHETHER SUCH
LIABILITY ARISES FROM BREACH OR REPUDIATION OF CONTRACT, BREACH OF WARRANTY, NEGLIGENCE, TORT,
STATUTORY DUTY OR ANY OTHER LEGAL CAUSE OF ACTION ARISING FROM OR IN CONNECTION WITH THE
APPLICABLE SOW, SHALL BE THE AMOUNT PAID BY CUSTOMER FOR THE PROFESSIONAL SERVICES UNDER THE
APPUCABLE SOW. THE ESSENTIAL PURPOSE OF THIS PROVISION 1§ TO LIMIT THE POTENTIAL LIABILITY OF THE
PARTIES ARISING FROM THIS PSA AND ANY SOW. THE PARTIES ACKNOWLEDGE THAT THE LIVITATIONS SET FORTH
(N THIS SECTION ARE INTEGRAL TO THE AMOUNT OF CONSIDERATION LEVIED IN CONNECTION WITH THE
PROFESSIONAL SERVICES AND THAT, WERE CONSULTANT TO ASSUME ANY FURTHER LIABILITY OTHER THAN AS.SET
FORTHHEREIN, SUCH CONSIBERATION WOULT OF NFCESSITY BE SET SUBSTANTIALLY HIGHER. THE LIMITATIONS OF
LIABILITY SET FORTH IN THIS SECTION SHALL NOT APPLY TO A CUSTONER'S BREACH OF SECTION 7 OF THIS PSA OR
WITH REGARDS TO AMOLINTS DUE BY CUSTOMER UNDER THIS FSA. CERTAIN STATES AND/OR JURISBICTIONS DO
NOT ALLOW THE FXCLUSION -OF iMPLIED WARRANTIES OR LIMITATIONS OF LIABILITY FOR INCIDENTAL OR
CONSEQUENTIAL DAMAGES, SO THE EXCLUSIONS.SET FORTH ABOVE MAY NOT APPLY TO CUSTOMER. NOTHING 1N
THIS PSA EXCLUDES OR RESTRICTS THE LIABILITY OF EITHER PARTY FOR DEATH OR PERSONAL INJURY RESULTING
FROM ITS NEGLIGENCE,

93 Force-Maleee .

Melther party shall be liable for any1ossar delay resulting from any fore majsurs event, including, but not limitad
o, acks of God, fre, naturel disaster, terrorism, labor Stoppage, iveimnet service provider fallures or delays, ¢ivil
unvest, war or military hostilitles, criminal acts of third parties, and any payment date or delivery of Professional
Services shall be extended fo the exfent of any delay resulling from any force majeure svant.
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106 Untite Agreement - _ @ @ @ @@

This Agreementand its Exhibits, which are attached hereto and incorporated herein, constititethe entire agreement
between the parties in connection with the sublect matler heresf apd supdrsedes ail prior agreements,
understandings, negotiations and discussions. of the parties, This Agreement cannot be amended or modified
without a written signaturs on paperby both parties agreeing o the change.

182 Severabitive. If any provision of this'Agreement is found To be invalid or unenforceable by a-court of competent
jurisdiction, such provision wili Besevered from the remainder of this. Agresment, which will otharwise remainin
full force and effect.

18.2 Walver. No walver of sy provision of this Agreement will e effective unless In wilting end exectted hythe
party walving thevight. Fatlure to groberly démand compliance o performance will not constityte a walver of a
party's rights hereunder. The wajver by either party ofa breach ar right under this Agreement will not constitute a
Wwaiver of anysubsefuent bresch gr right,

10.3 Governing Law. This Agreement will ba governed by, and-consirued inaccordance with, the substentive faws
of the State of Californis without regard o conflict-of law pripciples. The federal and state courfs situated In Los
Angeles County, Callforniawilt have exclusive jurisdiction for the resolution of gl disputes related te thisAgreement,

104 Notlees, Noticeswill besent by Certifled Mail, Return Heceipt Requested, postage prepaid and wili be deemed
recelved three {31 days afler the date of depositin the USMall, At its sole distretion, e-Planloft ey providea notice
to Custorner via electronic rreans, inchuding telephonie tonversation, voice mall, or sledtronic mall.  Notldes
provided vig elecironic means will he treated a3 equivalent to Notices provided by any other mean,

16:5 Mon-Assignability. Nefther party niay dssigh any of it Fights o abligations hereunder, whether by operation
of faw or otherwise, without the prior written comsent of the othér party {80l 16 be Unreasohably withheldl
Notwithstanding the foregoing, either party may assign this.Agresmentin its entiraty (including all Estirates / Order
Forms), withaut consent of the ather-party, to s Affiiiate or Ivcohmedtion with g merger, aeguisition, corporate
regrganization, or sale of all or substaniially &l of its assets notinvolving & direst competifor of the cther party. A
party’s sele rameady for any purported assignment by the other party in breach of this paragraph shaltbe, at the non-
assighing party's election, termination of this Agreement upon written notice to the.assigning party. Inthe event of
shich 3 termination, e-Plandaft will refund to Customer any prepaid fees. Subiedt 1o the foregoing, this Agreement
shiall-bind and inure to-the benefit of the parties, thelr respective suctessors and permitted assigns,
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Thiz Staterment of Work-sets forth the scope and definition of the consulting/professional services, work and/or
groject {collectively, the “Serdicas”} te-e provided by e-PlanSaft {"e-Plan” or "Constitant”) to the Lty of Long Beach
(I[City”)'

This SOW wasrequested by the Tty following 2 detalled assessment of the durrent state of The [nfor Public Sector
{1PS) installation by Sierre-Cedarwhose purpase was ta document the [PS interface and seripting changesnecessary
to provide bi-directional integration between the City's IPS application and e-PlanCheclc (EPCY for electronic plan

review,
This SOW detines a phased approach wherein, @ stand-altone deployment of EPC will be provided by e-PlanSoft
Please reference-the Project Milestane Schedule {attached) Tor milestones svenis,

Project JaunchIsto be scheduled within:30 days of contract execution.

PROJECT MANAGEMENT PLAN

At theoutset of this project, e-Plan’s Project Managerwill work collsboratively with the Tliy's Project Manager and
otherstakehalders to-complete a Project ManagamantPlan that will be used throughout the projectto control the
scope, schedule,and guality of the project and to ensure that proect objectives are met and that-threats to those
ohjectives are identifled early and resobved promptly.

Ar-the tore of that plan & & detalled Prafect Miestone Sthedule that Intludes the activities for the project, the
resources required to perforth those activities, and the schedule for completing them Incuding critical
dependencies,

We have Brovided @ preliminary Work Plan based on gurrent understénding of the activities netessary to praduce
the required deliverablas; we will refine our plan with the City to ensure activities are cdearly defired, to review
simeframes, andto ensire each activity reflects aranprontiate level of detall BEach activity will be owned by a person
who is responsible for-ensuring Uis completed sugcessfully, The project dlan will be updated regularly throughout
the course of the project and communicatad to sl participantsand stakeholders.

it ts Important to identify the project’s eritical path after the detalied projedt plan has been developed and prior to
the start of the preject. The project’s oritical path-is the longest-sequential set of-activities that must accur in 3
particular order based on identified dependencdies. The combined end-torend duration of activities represenis
requlred jproject duration and the project’s ciftical path. This dees not. account for activities that may oceur i
warallel, hut do not contribute to the project’s eritical path.
e-Plan's Project Managen Sean Hoaper, will mest with the City Prajedt Manager on 3 weekly basis, At that meeting
M Hooper will grovide anupdated schiedule and aweekly progress répart that indludes

®  Activitfes complefed within the current reporting periad.

& Activities planned for the next reporting period.

¥ lndated schedule induding milestones and their statuses{originally scheduled date, current target dats,
ard the number of changesto the date).

®  Issuesor problems reguiring resclutian,

s The status of any changes that affect scope, cost, or schedule, Any work affecting costwill be done only
with witten consent from the City,

Theity hag requested & meeting schedule to outline the dates, times and attendees Tar this project. We suggest
setting ap 3 weeldy meeting with the exsct details of time and sefting to be- determirned atthe Project Wickoff,
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E-PLANSOFRT STARRASSIGNMENTS

The following e-Planpersehnel will be assigned to ensure the successiul compietion of thisprojeetfor the Tty

Sgan Hooper Project Manager Responsible for overszeing ol aspucts of the solution, bothfrom a
bisiness and technical parspective. Provides expertise inintegration with
externalzysrenss, soiution architecture, and business analysis. Responsibie
for e-Flan project management activities, and creating project
mandgement delivarables, Primary pointof Contact with the City's Project
Manazerand responsible for providing status and issue raports 1o the City,

Jorge Baya-Navarro User Training and Conducts ongte and remote acoess user Faiding sessions and-oversees the
Sapport Lead =-Flan customer support team.
Jon Changkachith, CSA Responsiblefor server and spftwareimplementation-and configuration of

e-Plan pradusts for op premise and cltud Hosted enviforments.

PROJECT PHASES

The Phased solution Implementation Hies becoime a compron practice in the industry as a way to address critical
business needs quickly and mitigatethe risks associated with whet has been termed “big bang” spproaches that
atternpl to do togmuch oo soon,

The milestones included v the schedule of work, and sutlingd in moredatsil Tn Attachment £, are:

1. Discovery

2. Implementation
3. Pilot

4. Full Adoption

Dufing the discovery phase, debailed project plans will be prepared [ointly with the ity -of long Beach
iplermentation Team,
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E-PLANCHECK OVERVIEW

This Project will inglude the full deployment of e-PlanCheclk asa stand-alone application, City staff and any outside
plan review consultants-will be eble o perform simulfanecus electranic plan reviews via their web browser. After
cornpletion of this Prolect, City staff will use ERC 1o ereate permit spplication recerds, enter contact information,
uplaad plares into EPCTor distribytion to the plan reviewstaff.

Plan reviewers will be notified via gmall sent from EPC when plans have beeh assigned to theny by inteke staff for
review.

Using EFC, City siaff can svaluate the completed reviews for.z project and package the reviewed plans and any
supporting documents {including the Corrections Letters) 1o be returned to the applicant, via e-mall, FTP, or over
thecounter,

1 DISCOVERY MILESTONE

The discovery milestone is the dedicated iime fooused on collecting ail of the informatien needed for
implementation and follout of ERC at the Tity of Long Beach. 1t hias several steps arid compitrents.

CONTRACT ACCEPTANCE
Please see the Project Timeline {sttachad) for the sutlinad project schiediule foliowing Tormal acceptance of the
Contract,

CONFIRM PROIECT MANAGEMENT STRUCTURE

e-Plan and the Cioyof Long Beach personnel shall mestto construct and identify the:City's Point.of Contact (PO,
define @ cslendar schedule with fme slots for remote or in person weekly meetings. This praject plan will be
reviewed to confirm each milestone event, critical dependendiss.and to degument,

Eollowing this session, the team will document communication expectations and agprove the rollout plan for the
rest of the project. The Project Timeline will be-updated once thissession has been completad,

JEPCSETUR REQUIREMENTS _
' :In this milestone; the-City shail.gather the following ems listed below. This information will be used.to configure
tha g PlanCheck (FPC) Test server In preparation of user pllot testing.

¥ A lst of Chy departments, perimit types, and projecttypesfor Input inte the EPC test server,

& User rames, roles, envalls and phone numbers Tor the Cote EPC pilot ysers.

s ldentify the Corepraject teaprmambers who'arg 1PS and Plan Review Knowledge Txpafis,

= Asample representstive document for the Correction Report letiern

®  Arenresentative sample-of slectronic stamps Tsaved it PNG format) for use by the EPC plan reviewers.

¥ Standard Comments/Checklists that will be unioaded into the EPC Standard Comment Library dvid an XS
template provided by-e-Plan.}

s Pregarethe syggesied ElectronicPlan Review file naming requirements for anboarding congtituants.

5 Define how the 1PS milestones shall be used to coordinate plan review assignments, priority -and
acceptanze.

v Aty emall acgount that EPCwill useto send automated emailsto ity staff {amall notification alertsy.
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IDENTIFY/CONFIRM TECHNICAL REGQUIREMENTS

A review of the Cily's hardware and software implementation/cenfiguration will he performed 1o confirm
recommanded specifications are met and to review file storage capacity for Incoming and outgoing plan review
doaurments,

ZUIMPLEMENTATION MILESTONE

INSTALL EPC TEST SERVER ENVIRONMENT
This mittastane will include the full deployment and configuration of EPC on the City's testfstaging server(s) and the
production Server:

a-Planwill perform the installation and configuration of the product vig remate sotess.

EPCINSTALLATION AND UPGRADE TRAINING! IT STARF
e-Plan will record/video s WebEx sessibn a5 a leave-hehihd 1o decumeént the process of installing the £PC produttte
a VM Ware image for the testing environment,

City 1T staff are invited To-sttend thissession ofthe inflial installation of EPL. Bxpected time frame: 2.holrs,

A separate session will be condusted via WebEx to demonstrate how the EPC upgrade releases are installed.
Expected time frame: 45 minutes:

New huilds are typlcally scheduled for release every 50 days,

E CONFIGURE EPC BACK QFFICE
Fallowling the software installation of EPCon the City's-staging envirenment, and utilizing the data and information
gathered in the TRC Setup Reguirement milestone, thefollowing tasks will be performed by City staff with assistance
{for knowledge transfer) by e-Plan,

¥ {reation of Useraccounts, list sonfiguration, rendering engine settings, ste.
® Serthe City erali accountthal EPFCwill use te send autemated emalls to City staff {femall notificetion elerts),
s CTonnect FPC file storage devicels) for Incaming and outgaing plan review docaments,

& Pyblish Electronfc Plon Review Submittal Reguirements document far dissemination to the City's:
-constituents.on'the City's webpage {City responsibility]

= mplement City's Correction Report.

w  Perfory baten upload(s) of the standard commants into the EPC sandbox.
= Lplsad Electrorie stamyps [ PNG format) into EPC.

s implement EPC plan distribution workfiows for each project type.

w  Create sample projects and upload sample plans for training of City staff, Plans shall meet the electronic
submitial requirements.

INTERNAL TESTING —~ TEST/SANDBOX

internal testing phase o ensure initial configuration is complate on the test/sandbox deployment. Testing includes
wser legin, list-management, creating standard coemments testing, parmitrecords, uploading and rendering plans,
plan distribution workflow, conducting reviews, generating Correction Reports, preparing final deliverables,
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 PRODUCTION SERVER DEPLOYMENT
e-Planwill Insiall EPC oa the City's production servers., it will bean exact tlone of the Test/Sandbox server which was
zonfigured and tested in theearliar parts of the Implementation process, The production Server will be used for the
Pilgt and Full Adoption phases,

#

FOERC/PHLOT MILESTONE

PHOT TRAINING SCHEDULE

o-Plart will provide comprehinsive training for sach EPC user ‘role’. Earh user role-reqguires Two 3 hour session.
These sassions will oecur on the seme gay, with ore-sassion Inthemorning:and the second session inthe afternson.
A-aximiim class sire of 15 users is recommendsd, Pilolusers may need to atiend raultiple User Rele Trainings,
degending an iheéir responsibilifies,

: Designated "Power usets” who can. be tasked to provide fraining to future pers d be identlfied — and
yrainad for muliiple user reles. All other users only need training for the uUser roles which cover their work
responsibilities.

seririel shiogl

Onesite Training for Claystafffor EPCTs gffered-.as follows:

1. FPC Setop and Canfiguration. Importing FPC-Administrators, Ciy 1T staff, 2 3 hours
Standard- Coramentand Checkiists, uploading
and managing electronic stamps.

, EPC dashboards and £8V dats sxpart

. Monitoring the EPC Rengering Enging

G4, ]

. Infaks and acceptance processes. Paremit Intake Siaff and Parmit QA p 3 hourg

- Baunching plan review workilaws via EPL, SUpErvisors.

. Completing QA review Tor Acteptanceor
Resubmitial,

. Packaging Filas for resumittalor permit
apbroval.

Ear R s

B

o

. atrodection to-the EPE Review Page PMan Review staff, inclading 3 3 hours
Conducting and completing your plan revigws, | outside-consuliants.
Managing yourTeam and Tasks.

G b

TRAINING MATERIALS
a-Plan will provide training guides for e-PlanCheck inclusting FPC Administrator’s Bock Office Guide, ' EPC Intake and
Bpproval Guide and EPC Plon Reviewers Guide 1o the Cityin PDF furmat, and if desired, in MS Waord format.

The Gity wili'he provided with-the Slectronic Plan Beview Submittal Recommendotions document for digsemination
to the City canstituents and EPCusers.

The conclusion of tralning and handoff of training meterials denctesthe Pilo! Deflvery Milestone.

LIBUTED RELLOUT
Following user training, the City shall utilize the EPCagpplication In Production envirgnment for & period of sixty {60}
Days. Anyreported issues shall be documented by the POC and communicated to the Project Manager.

LESSONS LEARNED
Aveview of reported lssues will be conducted by the POCand the Project Manager todeterminethe best
resplution/solution [rainisp related, feature related, configuration related, eic.)
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4-FULEADOPTION G O-LIVE]

FLILL TRAINING SCHEDULE

e-PlanSoftwill nrovide comprahensive trafhing for gach EPC User role’. Each userrole requires bwo '3 hour sessin.
These sessions will oczuron thesame day, witheonesassion in the moraing and the second séssion inthe afternoon:
A maximum dass size of 15 Users is recommendad. Pilol users may need to attend multiple WUser Role Trainings,
depending on thelrresponsibilities,

On-site Training for- Oty stalf for BPCis offered as follows:

1. EPC Setupand Configaration. dmporting FPC-Administrators, City IT staff 4 3 hours
Stapdard Comment and Checklists, upleading
-and managing glefronic stamis.

2. EPC dashboards and T8V data export

3, Mawnitofing the EPC Rendering Engine

1. Intake and accepiance processes, Formit intake Siaff and Permit DA % 3 hours
Z. Lawiching plan review wotkflows vig £PC, Supervisors.
2. Completing QA reviaw for Accegtanceor

Resubmittal
4. Paclaging Flas for resabmitial oF permit

aporovak
1. Intysduction 1o 3he EPC Reviaw Page Plan Review staff, inciuding 2 B hours
2. Conducting and comripleting vour plan reviews, outstde consultanis.

3. Managiivg your Team and Tasgks

Cnsiteuser role-hasad training will be ronducted onthe £PC production Server. fach session will he recorced and
provided to the City as a lefi-behind deliveralile.

#in addition to the hands-on, onsite fraining sessions, EPC usér guides will be provided in PRFand, if désired, MS
Waord format:

SOFT LAUNCH

-watfn EPC and the accompahx}mg warkﬁcw in EF‘S the Cztv cap,mave forward WEth the fuii scaie iﬂumh - “Ga Lwe

COMMURNICATION
Schedule cormmunication event-City wide res glectronic plan review acceptance. Announce Go-live date,

GO-LIVE
in Go-Live, =-Plan will provide an on-sfte suppost specialist for one weelk for user supportrelated {ssues.

VPOST PRODUCTION SUPPQORT
After the Go Live, e-PlanSeft will provide an-additional 25 hours of 3* level e-PlanChedk user support, After which
simethe City shall scoept: 1 level user supportand e-Plarnwill grovide 27 evel supportfor EPC. Seethe atlached e-
Plari Master Agreemeant.
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¥ The ¢-Plan Project Manager, Sean Hoopér, and Ty POC will schiedide weekly cotference aallsthroughout
the Hife cyde of this prdject,

#  The Tty shall obtain software licenses for Windpws server 05, M5 5QL Serverand CoidRusion 11 Standard
64 bit. {One ColdFusion Heensewill suffice for both the testing and production environment.}

7 e-Plarewill provide three Affero APGL iText licenses {for the test, sand box.and production web servers),

g CEPC will belnstalied on the Ciy'stest server and production environments by e-Plan. The environments
shall meet or excesd ePlan recommended minfmum reqguirements.

& Recommendations for aervers and warkstations can bre found here:
nitns Hidprumentsfionenlarssibcomiserver/Minimorn Server Bendiremenis

s e-Plamstaff shall have secure, remote access to-the City's sand box and production envireaments an an
atwll bagis.

g2 The Citywill provide and manage all fecessary 551 certificatesand digital certificates,

8 The Oty will appointa single POC for this projset to-assist e-Plan with setup and canfiguration issues.

= CNgintsgration between the IPSand the o-Plan applications will he delivered In thisstand-alons
implementation of EPL

DEVELOPMENT SERVERS

Shaould the City request ong, an EPC development environment to test the Integration between infor Fublic Sector
system and EPCcan be provided and configured by e-Plan, This developmeant site can be instelled on the same VM
asthe £PCsandbox/training server. Optionally, the EPCsandbox server gan be used forthe development/integration
{as expected serverioad may nol warrant a third VM server).

Thase servers-willbe located on the Ciy's network and the e-Plan team will have remote aceass to these servers.
Setup and configuration of EPC will be completed remotely by e-Plan staff ortheir contractors,

Histhe City's stated desire Tor an on-site implemeritetion ol EPC. The Tty will be responsible for ohiaining software
licanses for:

® NS SOL Server 2012 R2 bupress with Advanced Services, or MS.50L Server 2002 R2. The City’s 5QL Cluster
configuration s supported

= Adobe ColdPusion 13 5tandard or Enterprise Edition-G4-bit {approx. 31,500)

= CWindows Server2012

e-Plan will beresponsible Tor instaliation and configuration of these greducts on the designatied servers, Minimum
hardware and software reguirements garnbe foundat

it dnnumenaton enlreo i admfearver/ Miniingm Server Reégulremenis
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e-PlanSoft

EPC SERVER HARDWARE REQUIREMENTS

Astothe nelwork topotraphy, e-Plan applicatiens dealevel of background processing of images and PDF documents
that imipose slightly higher demands on 8-web server environment. Qur proposel fecormmends 9 VN server to host
the EPC application as well as a 2™ serverto hostthe 148 $0L databases. Plans and supporting dogiments submitted
for plan review can be stored on a SAN/NAS device with at least 1 TB of storaga space.

Thistmplernentation of the EPC datsbase wilt comforialiv.suppart EFCupwards of 75325 concurrent users,
e-Plan recommeands 84-bit guad-core servers with a minimum 10GE RAM and minimum 178HDE,

Far the duration of this project, remote access'by e-Plan and its contractors to these servers should be available-at
will,

ERC s sunnorted onthedntarnet Explorer 10, Internet Expiorer 11, Firefox and Chrome brovisers, Although ‘cookies’
are not utilized, pop ups must be enabled. EPC recuires popuns to he enabled forthe specific damain to which £9C

is deptoved, {Any City policy to disable browser popups must be allowed for this specific website]

EFC will require no deployments of is application cede tothe user-workstations. Any POF viewer, such as Adobe
Repder areguivalent, will be neaded for viewing EPU deliverablas.

We recommend the City provide st & minimurm, twe 277 inch monitors funning in high definitian {1920x1080p)
resohidtion forpian reviewsrs,

We recominend a2 PCwith g dedicated graphics card capahle of supporiing two 27 inch monitors,

The purpose of Froject Change Management is 1o define the process that will be utiiized by the project to manage
and account for changes to projectscope, ost, and schadile, Al profect fasks must be approachad with an
uriderstanding of the prolectscope and eritically examinied within the contextof project scopé, cost, and schedule
mEnaganent.

Thepurposeof Project Change Mangg 'ment isrictic ehmmata chaﬁge, bt rati’zer_;a define
) 5 iy € i . The Ch
ciefmed av‘ythmg that chaﬁges tbe Sta%emeﬁf eﬁ W:}fk éafa on e‘f J*e graiect oF g‘:ents‘act vaiues The Chgnge Order
Processes-will fellow the steps outlined below.,

acess ajfowing the

A Chanpe Order Request Form must becompleted for ail changes reguested by either e-PlanSoTt or the City that
further clarify Impact or deviate from the approved SOW or MBA. The e-PlanSoft Project Manager will be responsibie
for managing all Change Drder reguests submitted on the preject in accordance with the following process:

s Al regussts maust be submittad In writing to the ¢ PlanSolt Project Manageralther by e-mall of
hard capyto be recognized a5 a formal request, Verhal requests or volcemails will riot be
cansidared formal change order requests. The Thange Order Regusst Form, showninan Apperndix
G this SOW, shiould be used 1o doctment in detail the-change andprovide justification farwhy it
is negded. The initial submission must alse document the estimated work effort and eost
spacifically for investigating what it wiould take tpimplément the change Happroved. Baged on
the impact analysisand the estimated work effort and cost, representatives from hath e-PlanSoft
and-the Citpwilljointly determine whether 1o procead with-the Invastigation.
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FlanSoft

i the investigatian s rejected, then the Change Order request inconsidered refected and no
further scton isreduired. IFiLls acdepted, then the regUesterfor its ausignees) will then
determine thedmipact of implementing the change on the prajeet The Oty is responsible for
comipleting any addifonal paparwork reguired as 2 resultof thischange {i.e. internal tontract
chiange documents),

in investigating the impact of the Change Order on the praject, the requester {or s assigneest will
defermine the impact.and change on the.cost, schedule, and manpower-originally estimated for
thepraject. The requester will 4lso determine the impact-on'the SOW and any revisions to the
language that mav-be required, as well as the estimated work effort and cost to implament the
Change Order.Once the investigation has been completed, the reguester will camplete the
Change Order Reguast Formy with: the informatian gathered in this step and resubmititto the
project manager for coordinating the review and approval,

Based.on the estimated work effort and cost, répresentatives fram both e-Plansoft and the City

will lointly determine whether to priceed with fmiplémenting theChange Ofder.[fthe

implementation s rejegted, then the Change Ovder request s considered rejected, and no further
action. s required. 1 the Change Ordar is accepted, the Change Order request is-considered
approved. Once alf appropriate signatures have been oblained for the Change Order, the
approved Change Order will hecome part of the overall agresment and an amendmentto the
SOW. The amended SOW will bacome the new baseline document upon-which any.new changes
will be based.

Haurly rates defined In the Project:Costing section of this SOW will apply,

Please Indicate below the City contactresponsivle for Project Management:

Name:

Title:

Phone Numberis):

&re-PlanSoft
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Fropozed Changeis] AND Repson/iustificotion for Change {Indicare Urgency Level)

trgenoy Laveal: D High ]:_{ Medium @Lﬁw

——— -

Praject Name and Contral MUMBER:

Reguesiorn

Orpanization:

Bizte of Requesy:

Bescription of Chongs

Impact on Resourees:

npect on Schedule:

Impact on Heguiremenis:

irmpact on Tostl

T e-PlanSelt March2016 Pape 10




e-PlanSoft

Assumptions 7/ Risks

Alternorives to Froposed Chongelsl fifany)

SUBMMARY of Total Impoct of Change
Resgurces,

Schetule:

Requiraments:

- Cost:

Reguired Approvals:

| Reviower Moy Hlooa omene

Dorizion

fiate

1 Approved | Fejecled

1 Approved 1] Rejected

71 Approved || Rejected

] Appoved T | Relected

Ceorsultant Approval

Civy Approval

© o-PlanSaft March 20156
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EXHIBIT “B”

Rates or Charges




e-FlanSoft”

Attachment B. Project Costing

Broject Costing Hours | Rate Total Cost
e-PlanCheck License Fee - Perpetual Site Licenss - - % 130,800
e-PlanCheck Maintenance and Suppoit Year 1 = = 5 23,544
e-PlanCheck Training - 11 Days 881 § 150 s 13,200
e-PlanSoft Project Management 4061 5150 g 803,000
e-PlanSaft Post Go Live Onsite Support -5 Days 40 1.5 150 g £,000
EPC instatlation, configuration [test/production) 1001 § 150 8 15,000
iText License {Dev/test/preduction web server) — 3 Count - - 5 1,350
'?fcag'éct — 17 cl o . $ . '23;?;;394
Maintenance aod Support Extended Costs Total Cost
e-PlanCheck Maintenance and Support Years 2-5 5 94,176
Total 8 Year Proiect Cost I £ 344070

*Payment termsare outined i ths SOW

*o-PlanSolt Services Rate 5150/Haour

O e-Plandoft, March 20186
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é LSt Tate: March i, 2016
-PREPESOTL
Prepared byy Lotry dasst

e-Flan, Inc, Feyrs Cityof Long Beach
26 Morgan RFPDCIA-034
truine, CA 926138 David Rhorrain
872.654.3752

Fax: 945.860.4810

zaret@eplansalt.com

E-PLANCHECK PROJECT ON PHEMISE SALES

‘E

Site License - Unfimited Users

1 ¥ear 1 E-PlanCheck Maintenance and Sopport 8% 3 23,584
Sarb-total 5 154,344

IABLEMENTATION, TRAINING
11 Diays On-site User Tralning festfproductiond 60 users 3 1,700 ] 13,200
400 Hours  Project Management & 150 5 BO,O00
5 Drays Fost:Ga Live Onsita:Support 5 1,700 § 6,000
00 Houss  EPC installstion, configuration{test/production) S is0 4 154600
3 Site fTesit ticense {Deviest/production web sarver) g 450 g 1,350
Sub-total 5 85,550
YeariTotal & 249,894
Year?  E-PlanCheckMalntsnance and Supdait S 23,545
Yeard  E-PlanCheck Mainienance and Suppaft £ 23,544
veard  E-PlanCheckMaintenance-and Suppgrt % 23,544
Years  E-PlasCherk Maiftesance snd Suppory g 23544

Yoars 25 MES $ 94,175

ThisQuote s govermed by the o-PlanSoft Master Services Agresment
*saintenance faes are chargad annually at 18% of {he total perpetual costs listed in thesschedule above and Include feature releases,
product updates, user documentation, telephane, email, and oniing interactive support.
*Travel exnenses ineluding airfare, hoteland car rentals, per diem, elc. are charged perthe City of LongBeach's Autharization and
Refmbursement for General Business Expenses Standards.
== saueto wil dplrein Bl gave rom the dois showinahove,
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[ ? E ar 5 @“F’tm Attachment C: Payment Scheduls

Payment Schedule

Contract Signed
EPC Licenses < -130.800.00
EPC M&SYear 1 L 23,544.00
Total Due Upon Signing $ 154,344.00

Prolect Services
Discovery Complete 30% 5 2866500
implementation Complete 30% & 2866500
Pilot Delivered 0 S 19,110.00
Full Adoption 20% S 1811000

Maintenance and Support Cost

EPC BARS Yearly S 23 544080
Total MES due Yearly $ 2354400

*EPC VIS Invoiced annuailyon date of Contradt Signing.
*Expenses involced Monthly Tn accordance with City

Reimbursable Expenses Administrative Regulations
Referenced in SOW

© e-PlanSaft March 2018 Page 14




EXHIBIT “C”

Director of Development Services or Designee




EXHIBIT “D”

Materials/Information Furnished: None




