










































































































































































































oRDTNANCE NO. 0-2017 -10

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF PLACENTIA,
CALIFORNIA, APPROVING A DEVELOPMENT IMPACT FEE NEXUS
STUDY REPORT, AND AMENDTNG TTTLE 5 (SCHEDU¡-E OF FEES)
WITH THE ADDITION OF CHAPTER 5.02 "CITWìÍIDE DEVELOPMENT
IMPACT FEES'' AND "QUIMBY IN.LIEU FEES'' TO THE PLACENTIA
MUNICIPAL CODE TO ESTABLISH A DEVELPOMENT IMPACT FEE
PROGRAM AND ADOPTING NECESSARY FINDINGS FOR THE
ESTABLISHMENT OF DEVELOPMENT IMPACT FEES TO FINANCIALLY
MITIGATE IMPACTS TO PARKS AND RECREATIONAL FACILITIES,
SEWER FACI LITIES, TRANSPORTATION I N FRASTRUCTU RE, STORM
DRAIN FACILITIES, AND PUBLIC SAFEW

City Attorney Summary

This Ordinance would add Chapter 5.02 to the City of Placentia Municípal
Code establishing Cityrvide development impact fees for new development
fees to finance measures that mitigate impacts to parks and recreational
facilities, sewerfacilities, trensportation infrastructure and traffic, storm drain
facilities, and public safety. This ordinance will also amend Section
22.54.085 by specifying that developments shall be eligible to receive a
25o/o credit on the value of against the amount of land required to be
dedicated, or the amount of the fee imposed.

A. RECITALS

WHEREAS, the continuing growth of the City of Placentia ("City), combined with the
expectation of high quality services by persons who live and work in the City, and
reductions by the State of California in property tax allocations to local governments have
been catalysts for the review of the City's existing and future public facilities and services
made necessary by new development;

WHEREAS, pursuantto Government Code Section 66000 et seq., ("Mitigation Fee
Act") the City is empowered to impose fees and other exactions to provide necessary
public facilities required to mitigate the negative effects of new development in the City;

WHEREAS, pursuant to Government Code Sections 66477 et seq., ("subdivision
Map Act"), the City is empowered to require the dedication of land or impose a requirement
of the payment of fees in lieu thereof, or a combination of both, for park or recreational
purposes as a condition to the approval of a tentative map or parcel map;

WHEREAS, public facilities, land, and safety are needed for community services;
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WHEREAS, it is fair and equitable for new development to pay its fair share and
contribute to the financing, acquisition and establishment of such facilities, open space,
and public safety endeavors to enable the City to provide necessary public services to new
residents, businesses and their employees;

WHEREAS, the proposed fees are based upon the information contained in a
document and addendum prepared by City staff and SCI Consulting Group ("SCl") entitled
"City of Placentia Cityruide Development lmpact Fees Nexus Study" dated August 2017
("the Development lmpact Fee Nexus Study Report") - of which a Quimby Land Dedication
and ln-Lieu Fee Study is an Appendix;

WHEREAS, detailed descriptions of each of the facilities, theirapproximate location,
size, approximate time of availability and their estimated costs are set forth in a document
entitled "General Plan;"

WHEREAS, copies of the Development lmpact Fee Nexus Study Report and the
General Plan are on file in the City Clerk's office and have been made available for public
review in accordance with state law, as more fully described below;

WHEREAS, this levying of development impact fees has been reviewed by staff in
accordance with the California Environmental Quality Act ("CEQA") and the CEQA
Guidelines and the City of Placentia Local Guidelines for implementing CEQA and it has
been determined that the adoption of this Ordinance is exempt from CEQA pursuant to
Sections 15378(bX4), 1 5061(bX3), and 1 5273 of the CEQA Guidelines, Section 21065 of
the Public Resources Code and the City of Placentia Local Guidelines for implementing
CEQA. The intent of the Master Facilities Plan, Nexus Study and proposed fees is to
provide a means of mitigating some of the potential environmental impacts which have
been identified in planning efforts for anticipated future growth of the City. Specific
environmental studies are required to be performed for each project that requires further
review under CEQA prior to approval of the specific project;

WHEREAS, the City has: 1) made available to the public, at least ten days prior to
its public hearing, data indicating the estimated cost required to provide the facilities and
infrastructure for which these development fees are levied and the revenue sources
anticipated to provide those facilities and infrastructure; 2) mailed notice at least fourteen
days prior to this meeting to all interested parties who have requested notice of new or
increased development fees; and 3) held a duly noticed, regularly scheduled public hearing
on October 3,2017 at which time oral and written testimony was received regarding the
proposed fees; and

WHEREAS, the City Council has reviewed and considered the staff report, the
Development lmpact Fee Nexus Study Report, the Appendix, the General Plan and alloral
and written testimony.
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B. ORDINANCE

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF PLACENTIA,
CALIFORNIA, DOES ORDAIN AS FOLLOWS:

Section 1 The City Council of the City of Placentia hereby approves the
Development lmpact Fee Nexus Study Report dated August 2017. This document is
attached hereto as Exhibit "4" and is hereby incorporated by this reference.

Section 2. The City Council of the City of Placentia hereby adopts the findings set
forth in the recitals to this Ordinance, the findings and facts contained in the Development
lmpact Nexus Study Report (Exhibit A) and the findings contained in Chapters 5.02 and
Placentia Municipal Code, as reflected in the attached Exhibit "B".

Section 3. Title 5 (Schedule of Fees) is hereby amended with the addition of
Chapter 5.02 to the Placentia Municipal Code as shown on Exhibit "8" attached hereto and
incorporated herein by this reference.

Section 4. Section 22.54.08 is hereby amended to read as follows:

22.54.085 Credits for private open space.

Planned developments, real estate developments, community
apartment projects, condominium projects and stock cooperatives shall be
eligible to receive a twenty five percent(25o/o) credit, against the amount of land
required to be dedícated, or the amount of the fee imposed, pursuant to this
chapter, for the value of private open space within the development which is
useable for active recreational uses.

Section 5. Section 5.28.050 is hereby repealed

Section 6. Any provision of the Placentia Municipal Code or appendices thereto
inconsistent with the provisions of the Ordinance, to the extent of such inconsistencies and
no further, are repealed or mod ified to that extent necessary to affect the provisions of this
Ordinance.

Section 7. lf any section, subsection, sentence, clause, phrase, or portion of this
Ordinance ís for any reason held to be invalid or unconstitutional by the decision of any
court of competent jurisdiction, such decision shall not affect the validity of the remaining
portions of this Ordinance. The City Councilof the City of Placentia hefeby declares that it
would have adopted this Ordinance and each section, subsection, sentence, clause,
phrase or portion thereof irrespective of the fact that any one or more sections,
subsections, sentences, clauses, phrases, or portions be declared invalid or
unconstitutional.

Section 8. The Mayor shall sign and the City Clerk shall attest to the passage of
this Ordinance. The City Clerk shall cause the same to be published once in the official
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newspaper within 15 days after its adoption. This Ordinance shall become effective 30
days from its adoption.

PASSED, APPROVED AND ADOPTED this 3rd day of October, 2017.

CRAIG S. GREEN, MAYOR

ATTEST:

PATRICK J. MELIA, CITY CLERK

STATE OF CALIFORNIA
COUNTY OF ORANGE

l, Patrick J. Melia, City Clerk of the City of Placentia, do hereby certify that
the foregoing Ordinance was adopted at a regular meeting of the City Council of the
City of Placentia, held on the 3rd day of October, 2017 by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

PATRICK J. MELIA, CITY CLERK

APPROVED AS TO FORM:

CHRISTIAN L. BETTENHAUSEN, CITY ATTORNEY
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EXHIBIT "A''

(Cit¡¡wide Development lmpact Fee Nexus Study Report)
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Execunve Suurunnv

The City of Placentia ('City") is located in northern Orange County and is bounded by the

cities of Brea, Fullerton, Yorba Linda, and Anaheim. lncorporated in 1926, the City has

grown to a current population nearly 52,000. The Southern California Association of

Governments ("SCAG") estimates that the City will grow to a population of 58,000 by 2040.

As new development occurs within the City, new or expanded capital facilities will be

required to meet the demands of future development. Capital facilities will be partially

funded through the City's impact feq programs. The fee programs will apply to all future

growth anticipated through 2040, except where othenuise noted.

This Development lmpact Fees Nexus Study ("Nexus Study'') was prepared pursuant to

the Mitigation Fee Act ("Act") as found in Government Code $ 66000 et seq. The purpose

of this Nexus Study is to establish the legal and policy basis for the collection of a new

development impact fees. Each type of facility addressed in this Nexus Study is analyzed

separately. ln each case, the relationship between new development and the need for the

facilities is quantified in a way that allows the impact of development on facility needs to be

measured. lmpact fees calculated in this Nexus Study are based on the capital cost of

facilities needed to mitigate those impacts. The impact fee programs established by this

Nexus Study include:

. Citywide Public Safety lmpact Fee Program

o Citywide Park and Recreation lmpact Fee Program

. Sewer lmpact Fee Program

o Traffic lmpact Fee Program

. Storm Drainage lmpact Fee Program

. Citywide Quimby Land Dedication and ln-Lieu Fee Program

ln order to impose such fees, this Nexus Study demonstrates that a reasonable

relationship between new development, the amount of the fee, and the capital

improvements funded by the fee. More specifically, this Nexus Study will present findings

in order to meet the procedural requirements of the Mitigation Fee Act ("Act"), also known

as AB 1600, which are as follows:

1. ldentify the purpose of the fee.

2. ldentify the use to which the fee is to be put.

Crvor Pucemn
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3. Determine how there is a reasonable relationship between the fee's use and the

type of development project on which the fee is imposed ("benefit relationship").

4. Determine how there is a reasonable relationship between the need for the

facilities and the type of development project on which the fee is imposed ("impact

relationship").

5. Determine how there is a reasonable relationship between the amount of the fee

and the cost of the facilities or portion of the facilities attributable to the

development on which the fee is imposed ("proportional relationship").

Additionally, the Act specifies that the fee shall not include costs attributable to existing

deficiencies in public facilities but may include the costs attributable to the increased

demand for public facilities reasonably related to the development pro¡ect in order to
refurbish existing facilities to maintain the existing level of service or achieve an adopted

level of service that is consistent with the general plan.

The Nexus Study also outlines the procedural requirements for approval of the Nexus

Study and proposed development impact fee programs ("fee programs") by the City

Council. Also, the Act contains specific requirements for the annual administration of the

fee programs. These statutory requirements and other important information regarding the

imposition and collection of the fees are provided in the last section of the Nexus Study.

A Quimby Land Dedication and ln-Lieu Fee Study ("Quimby Study") is provided in

Appendix C. The Quimby Study calculates the factors that determine City's Quimby land

dedication requirement and in-lieu fee.

Figure 1 summarizes the City's maximum development impact fees and Quimby ln-Lieu

Fee, The City may adopt the fees at or below the levels determined by this Nexus Study.
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FtcuRr 1 - Suuutnv oF ClrywtDE Deveroplrl¡rlr lmptcr Fees

Land Use Gategories Unit
Public
Safety

Park and Quimby ln.
Recreation Lieu Sewer 

I 
Traffic 

I

Storm
Drainage
(Area A)

Storm
Drainage
(Area C)

Single Family Detached Housing

Single Family Attached Housing

Multi-Family Housing

Mobile Homes

Retail / Commercial

Office

lndushial

DU

DU

DU

DU

BSF

BSF

BSF

$1,049

$851

$966

$768

$0.71

$1,02

$0,51

$3,051

92,476

$2,808

82,234

$4,586

$3,731

84,227

$3,359

$1,356

$997

$761

$886

$0,69

$1,03

$0.41

$1,411

$1,411

$875

$832

$1.47

$2.10

$0.83

$262

$21 3

$163

$245

$0.1 7

$0.1 1

$0.30

$1 19

$97

$z+

$111

$0.07

$0.05

$0.13

Notes:
1 

New development with the City's TOD area is itot subject to lhe Sewer lmpact Fee, the Traffic lmpact Fee and the Storm Drainage lmpact Fee.

Crv or PLAcENTTA
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CrYwroe Pueltc Slrery lupecr Fee

This section determines the City's public safety impact fee. The fee includes police, fire

protection and animal care facilities, vehicles and equipment.

The Placentia Police Department ("Department") protects and serves the City through

crime prevention, investigation, and other public safety services. The Department

headquarters are located within the Placentia Civic Center at 401 East Chapman Avenue.

The Orange City Fire Authority ("Fire Authority") provides first-responder fire protection

services to City along with the Cities of Buena Park, Cypress, La Palma, and the

unincorporated Orange County under a joint powers agreement. Specifically, these

services include fire prevention and suppression; emergency medical response and

transport and rescue and hazardous materials response. The Fire Authority is funded

primarily from cash contracts and property tax revenues. The City owns Fire Station 34,

located at 1530 North Valencia and Fire Station 35, located at 120 South Bradford.

The County of Orange ("County") provides animal care services to the City, along with

other cities in the County, under a services agreement. The services agreement specifies

that the City shall also pay their fair share of the construction cost of their new facility and

equipment costs.

A system-wide facility standard methodology is utilized to determine the City's public safety

impact fee. Under this widely-used used method, the City's ratio of existing and planned

police, fire, and animal control facilities, vehicles and equipment to a buildout service
population establishes a facilities standard for determining new development's fair share of

the cost to expand the City's public safety system. These costs are then applied to seven

land use categories in proportion to the need they create for public safety services to
establish a cost/fee per unit of development.

The Nexus Study also identifies the fair share cost of planned public safety facilities

needed to serve existing development at the same facilities standard as applied to new

development. The identification and use of a facilities standard ensures that new

development will only fund the share of planned facilities needed to accommodate growth.

Thus, consistent with the Act, this Nexus Study demonstrates that there is a reasonable

relationship between new development, the amount of the fee, and the facilities, vehicles,

and equipment funded by the fee.

Crvo¡ Pr¡ce¡¡rn
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SeRvrces Popuulot

Figure 2 determines an equivalent dwelling unit ("EDU") factor for each land use category.

The EDU expresses the service population of each unit of a given land use in terms of a
single-family attached dwelling unit. Residential density figures are based on census data

from the 2010 U.S. Census and expressed in terms of the average occupancy per dwelling

unit. The nonresidential density figures from the 2001 Southem California Association of
Governments Employment Density sfudy prepared by The Natelson company, lnc.

expressed in terms of the number of employees per 1,000 square feet of building area.

Frcune 2 - S¡nvrce Popuunou Eouvlurur Dweu_lnc Utr FtcroR

Land Use Category Unit ' Density EDU Factor

Calc a b=a/3.4

Unit

Single-Family Detached Housing DU

Single-Family Attached Housing DU

Multi-Family Housing DU

Mobile Housing DU

Residential Unit DU

3.40

2.76

3.13

2.49

3.22

1.00

0.81

0.92

0.73

0.95

Retail / Commercial

Office

lndustrial

Nonresidential Area

KBSF

KBSF

KBSF

KBSF

2.33

3.33

1.67

2.04

0.69

0.98

0.49

0.60

The City currently protects approximately 18,900 dwelling units and approximately 4.6

million square feet of nonresidential building arca by 2040. Figure 3, on the following
page, calculates the buildout EDUs for the City through 2040 based on land use data

summarized in Appendix A.

Gmvo¡ Pucemn
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FrcunE 3 - Buruour DeNnto EDUs

Land Use Gategory Unit

Buildout

Units I

Service

Pop. EDU

Factor 2
Buildout

EDUs

Calc

Single-Family Detached Housing DU

Single-Family Attached Housing DU

Multi-FamilyResidentialHousing DU

Mobile Housing DU

Nonresidential KBSF

10,255

2,091

5,969

586

4,648

b

1.00

0.81

0.92

0.73

0.60

c=a*b

10,255

1,697

5,495

429

2,785

a

Total 23,549 20,661

Sources: California Department of Finance; U.S. Census Bureau; SCI Consulting Group

Notes:
1 

See Appendix A for more detail.
2 

See Figure 2.

Exrsrre PueLlc Smery Fncrurres

The next step in determining the City's existing public safety facilities standard is to
calculate the replacement cost of the City's public safety system which includes police, fire

and animal control facilities, vehicles and equipment. Fire apparatus, vehicles, and

equipment are excluded from the fee since they are provided by the Fire Authority. Under

the animal care services agreement, the City has agreed to pay for their share of the

animal care center. This figure is used as the City's replacerñent value of their share of
the County facility.

Figure 4, on the following page, presents a summary of replacement cost (in 2017 dollars)

for the City's existing public safety facilities (land and buildings), vehicles and equipment.

As shown below, the estimated replacement cost of the City's existing public safety

facilities, vehicles, and equipment is approximately $18.7 million in 2017 dollars.
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Frcune 4- Repuceuelr Cosr o¡ Exsrnc PuaLlc Smery Flclurres

Facility Amount Unit Cost

Replacement

Cost (2017$)

Calc a

Police Headquarters 
I

Land 1.84 acres

Buildings 11,000 sq. ft.

Vehicles 53 each

Equipment

$1,440,000 per acre

$500 sq. ft.

$32,170 ave. each

$1,440,000 per acre

$500 sq. ft.

$1,440,000 per acre

$500 sq. ft.

b c=a*b

$2,649,600

$5,500,000

$'1,705,000

$2,483,360

$964,800

$2,550,000

$316,800

$1 ,801,000

$588,768

$148,000

Fire Station 34 
2

Land

Buildings

Fire Station 35 
2

Land

Buildings

0.67 acres

5,100 sq. ft.

0.22 acres

3,602 sq. ft.

OC Animal Care Genter 
3

Buildings NA

Equipment NA

NA

NA

Total Existing Public Safety Facilities $18,707,328

Source: City of Placentia; SCI Consulting Group

Notes:

' Building area and land acres shown for represents 50% of the City Civic Center.

2 
Fire servicæ is provided by the Orange County Fire Authority under a services

agreement with the Cily.
3 

Figures repræents the City's share of lhe OC Animal Care Center and equipment.

Figure 6, on the following page, presents the City's planned fire facilities. The planned

facility improvements include the construction of a new $6 million fire station to replace

Station 35, plus the expansion of Station 34.
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Frcune 5 - Pr.¡HHeo Puauc Slrery Fncrunes

Station Item
Replacement

Costs (2017$)

Total Cost
(2017$)

Station 35 Current Facility / New Facilig

Station 34 Station Expansion

Cost of Planned Public Safety Facilities

Less: Existing Fund Balance as ofJune 30,2017

Total Cost of Planned Public Safety Facilities

$3,514,800

$0

$3,514,800

$6,000,000

$250,000

$6,250,000

$37,865

$6,212,135

Source: City of Placentia

PugLtc Sn¡ery Flcrlmes SrnruonRo

The City's ratio of existing and planned public safety facilities, vehicles and equipment to

the service population at buildout establishes the standard for determining new

development's fair share of the cost to expand the City's public safety facilities as growth

occurs. Total public safety system facilities include the replacement value of the existing

public safety system plus new planned facilities. The replacement value of Station 35 is

subtracted from the total cost of planned facilities to avoid double counting of facility costs.

As shown below, the standard is represented by the public safety system facilities cost of

$1,028.83 per capita.

FrcuRe 6 - PueLrc Smery F¡cllnes SmruoRRo

Calc

Existing Public Safety Facilities 1

Planned Public Safety Facilities 2

Existing Public Safety Facilities to be Replaced 2

Total Public Safeg System Facilities

Projected Buildout Demand EDUs 
3

Net Public Safety Facilities Gost Per EDU f = d / e (rounded)

a

b

c

c

d=a+b

$18,559,328

$6,212,135

$3,514,800

e

$21,256,663

20,661

$1,028.83

Notes:
1 

See Figure 4.
z 

See Figure 5.
i 

See Figure 3.
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Crrywroe Puelrc Sn¡ery lmpncr Fee

Figure 7 below presents the calculation of the maximum allowable public safety impact fee.

As shown, the fee per unit of development for each land use category is determined by

multiplying the public safety facility standard by their respective service population EDU

factor plus an additional 2 percent for administration of the fee program. The fee program

administrative cost component is designed to offset the cost of collection, documentation,

annual reporting requirements, five-year report requirements, periodic Nexus Study

updates and other associated costs reasonably related to compliance with the Act.

Frcune 7 - Cmywroe PueLrc Smery lrvlpncr Fee

Facility

Standard

Service

Pop. EDU

Factor 
2

Cost per

Unit

Fee Admin

Gost (2%)

Total

Cost/Fee

per Unit 
3Land Use

Calc

Single Family Detached Housing

Single Family Attached Housing

Multi-Family Housing

Mobile Home

Retail / Commercial

Office

lndushial

Unit

DU $1,028.83

DU $1,028.83

DU $1,028.83

DU $1,028.83

KBSF/BSF $1,028.83

KBSF/BSF $1,028.83

KBSF/BSF $1,028.83

1,00

0.81

0.92

0.73

0.69

0.98

0.49

c=a

$1,028.83

$835.1 7

$947.1 3

$753.47

$705.05

$1,007.65

$505.34

=c

$20.58

$16.70

$18.94

$15.07

$14.10

$20.1 5

$10.11

e=c+
s = (c + d) /1000

$1,049

$85r

$966

$768

$0.71

$r.02

$0.51

Notes:
I 

See Figure 6.
2 

See Figure 2.

3 
Total cosUfee is rounded down to the nearest dollar for residential land use categories and the nearest cent for nonresidential

land use categories,

Nexus FrHorrucs

Punposr oF FEE

The purpose of the public safety impact fee is to fund the cost of expanded public safety

facilities, vehicles and equipment attributable to new residential and nonresidential

development in the City. The public safety impact fees will ensure that new development

will not burden existing development with the cost of facilities required to accommodate

growth as it occurs within the City.

Grvo¡ Pr¡cenrn
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Usr or Frr Revrruur

Fee revenue will be used to fund the cost of expanded public safety facilities, police

vehicles, and police equipment to serve new development. Additionally, fee revenue will

be used to cover fee program administration costs such as collection, documentation,

annual reporting requirements, five-year report requirements, periodic Nexus Study

updates and other costs reasonably related to compliance with the Act. Fee revenue llllly
not be used to fund operational, maintenance or repair costs.

BeNerrr RrnroNsHlp

The fee will be collected as development occurs. To maintain its existing level of public

safety services, fee revenue will be used to expand the City's public safety facilities,

vehicles, and equipment, to meet the additional demand created by new development

projects. Fee revenue will be deposited into a separate public impact fee account or fund

in a manner to avoid any commingling of the fees with other revenues and funds of the

City. The fee revenue will be reshicted to the uses described in the "Use of Fee Revenue"

finding. These actions ensure that a development project paying the fee will benefit from its

use.

lupncr Renro¡rsHrp

New development projects will create additional need for the City's public safety services

and a corresponding need for expanded public safety facilities, vehicles, and equipment.

The fee will be imposed on different types of development projects in proportion to the

additional service population created by new development.

PRoponrounlrry

The cost of public safety facilities, vehicles, and equipment attributable to a development

project is based upon the level of existing development served by the City's existing public

safety system. The use of a facilities standard methodology to determine the public safety

impact fee achieves proportionality between existing development and new development.

Moreover, these equivalent costs are applied to seven land use categories in proportion to

the need they create for expanded public safety facilities, vehicles, and equipment. The

use of a public safety facilities standard to determine the public safety impact fee schedule

achieves proportionality across the types of development on which the fee is imposed.

CrYo¡ Pucenrn
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Crvwroe Pnnr AND REcREATtoN lupncr Fee

Over the next twen${hree years, new development within the City of Placentia ("City") will

create a need for additional park and recreational facilities to meet needs additional

population generated by new residential development. ln order to provide adequate

funding to achieve these longterm objectives, a park and recreation impact fee is needed

to fund new development's share of the cost of new park and recreational facilities and

improvements.

The City has eight (8) neighborhood parks and parkettes, three (3) community parks, and

four (4) special use parks totaling 60,9 acres, or 1.20 acres for every 1,000 residents.

Additionally, to accommodate the anticipated population increase of approximately 6,500

new residents by 2040, an additional 7.7 acres of park area will be required of new

development to maintain the City's existing level of service. The development of park

acres will need to be funded with other sources of funds.

Since the need for park and recreational services is inherently population driven, this

Nexus Study utilizes a per capita standard-based methodology to determine the City's park

and recreation impact fee. Under this method, the cost components are based on the

City's existing level of service ('LOS") standard for park development and construction of

community use facilities.

PnRr Developruenr Cost peR Cnprn

The figure on the following page calculates the per capita cost of developing new parks in

the City, As presented, the City's existing LOS standards are multiplied by their respective

average development cost per acre to arrive at a per capita cost. The average park

development cost per acre shown is based on the estimated replacement value per acre

for McFadden Park and Tuffree Hill Park.

Crvor Pucelrn
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FrcuRe 8 - Prnr Developr¡err Cosr peR Cnprn

Gost Com

Existing Acres
per 1,000

Residents 1

Average
Existing Acres Development Cost per

per Gapita 
I 

Gost per Acre 2 
Capita (2017 $)

a =a c

Developed Parks 1.20 0.00120 $468,000 $561.60

Source: City of Placentia Community Services Department

Notes:

1 
Based on the City's existing level of service for developed parks. See Appendix B for the City's Park

lnventory.
2 

Based on estimated replacement cost per acre for McFadden Park and Tuffree Hill Park and

rounded to the nearest thousand.

Couuurrrv Use Frcrlry Gosrs pER CAplrA

City residents currently have use of nine City community use facilities. As shown in figure

9, these facilities provide 43,371 square feet of usable space to City residents. Based

upon this existing level of service ("LOS"), the existing LOS per resident for community use

facilities is 835.17 square feet per 1,000 residents. This existing standard is used to

calculate the cost of expanding community use facility space to meet the needs of the

City's growing population. As shown in figure 9 on.the following page, assuming an

average construction cost of $381 per square foot, the cost of expanded community use

facilities to serve new development is $318.20 per capita.
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FrcunE 9 - Comuurulry UsE Flcllmes Exsrrruc LOS Sutonno

Facility Location

Existing

Space

(sq. Ft.)

Sq. Ft. per

Existing 1,000

PopulatÍon Population

Calc b 6=(¿/b).
1,000

Champions Sports Complex

Backs Community Building

Bradford House

Gomez Community Center

Korch Recretion Center

Kraemer Clubhouse / Teen Center

E.T, Powell Building

T¡¡nes Gym

Whitten Community Center

505 Jefferson Street

201 N. Bradford Avenue

136 E. Palm Circle

1701 Atwood Avenue

2210 N. Valencia Avenue

'116 N. WalnutAvenue

143 S. Bradford Avenue

2101 N. Tuffree Boulevard

900 S. Melrose Street

3,873

9,472

5,200

2,452

1,456

860

4,732

6,048

9,278

Community Use Facilities 43,371 51,931 835.17

Source: City of Placentia Community Services Department

Notæ:

1 
lncludes Aquine Building and Concession Building.

Frcune l0 - CoNuu¡¡tTy UsE Fnclulles Cosr p¡n Clprn

Cost Com

Existing
Building Sq.

Ft. per I,000

Residents r

Average
Gommunity Construction

Use Space per Cost per Sq.

Capital Ft.2
Cost per

Capita

=a

Community Use Facilities 835.17 0.83517 $381 $318.20

Source: City of Placentia Community Services Department; SCI Consulting Group

Notes:
I 

See Figure g.

2 
Based on estimates provided by the Engineering News-Record 2016 Square Foot Cost Book.

ca c
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Crrywroe Pnnr n¡¡o RecRenlo¡¡ lmpncr FEe

The figure below presents the calculation of the maximum allowable park and recreation

impact fee. As shown, park and recreation impact fee per unit of development for each

land use category is determined by multiplying the total cost per capita by their respective

unit density, plus an additional 2 percent for administration the fee program, The fee
program administrative cost component is designed to offset the cost of collection,

documentation, annual reporting requirements, five-year report requirements, periodic

Nexus Study updates and other associated costs reasonably related to compliance with

the Act.

Frcune 11 - Pmrmo Recnenlo¡¡ lupnir FEe

Land Use Category

Gost per

Unit Capital
Cost per

Unit

Fee Admin

Cost (2%)

Total

CosUFee

per Unit 
3

Unit

Density

Calc

Housing DU

Single-Family Aftached Housing DU

Multi-Family Housing DU

Mobile Housing DU

a

$879.80

$879.80

$879.80

$879.80

c=a*b

$2,991.31

$2,428.24

s2,753.77

$2,190.70

d=c-0.02

$59.83

$48.56

$55.08

$43.81

e=c+d

$3,051

$2,476

$2,808

$2,234

b

3.40

2.76

3.13

2.49

Notes:
1 

The sum of the per capita costs from Figure 8 and Figure 1 0.
2 

Persons per dwellig unit based on figures from the 2010 U.S. Census for the City of Placentia.
3 

Total cosVfee per unit is rounded down to the nearest dollar,

Nexus Fr¡¡ornes

PuRposg oF FEE

The purpose of the park and recreation impact fee is to provide revenue that the City can

use to help mitigate the impact new residential development will have on the City's park

and recreational facilities. The fee will ensure that new residential development will not

burden existing residential development with the cost of park development and community

use facilities construction of required to accommodate growth as it occurs.

Use or Fer Reveuur

Fee revenue will be used as a funding source for park development, and community use

facility expansion needed to serve new development. Additionally, fee revenue will be

used to cover fee program administration costs such as collection, documentation, annual

Crvor PLACENTIA
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reporting requirements, five-year report requirements, periodic Nexus Study updates and

other costs reasonably related to compliance with the Act. Fee revenue may not be used

to fund operational, maintenance or repair costs.

Brruerrr Rrurro¡rsHlp

Since the need for park and recreational services is in part population-driven, new

residential development in the City will generate additional need for new parks and

recreational services and the corresponding need for various facilities. The fee will be

used to develop and expand the City's park and recreational facilities required to serve

new development. The fee's use (development of parks and expansion of community use

facilities) is therefore reasonably related to the type of project (new residential

development) upon which it's imposed. The fee revenue will be restricted to the uses

described in the "Use of Fee Revenue" finding. These actions ensure that a development
project paying the fee will benefit from its use.

lvrpnct RtnrorusHrp

Each new residential development project will generate additional need for park and

recreational services and the associated need for parks and recreational facilities. The

need is measured in proportion to the persons per dwelling unit for four housing categories

and the City's existing level of service.

PRoponrouRury

The amount of park and recreational facilities needed to serve a unit of development is

based on the City's existing LOS standard for providing such facilities. The cost of park

development, construction of expanded community use space, and fee program

administrative costs are defined on a cost per capita basis. These per capita costs are

then applied to four housing types based on their respective occupancy per dwelling unit.

Crrv o¡ Puce¡¡rn
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Sewrn luprcr Fee

The most common way to measure the impact of development on sewer systems is by the

volume of sewer flow to the system. The demand variable used in this analysis is average

sewer flow in gallons per day ("GPD). To ensure that new development pays only for

capacity enhancement cost required to meet its needs, the sewer impact fee is calculated

based on the anticipated volumes of sewer flow by new development, excluding the City's

Transit Oriented Development ("TOD") area.

SewEn Cnpngry Erunntceuerur Cosrs

Figure 12 below provides the probable construction costs provided by Dudek for six sewer

capacity enhancement projects. Dudek estimates that these six projects will provide 4.98

million gallons per day peak wet weather flow ("PWWF") capacity. Using a conversion

factor of 3.2, the conversion of the peak wet weather flow to average GPD would be 1.56

million average gallons per day. Estimated sewer demand for new development excluding

the TOD Area is 0.12 million average gallons per day. Based on this information,T.STo/o oÍ

the total sewer capacity improvement cost, or $830,679, is attributable to new

development excluding the TOD area.

FrcuRe 12 - Sewen Clptcny E¡¡x¡r,¡ceuelr Cosrs

Sewer Capacity Enhancement Project

Probable

Construction Est. Future Future Dev

Gost (2017$) Dev. Share % Share (2017$)

Calc a b c=atb

Bradford Avenue, Orange Grove Ave, Walnut Ave, Santa

Barbara St. Placentia Ave.

Twilight St,, Sunrise Way, Sunrise ST, Melody Ln.,

Chapman Ave., Placentia Ave.

Orangethorpe Ave.

Orangethorpe Ave., Melrose St., Silverlake Dr., Glenlake

Dr.

Tuffree Blvd.

Bastanchurv Rd.

$4,626,000 7.870/0 $364,066

$1,677,000

$834,000

7.870/o

7.87Y0

$13r,980

$65,636

$2,391,000

$634,000

$393.000

7.87T0

7.870/0

7.870/o

$188,172

$49,896

$30,929

Total Citywide (Excluding TOD Area) $10,555,000 7 .870/o $830,679

Source: Dudec; City of Placentia Public Works Department; SCI Consulting Group
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Frcune 13 - AvemcE DALy Sewen FLow ArrRaurABLE To NEW Developluerur

Land Use Category Units

Average Daily

Sewer Flow
Average Daily Attributable to

Sewer Flow Unit Growth
Unit Growthl per Unit (GPD) (cPD)

Calc a b

196

144

110

128

100

150

60

c=a'b

Single Family Detached Housing

Single Family Attached Housing

Multi-Family Housing

Mobile Housing

Retail/ Commercial

Office

lndustrial

DU

DU

DU

DU

KBSF

KBSF

KBSF

88

175

488

0

211

36

0

17,150

25,200

53,625

0

21,128

5,330

0

Total Citywide (Excluding TOD Area) 997 122,433

Sources: City of Placentia Public Works Department; SCI Consulting Group

Notes:
1 

See Appendix A. Exclude TOD area.

Using the sewer capacíty enhancements costs attributable to future development from

figure 12 divided by average daily sewer flow attributable to unit growth, the cost per gallon

per day is $6.78.

Frcune 14 - Sewen Cosr pen AvERAcE DAtLy Gtu-orus pER DAy

Sewer Flow
Attributable to Unit

Growth Gost GPD 
3

Future Dev Share

(2017 $) 
I

$830,679 122,433

c=alb

$6.78

b

Source: Cityof Placentia Public Works; SCI Consulting Group

Notes:
I 

See Figure 12,
2 

See Figure 13.
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Sewen lupncr Fee

Figure 15 below presents the calculation of the City's sewer impact fee. The sewer impact

fee is citywide, but excludes the City's TOD area. As shown, the sewer impact fee per unit

of development for each land use category is determined by the cost per GPD by their

respective average daily sewer flow per unit ("GPD") plus an additional 2 percent for

administration of the sewer impact fee program. The fee program administrative cost

component is designed to offset the cost of City collection, documentation, annual

reporting requirements, five-year report requirements, periodic Nexus Study updates and

other costs reasonably related to compliance with the Act.

Frcune 15-Sewen lupncr Fees

Land Use Category Unit

Sewer

Flow per

Unit

(GPD)1

Cost per

GPD 
2

Cost per

Unit

Fee Total

Admin. CosUFee

Cost (2%) per Unit 
3

Calc

Single Family Detached Housing

Single Family Attached Housing

Multi-Family Housing

Mobile Housing

Retail / Commercial

0ffice

lndustrial

Res

Nonres

DU

DU

DU

DU

KBSF/BSF

KBSF/BSF

KBSFiBSF

b

$6.78

$6.78

$6.78

$6.78

$6.78

$6.78

$6.78

$1,330

$977

$746

$868

$678

$1,018

$407

196

144

110

128

100

150

60

c=a"b d=c'0.02 e=c+d
g=(c+d)/1000

$1,3s6

$997

$761

$886

$0.69

$1.03

$0.41

$27

$20

$15

$17

$14

$20

$s

Notes:
1 

See Figure 13.
2 

See Figure 14.

3 
Total cost/fee is rounded down to the nearest dollar for residential land use categories and the nearest cent for

nonresidential land use categories.

N¡xus FtHoll,¡cs

PuRpose oF FEE

The purpose of the sewer impact fee is to provide revenue that the City can use to help

mitigate the impact new development will have on the City's sewer system. The fee will

ensure that new development will not burden existing development with the cost of sewer

improvements required to accommodate growth as it occurs.

Cwor Puc¡Hrn
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Us¡ or Fee R¡veruur

Fee revenue will be used as a funding source for sewer improvements need to serve new

development, such as those identified in figure 12. Additionally, fee revenue will be used

to cover fee program administration costs such as collection, documentation, annual

reporting requirements, five-year report requirements, periodic Nexus Study updates and

other costs reasonably related to compliance with the Act. Fee revenue mav not be used

to fund operational, maintenance or repair costs.

Beuerlr Rrnrro¡rsHrp

The fee will be collected as development occurs. New development will contribute an

additional burden to City's sewer infrastructure. Fee revenue collected from new

development projects will be spent to directly offset this burden by enhancing the City's

sewer capacity. Fee revenue will be deposited into a separate account or fund in a
manner to avoid any commingling of the fees with other revenues and funds of the City.

The fee revenue will be restricted to the uses described in the "Use of Fee Revenue"

finding. These actions ensure that a development project paying the fee will benefit from its

use.

lvpRcr RrnrrousHrp

New development projects in the City will increase sewer flow. The increase in sewer flow

will create the need for expansion in the City's sewer capacity. The fee will be imposed on

different types of development projects in proportion their average daily sewer flow.

PnopoRloruRury Rrulot't sH I 
p

The sewer impact fee that is charged to new development is based on the cost of identified

sewer improvements that will need to be made to satisfy the projected increase in sewer

flow from new development, The sewer capacity improvement costs are applied to seven

land use categories in proportion to their average daily sewer flow per unit,

Cryo¡ Pr-¡c¡¡rn
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Tnn¡nc lupncr Fre

This section addresses street improvements and traffic signals needed to serve future

development in the Cíty excluding the TOD area. The analysis contained in this section is

based on the 2003 Administrative Draft of the Circulation Element of the City's General

Plan.

To determine the City's traffic impact fee consistent with the procedural requirements of

the Act, a plan-based methodology is utilized. Under this widely-used used method, the

cost of street and traffic signal improvements attributable to new development is divided by

the estimated demand, based on peak-hour trips per unit of development, to determine the

cost per unit. lt is important to note that this methodology is relatively inflexible in the

sense that it is based on the relationship between a specific improvement plan and a
specific land use plan. Consequently, if the land use plan changes significantly, the traffic

impact fees should be re-determined.

Srneer lmpnoveue¡¡rs lruo Tmrnc StcNALs

The City Engineer has developed a list of improvements needed to serve the additional

traffic associated with future development. These improvements are listed in figure 16 on

the following page with probable cost estimates (in 2017 dollars) and the percentage of

each improvement attributable to new development.

The City's General Plan Circulation Element sets a basic level of service ('LOS") target of
D or better throughout the City. The level of service designations used by transportation

planners is based on the Highway Capacity Manual published by the Transportation

Research Board. Those designations range from LOS "4" (free traffic flow, insignificant

delays at intersections) to LOS F (forced flow, stop and go traffic, excessive delays at

intersections). LOS D on roadways is characterized by approaching unstable flow with

maneuverability severely restricted due to congestion.

According to the City Engineer, under current conditions, all road segments in the City

operate at LOS D or better during the peak-hours. The capacities of these roadways are

therefore adequate to meet the traffic demands of the City's current level of development.
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Frcune 16 - Srneer lmpnoveuelrs mo Tmrnc StcNALs

Project

Estimated

Gost
(2017$)

o/o

Attributable New Dev $

to New Dev Share

Bastanchury Rd/Valencia Ave Left Turn Lane

Kraemer Boulevard / Alta Vista Street Dual Left Turn Lanes

Lakeview Avenue at Miraloma Traffic Signal

Van Buren Street at Orchard Drive Traffic Signal

Placentia Avenue at Santa Fe Avenue Traffic Signal

Kraemer Boulevard at Connecticut Way Traffic Signal

Calc a .b

1000/o

100o/o

10070

100%

100%

100Vo

100%

c=a"b

$75,000

$30,000

$170,000

$170,000

$1 65,000

$235,000

$315,000

$75,000

$30,000

$1 70,000

$170,000

$165,000

$235,000

$315.000Richfield Rd at Miraloma Ave & Miraloma Ave at Van Buren TS

Total (Excluding TOD Area) $1,160,000 100% $1,160,000

Source: City of Placentia Public Works Department; City of Placentia Capital lmprovement Program FY 2Q16-2023

Pmr.HounTilP EDUs

Trip generation rates are a typical method of measuring demand for new street and traffic

signal improvements and allocating costs proportionally among the land use categories.

Peak-hour trips are used instead of average daily trips because peak traffic determines the

amount of system capacity required to maintain a certain level of service. The trip

generation factors used in the determination of the traffic impact fee are from the lnstitute

of Transportation Engineers Tr¡p Generation Manual, 9th edition.

From these peak-hour trip rates, an equ¡valent dwelling unit ('EDU") factor was determined

for each land use category. The EDU states the impact of each unit of a given land use in

terms of a single-family attached dwelling unit. This Nexus Study also includes a pass-by

trip factor for nonresidential land uses to account for trips that are already on the road and

do not create additional impact. These costs are then applied to seven land use

categories in proportion to their generated peak-hour trips to establish a cost/fee per unit of

development.
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FIcunE 17. PeIr.HoUR TruP EDUs

Pass.by I
Unit Diverted peak.Hour Growth

Growth PM Peak Trip Trip EDU Demand

Unit Estimatet Trip Rate 
2 FacÍor2 Factor EDUsLand Use

Single Family Detached Housing

Single Family Attached Housing

Multi-Family Housing

Mobile Housing

Retail/ Commercial

Office

lndustrial

1.00

1.00

0.62

0.59

1.49

3.73

0.98

1.00

1,00

1.00

1.00

0.70

0.40

0.60

1.00

1.00

0.62

0.59

1.04

1.49

0.59

a c c e=a

DU

DU

DU

DU

KBSF

KBSF

KBSF

88

175

302

0

220

53

0

88

175

488

0

211

36

0

Total (Excluding TOD Area) 997 838

Sources: lnstitute of Transportation Engineers; SCI Consulting Group

Notes:
1 

See Appendix A. Excludes pro¡ected growth in TOD area.
2 

From ITE Trip Generation Manual, 9th Edition.

ln Figure 18 below, the total cost of street and traffic signal improvements attributable to

new development is divided by the projected growth in peak-hour trip EDUs that will be

generated by the future development to arrive a cost per peak-hour trip EDU. By taking

the $1.16 million in improvements divided by the total peak-hour trip EDUs arrives at a cost

per peak-hour trip EDU of $1,384.03.

Frcune 18 - Cosr PER PEAK-HouR TRP

Citywide Street lmprovements and Traffic Signalsi

Citvwide Peak-Hour EDU Growth 
2

$1 ,160,000

838

Cost per Demand EDU $1,384.03

Notes:
lSee 

Figure 16.
2 

See Figure 17
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Tnn¡nc lrupncr Fee

Figure 19 below presents the determination of the maximum allowable traffic impact fee.

As shown, the traffic impact fee per unit of development for each land use category is

determined by multiplying the cost per peak-hour trip EDU by their respective peak-hour

trip EDU factor, plus an additional 2 percent for administration the fee program. The fee

program administrative cost component is designed to offset the cost of collection,

documentation, annual reporting requirements, five-year report requirements, periodic

Nexus Study updates and other associated costs reasonably related to compliance with

the Act.

Freune 19 -Tu¡nc lupncr Fee

Land Use Category

EDU Factor Cost per
1 EDU'Unit

Fee Admin

Cost (2%)

Total

CosUFee

per Unit 3

Single Family Detached Housing

Single Family Attached Housing

Multi-Family Housing

Mobile Home

Retail/ Commercial

Office

lndustrial

c=b-0.02 d=a-(b+c)
d=a-(b+c)/1000

$27.68 $1,41 1

$27.68 $1,41 1

$27.68 $875

$27.68 $832

$27.68 $1.47

$27.68 $2.10

$27,68 $0.83

Calc Res

Nonres

DU

DU

DU

DU

KBSF/BSF

KBSFiBSF

KBSF/BSF

$1,384.03

$1,384.03

$1,384.03

$1,384.03

$1,384.03

$1,384.03

$1,384.03

a b

1.00

1.00

0.62

0.59

1.04

1.49

0.59

Notes:
1 

See Figure 17.
2 

See Figure 18.

3 
Total cosUfee is rounded down to the nearest dollar for residential land use categories and lhe nearest cent for

nonresidential land use categories.

Nexus Fruor¡rcs

PuRposE oF FEE

The purpose of the traffic impact fee is to provide revenue that the City can use to help

mitigate the impact of new development. The fee will ensure that new development will not

burden existing development with the cost of street improvements and traffic signals

required to accommodate growth as it occurs.
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Use or Fe¡ R¡vErrrur

Fee revenue will be used as a funding source for street improvements, and new traffic

signals need to serve new development, such as those identified in Figure 16.

Additionally, fee revenue will be used to cover fee program administration costs such as

collection, documentation, annual reporting requirements, five-year report requirements,

periodic Nexus Study updates and other costs reasonably related to compliance with the

Act. Fee revenue may not be used to fund operational, maintenance or repair costs.

BeruErrr Renro¡rsHlp

The fee will be collected as development occurs. New development will contribute an

additional burden to City traffic. Fee revenue collected from new development projects will

be spent to directly offset this burden by improving the existing streets as well as

constructing new infrastructure to accommodate the projected grovuth. Fee revenue will be

deposited into a separate account or fund in a manner to avoid any commingling of the

fees with other revenues and funds of the City. The fee revenue will be restricted to the

uses described in the "Use of Fee Revenue" finding. These actions ensure that a

development project paying the fee will benefit from its use.

lvpRcr Remro¡rsHrp

New development in the City will increase the amount of peak-hour trips, and thus

generate a need for the proposed street improvements and traffic signals,

PnopoRrroruRury ReurousHrp

The cost of the proposed street improvements and new traffic signals athibutable to new

development in the City are applied to seven land use categories in proportion to their
peak-hour trip generation. The use of a peak-hour trip EDU to determine the traffic impact

fee schedule achieves proportionality across the types of development on which the fee is

imposed.
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SroRu DnRruRce lmpncr Fee

The City of Placentia is divided into several of storm drainage basin areas, refened to as

basin areas A through G. Each of the basin areas has a series of storm drainage pipes

and detention basins that serve the area's drainage needs. ln order for new development

to occur, new improvements must be made to the City's existing system. The storm

drainage impact fee will cover new development's share of the costs associated with

expanding the existing storm drain infrastructure system. The subsections below

summarize the nexus findings for the proposed storm drainage impact fee.

Sronm DRlruce lupRoveue¡¡rs

The City Engineer has identified six storm drain improvements projects for Area A and one

project for Area C: The seven improvement projects total $5.47 million.

Frcune 20 - Sronm Dmr¡nce lupRovEMENTs

lmprovement Project
Estimated

Area Gost (2017 $)

Drainage Area A-2 lmprovements

Drainage Area A-7 lmprovements

Drainage Area A-8 lmprovements

Drainage Area A-9 lmprovements

Drainage Area C-1 lmprovements

Primrose Avenue Storm Drain Extension

Bradford Avenue Strom Drain lmprovements

A

A

A

A

c
A

A

$342,000

$1,195,000

$2,080,000

$400,000

$1,100,000

$100,000

$250,000

Total $5,467,000

Source: City of Placentia Public Works Department; City of Placentia Capital

lmprovement Program FY 2016-2023

Figure 21, on the following page, calculates the cost per unit for Area A and Area C. No

other storm drainage improvements are planned for the other areas of the City.
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Frcune 21 - Sronu DRll¡lnce Cosr pen Acne

Storm Drainage

Area

Estimafed

Unit Cost (2017$) Units (Acres) Cost per Unit

Calc

Area A Acre

Area B Acre

Area C Acre

Area D Acre

Area E Acre

Area F Acre

Area G Acre

Total / Average

a b

1,702

525

944

358

135

172

442

4,278

c=a/b

$4,367,000

$o

$1 ,100,000

$0

$0

$0

$0

$5,467,000

$2,566

$0

$1 ,1 65

$0

$0

$o

$0

Sources: City of Placentia Public Works Department

Sronu Dnlrnrce h¡pncr Fees

The next two figures, on the following pages, present the calculation of the maximum

allowable storm drainage impact fees for Area A and Area C. As shown, the storm

drainage impact fee per unit of development for each land use category is determined by

multiplying the total cost per acre by their respective runoff coefficient and average unit per

acre. This methodology allocates the cost of the storm drainage improvements based on

the impervious acreage for the seven land use categories.

An additional 2 percent is also included for administration of the fee program. The fee

program administrative cost component is designed to offset the cost of collection,

documentation, annual reporting requirements, five-year report requirements, periodic

Nexus Study updates and other associated costs reasonably related to compliance with

the Act.
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Frcune 22 - Sronm DRnrtlnce luplcr FeE - Anen A

Land Use Category lJnit

Gost per

Acre I
Runoff

Goeff.2

Units per

Acre 3

Fee Total

Gost per Admin. Cost/Fee

Unit Cost (2%) per Unit 
a

Calc

Single Family Detached Housing

Single Family Attached Housing

Multi-Family Housing

Mobile Housing

Retail / Commercial

Office

lnduqtrial

c d=a"b'c e=d*0.02 f=d+e
f=(t+e)/f000

$5.13 $262

$4.17 $213

$3.19 $163

$4.81 $245

$3.37 $0.17

$2.34 $0.11

$5.91 $0.30

Res

Nonres

DU

DU

DU

DU

KBSF/BSF

KBSF/BSF

KBSF/BSF

$2,566

$2,566

$2,566

$2,566

$2,566

$2,566

$2,566

0.50

0.65

0.75

0.75

0.80

0.80

0.90

0.200

0.125

0.083

0.1 25

0.082

0.057

0.128

$257

$208

$160

$241

$1 68

$1 17

$296

Notes:
I 

See Figure 22.
2 

The runoff coefficient is from lhe Standard Handbook for Civil Engrneers , 3rd Edition by McGraw Hill.

3 
Residentiai units per acre is 1 divided by units per acre. Nonresidential units is 1 ,000 sq. ft. divided by floor area ratio divided by

43,560,

a 
Total cosVfee is rounded down to the nearest dollar for residential land use categories and the nearest cent for nonresidential

land use categories.
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Frcune 23 - Sronm DRllrutce l¡lpncr Fee - Anel C

Cost per

Acre I
Runoff

Goeff.2

Fee

Admin.

Total

CoslFeeUnits per Cost per

Acre 3 
UnitLand Use

Single Family Detached Housing

Single Family Attached Housing

Multi-Family Housing

Mobile Housing

Retail / Commercial

Office

lndustrial

Unit

Nonres

DU

DU

DU

KBSF/BSF

KBSF/BSF

KBSF/BSF

r=(d+e)/1000

$2.33 $1 19

$1.89 $97

$1.45 $z+

$2.18 $111

$1.53 $0.07

$1.06 $0.05

$2.68 $0.13

Cost Unit 
a

d=a c e=d-0.02 f=d+e

DU $1 ,1 65

$1,165

$1,1 65

$1 ,1 65

$ 1,165

$1,165

$1,1 6s

0.50

0.65

0.75

0.75

0.80

0.80

0.90

0.200

0.125

0.083

0.125

0.082

0.057

0128

$1 17

$e5

$73

$1 og

$76

$53

$1 34

Notes:
1 

See Figure 22,
2 

The runoff coefficient is from the Standard Handbook for Avil Engrneers , 3rd Edition by McGraw Hill.

3 
Residential units per acre is 1 divided by units per acre. Nonresidential units is 1 ,000 sq. ft. divided by floor area ratio divided by

43,560.

a 
Total cosVfee is rounded down to the nearest dollar for residential land use categories and the nearest cent for nonresidential

land use categories.

Nexus FrHorrues

Funposr oF FEE

The purpose of the storm drainage impact fee is to provide revenue that the City can use

to help mitigate the impact new development will have on the storm drainage system. The

fee will ensure that new development will not burden existing development with the cost of

storm drainage improvements required to accommodate growth as it occurs.

Usr or Fr¡ Revr¡rur

Fee revenue will be used as a funding source for storm drainage improvements need to

serve new development, such as those identified in Figure 20. Additionally, fee revenue

will be used to cover fee program administration costs such as collection, documentation,

annual reporting requirements, five-year report requirements, periodic Nexus Study

updates and other costs reasonably related to compliance with the Act. Fee revenue rey
not be used to fund operational, maintenance or repair costs.
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Beru¡rrr Renro¡rs¡rrp

The fee will be collected as development occurs. New development will contribute an

additional burden to City's storm drainage infrastructure. Fee revenue collected from new

development projects will be spent to directly offset this burden by improving the existing

storm drainage infrastructure as well as constructing new infrastructure to accommodate

the projected growth. Fee revenue will be deposited into a separate account or fund in a

manner to avoid any commingling of the fees with other revenues and funds of the City.

The fee revenue will be restricted to the uses described in the "Use of Fee Revenue"

finding. These actions ensure that a development project paying the fee will benefit from its

use.

Brruerlr RrnttottsHlp

The fee will be collected as development occurs. New development will contribute an

additional burden to City's sewer infrastructure. Fee revenue collected from new

development pro¡ects will be spent to directly offset this burden by enhancing the City's

sewer capacity. Fee revenue will be deposited into a separate account or fund in a
manner to avoid any commingling of the fees with other revenues and funds of the City.

The fee revenue will be restricted to the uses described in the "Use of Fee Revenue"

finding. These actions ensure that a development project paying the fee will benefit from its

use.

lvpRcr Rrnrousnp

New development in the City will increase the impervious area, and thus will create the

need for the proposed storm drainage improvements, The storm drainage impact fee with

cover new developments proportionate share of the drainage improvements.

PRopoRlotlRury RenrtorusH I 
p

The storm drainage impact fee that is charged to new development is based on the cost of

identified storm drainage improvements that will need to be made to satisfy the projected

increase impervious area from new development. The storm drainage improvement costs

are applied to seven land use categories in proportion to their respective runoff coefficient.
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lupleue¡rtRTroN AND Aorr¡r¡r lsmlnon

This section summarizes the general requirements for adoption of the Nexus Study and

the proposed development impact fee programs and the requirements for their annual

administration. The specific statutory requirements may be found in the Mitigation Fee Act

(California Govt. Code $ 66000 et seq.).

Aoopro¡r ReeurReuEus

The City Council shall conduct at least "one open and public meeting" as part of a regularly

scheduled meeting on the requested fee program. At least 14 days before the meeting,

the City shall mail out a notice of the meeting to any interested party who filed a written

request for notice of the adoption of new or increased fees. At least 10 days before the

meeting, the City shall make available to the public the Nexus Study for review.

At least 10 days before the public hearing, a notice of the time and place of the meeting

shall be published twice in a newspaper of general circulation with at least five days

intervening between the dates of first and last publication not counting such publication

dates. After the public hearing, the City Council shall adopt an ordinance establishing the

proposed fee program. The fee program shall become effective 60 days after adoption of

the ordinance or longer as specified by the ordinance.

Accourrrruc ReeurReueHts

Proceeds from each development impact fee should be deposited into a separate fund or

account so that there will be no commingling of fees with other revenue. The fees should

be expended solely for the purpose for which they were collected. Any interest earned by

such account should be deposited in that account and expended solely for the purpose for

which originally collected.

RepoRlrc R¡eurnemems

The following information, entitled "Annual Repoft," must be made available to the public

within 180 days after the last day of each fiscal year:

. a brief description of the type of fee in the account;

. the amount of the fee;

. the beginning and ending balance of the account;

. the fees collected that year and the interest earned;
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an identification of each public improvement for which the fees were expended

and the amount of the expenditures for each improvement;

an identification of an approximate date by which development of the improvement

will commence if the local agency determines that sufficient funds have been

collected to complete financing of an incomplete public improvement;

a description of each inter-fund transfer or loan made from the account or fund,

including the public improvement on which the transferred or loaned fees will be

expended, the date on which any loan will be repaid, and the rate of interest to be

returned to the account; and

the amount of money refunded under section Govt. Code S 66001,

The City shall review the information made available to the public pursuant to paragraph

(1) at the next regularly scheduled public meeting, not less than 15 days after this

information is made available to the public, as required by this subdivision. Notice of the

time and place of the meeting, including the address where this information may be

reviewed, shall be mailed, at least 15 days prior to the meeting, to any interested party

who files a written request with the City for mailed notice of the meeting. Any written

request for mailed notices shall be valid for one year from the date on which it is filed

unless a renewal request is filed. Renewal requests for mailed notices shall be filed on or

before April 1 of each year. The City may establish a reasonable annual charge for

sending notices based on the estimated cost of providing the service.

For the fifth fiscal year following the first receipt of any development impact fee proceeds,

and every five years thereafter, the City must comply with Government Code S 66001(dX1)

by affirmatively demonstrating that the City still needs unexpended development impact

fees to achieve the purpose for which it was originally imposed and that the City has a plan

on how to use the unexpended balance to achieve that purpose. Specifically, the City shall

make all of the following findings, entitled "Five-Year Findings Repoft," with respect to that

portion of the account or fund remaining unexpended, whether committed or uncommitted:

. ldentify the purpose to which the fee is to be put;

. Demonstrate a reasonable relationship between the fee and the purpose for which

it is charged;

. ldentify all sources and amounts of funding anticipated to complete financing in

incomplete improvements; and

' Designate the approximate dates on which the funding is expected to be deposited

into the appropriate account or fund.

t
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lf the findings show no need for the unexpended funds, or if the conditions discussed

above are not met, and the administrative costs of the refund do not exceed the refund

itself, the local agency that has collected the funds must refund them (Govt. Code

$66001(eXfl). Alternatively, Govt. Gode $66001(f) provides that if the administrative costs

of refunding unexpended revenues exceed the amount to be refunded, the City may, after

a noticed published hearing, allocate the revenues be allocated for some other purpose for

which fees may be collected and which serves the project on which the fee was originally

imposed.

Arruunl lru¡urouny Ao¡ustrvl¡tr

The cost estimates in this Nexus Study are in January 2017 dollars. The fees will need to

be automatically adjusted annually commensurate with changes in construction costs.

Therefore, the fees should be adjusted by an amount equal to the percentage change in

the Construction Cost lndex for Los Angeles as published by the Engineering News-

Record, or its successor publication for the preceding twelve months.

Fee PRocnnu AorvrHrsrmro¡r Gosrs

As with most programs, there is a cost to administer, oversee and update the development

impact fee programs. While an administrative fee is not a development impact fee, it is

standard practice to charge new development to recover the costs related to implementing,

administering, overseeing and updating the fee program, including the annual reporting

requirements. An administrative cost of 2 percent has been added to each development

impact fee.

Fee Cneorrs

ln order to comply with the Act and recent court cases, a fee credit must be given for

demolished existing housing units or nonresidential building square footage as part of a
redevelopment project. Additionally, subject to certain restrictions, if a developer dedicates

land, constructs facilities or improvements for the City, the fee imposed on that

development project may be adjusted to reflect a credit for the cost of the dedicated land,

facilities constructed or improvements provided.
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Fee Exe¡¡rprrorus

The City must provide an exemption to the fee for 1) any development entitled by State or
Federal statute to an exemption from development impact fees, and 2) any modernization

or rehabilitation projects where no additional net square foot is being added to the existing

structure.
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Apperuorces

Appendix A - Land Use Summary

Appendix B - Park lnventory

Appendix C - Quimby Land Dedication and ln-Lieu Fee Study
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Apperuox A - Lnruo Use Suuunny

Frgune 24- Resroeurnr Lnto Use SuumlRv

Existing
Residential Land Use Category Unit Units

% Allocation
of 1,750 New Unit Growth Buildout

Units by 2040 Units (2040) TOD Area

Unit

Growth
Less TOD

Single Family Detached Housing

Single Family Attached Housing

Multi-Family Housing

DU

DU

DU

DU

10,167

1,916

4,481

586

c=totalc*b

88

175

1,499

0

b

SYo

1'}Yo

85%

0o/o

d=a+c

10,255

2,091

5,969

586

f=d-ee

0

0

88

175

488

0

,000

Sources:

California Department of Finance

SCAG

U.S, Census Bureau

SCAG Employment Density Study,

October 2001Mobile Houstno 0

Total Residential 17,150 100% t,750 18,900 0 750

FrouRe 25 - Norn¡StDENTtAL Lnto Use Suuunnv

Nonresidential Land Use

Category

Jobs-to-

Housing

Unit Ratio

Dwelling % Allocation
Unit Growth of Employee

Building Unit

Sq. Ft. per Growth by

Employee

Growth by

2040

Unit

Growth

Less TOD2040 Growth 2040 TOD Area
ba c

d lohl = a*b*c

701

175

0

e s -s

Retail / Commercial

0ffice

lndustrial

KBSF

KBSF

KBSF

80%

200/o

0o/o

211

36

0

241

5l

0

344

288

439

30

15

0

Total Nonresidential 0.501 1,750 100% 877 292 45 247
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Apperox B - Pnnr lruvenrony

Ftcune 26 - Pmr lnveruronv

Developed

AcresName of Park / Area

Neighborhood / Parkettes
George C. Koch Park

Richard R. Samp Park

Wagner Park

Goldenrod Park

Santa Fe Park

Jaycee Parkefte

La Placita Parkette

Parque de los Vaqueros Park

Total Neighborhood Parks I Parkettes 19.8

4.3

3.4

1.8

2.5

1.1

0.4

0.9

5.4

Gommunity Parks

Parque de Los Ninos

Kraemer Park

McFadden Park

3.7

11.0

3.9

Total Community Parks

Special Use Facilities

Parque del Anoyo Verde

Tuffree Hill Park

Bradford Park

18.6

4.4

3.4

1.7

13.0Placentia Champions Sports Complex

Total Special Use Facilities

Total Developed ParkAcres

22.5

60.9

Source: City of Placentia Community Services Department
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Apperuox C - Qurrrrey LAND DeorcRrpN AND lru.Lreu Fe¡ Sruoy

The California Government Code contains specific enabling legislation for the dedication of

land or fees in lieu of land dedication for neighborhood and community parks by a city,

county or special district. This legislation, codified as Government Code $ 66477 and

known commonly as the "Quimby Act," also establishes the criteria for determination the

land dedication requirement and in-lieu fee based on specific park standards.

There are two factors that determine the amount of land that may be required to be

dedicated for a new subdivision. These factors are multiplied by the number of respective

dwelling units for the proposed subdivision to determine acreage to be dedicated for

neighborhood and community parks. ln some instances, the payment of a fee in lieu of

land may be considered. ln this case, the Quimby dedication requirement is multiplied by

the fair market value of the land which would be othenuise be required to be dedicated for
parks to establish a Quimby in-lieu fee.

Quimby land dedication and in-lieu fees are not subject to the requirement of the Mitigation

Fee Act. Therefore, the purpose of this Appendix is to calculate the two factors that would

determine the City's Quimby Dedication Requirement and ln-Lieu Fee. Based on the

findings presented in this section, the City may amend their Quimby Ordinance (Placentia

Municipal Code 22.54) and Quimby ln-Lieu fees (Placentia Municipal Code 5,28-050) in

accordance with the applicable provisions of the Quimby Act (California Govt. Code $

66477).

Proceeds from Quimby in-lieu fees should be collected separately and accounted for

independent of park and recreation impact fee proceeds.

Qultr¡sv DeorcRrou REeu rnev¡ul

Based on the City's Municipal Code Chapter 22.54.030, City's Quimby standard is 2.5

acres of land for every 1,000 residents. However, the City's maximum standard allowed

underthe QuimbyAct is 3 acres per 1,000 residents. The Cityshould considerwhetherit
is in the public interest, convenience, health, welfare, and safety to levy the City's

maximum allowable Quimby standard.

QurMgy Dwellrrlc Ur'¡rr OccupRrucy Fncron

Pursuant to Govt. Code $ 64477(a)(2), the amount of land dedicated or fees paid shall be

based upon residential population density, which shall be in part determined based on the

average number of persons per household according to the most recently available federal
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census. Moreover, since different residential land uses have varying household sizes, it is

reasonable that the land dedication requirement and associated in-lieu fee be expressed

per dwelling unit based on their respective average household size. A "dwelling unit"

generally means one or more rooms in a building or structure or portion thereof designed

exclusively for residential occupancy by one or more persons for living or sleeping

purposes and having kitchen and bath facilities, including mobile homes.

Figure 21 below presents the City's updated Quimby land dedication requirement

expressed on a land square footage basis for each of the four residential land uses

categories based on the City's maximum Quimby standard of 2.5 acres per 1,000

residents.

Flcune 27 - Mnxn¡tuN Qulmey LnHo DeolclloN REoUIREMENT

QuimbY Maximum Land
Average Standard Dedication

Household (Acres Per Requirement

trno r.. C.t.nor¡.r -.,. un¡t S¡:.' t,900fop.) 
,=áS,lìlf,l.U,

43,560

370

301

341

271

Notes:
1 

Based on fìgures from 2010 U.S, Census for the City of Placentia

' The City's maximum allowable land per 1,000 residents standard under the Quimby Act.

Qur¡¡av l¡r-Lreu Fee

For proposed subdivisions containing fewer than 50 parcels, the Quimby Act allows for the

payment of a ("Quimby in-lieu fee") in lieu of land dedication.t The purpose of the Quimby

in-lieu fee is to accumulate enough funding from several smaller subdivisions to acquire

land for the development of neighborhood and community parks within the jurisdiction

where the fees are collected. Moreover, while land dedication may be required for larger

subdivisions, each jurisdiction may require in-lieu fees only, or a combination of land

1 However, when a multiJamily development or stock cooperative exceeds 50 dwelling units, a dedication of
land may be required, even though the number of parcels may be less than 50. Govf. Code $ 66477(a)(7)

Single-Family Detached Housing

Single-Family Attached Housing

Multi-Family Housing

Mobile Homes

DU

DU

DU

DU

3.40

2.76

3.13

2.49

2.5

2.5

2.5

2.5
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dedication and in-lieu fees, to meet the park and recreation goals and objectives of the
jurisdiction inhabitants of the subdivision.

The Quimby Act specifies that the amount and location of land to be dedicated or the fee

in-líeu of dedication to be paid shall bear a reasonable relationship to the use of the park

and recreational facilities by the future inhabitants of the subdivision. Therefore, the

Quimby ln-Lieu Fee should be equal to the fair market value of the amount of land within

the property to be subdivided that would otherwise be required to be dedicated.

Fair market value of the property to be subdivided may be determined by either 1) an

appraisal of the property by a certified real estate appraiser or 2) by a set valuation and

Quimby in-lieu fees which are periodically updated by the City. The appraisal would

appraise the property at its unencumbered (free and clear) value as if it at the approved

tentative map state of development and as if any assessments or other encumbrances to

which the property is subject has been paid off in full before the date of the appraisal.

Alternatively, the City may, by resolution, approve a fixed market value per acre of land

within a community plan, specific plan area, in some instances city-wide, or other

boundaries as determined by the City as appropriate, The fair market value of land

established for park and recreational purposes would be updated as necessary from time

to time and once established may be used, at the option of the subdivider, in place of the

appraisal process, to determine the Quimby ln-Lieu Fee.

Figure 28, on the following page, calculated the Quimby in-lieu fee based on the City's
justified land dedication requirement for single family detached housing, single family

attached housing and multifamily housing and an estimated fair market land value of

$540,000 per acre provided by the City.
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FrcuRr 28 - Mnxruulr¡r Qurruey lru.Lleu Fee

Land

Dedication Estimated Maximum
Requirement Land Value Quimby ln.

la$ Use Categories --,. Unit (Sq,ft.) r pertcre'? 
.:Li.e;uif;ã:åi

Single-Family Detached Housing DU

Single-Family Attached Housing DU

Multi-Family Housing DU

Mobile Homes DU

370

301

341

271

$540,000

$540,000

$540;000

$540,000

$4,586

$3,731

s4,227

$3,359

Sources: City of Placentia; SCI Consulting Group

Notes:
1 

See Figure 27.
2 

Estimated fair market value olland for parks provided by the City.
3 

Fee is rounded down to the nearest dollar.

Use or Qur¡¡av lu-Lreu FeEs

The land, fees, or combination thereof may only be used to acquire land for parks or

developing new or rehabilitating existing neighborhood or community park or recreational

facilities to serve the subdivision. However, the fees may be used for the purpose of

developing new or rehabilitating existing park or recreational facilities in a neighborhood

other than the neighborhood in which the subdivision for which fees were paid as a

condition to the approval of a tentative map or parcel map is located, if all of the following

requirements are met:

The neighborhood in which the fees are to be expended has fewer than three

acres of park area per 1,000 members of the neighborhood population.

The neighborhood in which the subdivision for which the fees were paid has a park

area per 1,000 members of the neighborhood population ratio that meets or

exceeds the ratio calculated pursuant to subparagraph (A) of paragraph (2), but in

no event is less than three acres per 1,000 persons.

The legislative body holds a public hearing before using the fees pursuant to this

subparagraph.

The legislative body makes a finding supported by substantial evidence that it is
reasonably foreseeable that future inhabitants of the subdivision for which the fee

is imposed will use the proposed park and recreational facilities in the

neighborhood where the fees are used.

¡
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The fees are used within a specified radius that complies with the City's ordinance

adopted pursuant to subdivision (a), and are consistent with the adopted general

plan or specific plan. For purposes of this clause, "specified radius" includes a

planning area, zone of influence, or other geographic region designated by the

City.

The City may enter into a joint or shared use agreement with one or more other public

districts in the jurisdiction, including, but not limited to, a school district or community

college district, in order to provide access to park or recreational facilities to residents of

subdivisions with fewer than three acres of park area per 1,000 members of the

population.

Qur¡¡ay lru-Lrru Frr Cnrorrs

The Quimby Act states if the subdivider provides park and recreational improvements to

the dedicated land, the value of the improvements together with any equipment located

thereon shall be a credit against the payment of fees or dedication of land required by the

ordinance. Additionally, the Quimby Act specifies that common interest developments,

such as community apartment projects, condominium projects, planned developments, or

stock cooperatives, shall be eligible to receive a credit, for the value of private open space

within the development which is usable for active recreational uses. The Council Ad-Hoc

Committee, at their August 15,2017 meeting, recommended that the Ordinance specifiy

that the credit for private open space not to exceed twenty-five (250/0) percent of the total

Quimby dedication or in-lieu fee which may be required.

Accouuruc Rrou lReu¡rurs

The City shall develop a schedule specifying how, when, and where it will use the land or

fees, or both, to develop park or recreational facilities to serve the residents of the

subdivision.

Quimby in-lieu fees must be committed within five years after the payment of the Quimby

ln-Lieu fees or the issuance of building permits on one-half of the lots created by the

subdivision, whichever occurs later. lf the fees are not committed, they, without any

deductions, shall be distributed and paid to the then record owners of the subdivision in the

same proportion that the size of their lot bears to the total area of all lots within the

subdivision,
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EXHIBIT B

A. Chapter 5.02
CITYWIDE DEVELOPMENT IMPACT FEES

Sections:

5.02.010 Findings.

5.02.020 Description of fees.

5.02.030 Limited use of fees.

5.02.040 lmposition of fees.

5.02.050 Public safety impact fees.

5.02.060 Park and Recreation impact fees.

5.02.070 Quimby ln-Lieu fees.

5.02.080 Sewer impact fees.

5.02.090 Storm drainage impact fees.

5.02.100 Traffic mitigation impact fees.

5.02.110 Developer construction of facilities.

5.02.120 Fee adjustment.

5.02.130 Definitions.

5.02.140 Developmentagreements

5.02. I 60 Annual lnflationary Adjustment

5.02.180 Schedule of Gitpride Development lmpact Fees

6



5.02.010 Findings.

ln order to implement the goals and objectives of the General Plan of the City of Placentia

and to mitigate the impacts caused by new development within the city, certain public

improvement projects must be or had to be constructed. The City Council determines that
development impactfees are needed to finance these publíc improvements and to payfor
development's fair share of the construction costs of these improvements. ln establishing

the fees described in the following sections, the City Council finds the fees adopted to be

consistent with state law (California Government Code Section 66000 et seq.) and with the

City's General Plan and, pursuant to Government Code Section 65913.2, has considered

the effects of the fees and determines that the fees are not material with respect to the

City's housing needs as established in the housing element of the Placentia General Plan.

5.02.020 Description of fees.

A. Development impactfees are herebyestablished on newdevelopmentorconversions
within the City of Placentia to pay for public improvements related to civic improvement
projects, public safety, sewer projects, traffic mitigation, parks and storm drainage. ln the
following sections, the City Council sets forth the specific amount of the development fee
for each type of public improvement project.

B. At least every five years, the City Council shall review these fees to determine whether

the fee amounts are reasonably related to the impacts of development and whether the
public improvement projects described in the city's capital improvement projects list are still

needed. Failure to undertake this review shall not invalidate the imposition of the fees.

5.02.030 Limited use of fees.

The revenues raised by payment of these development impactfees shalleach be placed in

separate and special impact fund accounts, and such revenues, along with any interest

earnings on each separate account, shall be used solely to:

A. Pay for the City's future construction of those public improvement projects at least
partially allocable to new development or conversions as described in the City's capital
improvement projects list; or

B. Reimburse the City for those described or listed projects constructed by the City with
funds advanced by the City from other sources; or
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C. Reimburse developers who have been required or permitted by Section 5.02.1 10 to

install such listed facilities which are oversized with supplemental size, length or capacity.

5.02.040 lmposition of fees.

A. Development impact fees shall be imposed on:

1. New development; and

2. Conversions, as provided in this chapter.

B. Development impact fees shall be paid by the owner of the property on which new

development or conversion is to occur. The fees shall be collected by the City prior to the

issuance of the building or development permit(s) for such development or conversion,

whichever occurs later, unless payment at a latertime is mandated by Government Code

Section 66007.

C. Except as otherwise provided herein, square footage of residential and nonresidential

buildings shall be measured by exterior dimensions. Unfinished attics, crawlspaces, and

basements shall not be assessed until converted and finished as usable floor space.

D. A building or structure consisting of non-usable floor space, e.9., a garage, carport or
storage shed, shall not be deemed to be part of the residential building for the purpose of
determining the square footage of the residential building. Such ancillary structures shall

require the payment of storm drainage and public safety impact fees; additional impact

fees shall not be required until converted to usable floor space.

E. Each single-family residential unit within a multifamily residential building or
development project shall be deemed to be a separate building forwhich a fee is imposed

and shall be paid.

F. Additions to an existing buildíng shall be deemed to occur whenever the amount of
usable floor space is increased, orwhenever new building space is constructed where no

structures existed as partof the existing building, whetherornotthetotalbuildingfloorarea
is increased by the new construction.

G. The first seventy (70) square feet of additions or conversions to an existing building in

a two-year period shall be exempt from all fees except public safety impact fees and storm

drainage impact fees.
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H. No development impact fee shall be imposed more than once for the same floor
space.

l. Each tenant space in a multi-use buildÍng or development project shall be deemed to

be a separate use for which a fee is imposed and shafl be paid.

5.02.050 Public safety impact fees

A. Findings. The City Council finds

1. Numerous items of capital equipment are urgently needed for the City's police

and fire protection facilities to maintain the existing level of police and fire protection

services to all areas of the City of Placentia.

2. New development or conversions within the City of Placentia result in increased

usage of residential, commercial, industrial, and other affected properties, which

thereby increases the service requirements and the capítal equipment requirements

of the City's police and fire safety services. Such increased usage does not ordinarily

result from mere subdivision or parcel map divisions of existing properties in the

absence of new development or conversions.

3. The City must continue to fund capital additions to its public safety system.

These capital improvements include expanding the police and fire department
facilities and equipment. These additional capital expenditures are necessary to
maintain an acceptable level of public safety service within the next fifteen (15) years.

4. ln the absence of the imposition of a public safety impact fee upon all building
permits, the additional capital expenses necessary to maíntain an acceptable level of
public safety services for the entire city would be unfairly imposed upon the owners

and residents of the existing buildings and improvements within the City of Placentia.

5. New development or conversions without the payment of fees imposed by this
section would not be fair to the owners and occupants of existing buildings within the
City of Placentia.

6. The facts and evidence presented in the City's impact fee study establish that
there exists a reasonable relationship between the need for the fire and police

department and other public safety improvements and the impacts of the types of
new development or conversions for which a corresponding fee is charged. A
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reasonable relationship or nexus also exists between the fee's use and the type of
new development or conversions for which the fee is charged.

B. Schedule of Public Safety lmpact Fees. A public safety impact fee shall be imposed

on all new development or conversions and shall apply to both residential and

nonresidential construction within the City of Placentia. See Section 5.02.180 "Schedule of
Citywide Development lmpact Fees."

C. There is hereby established and created a fund of the city entitled "public safety

impact fund" and all revenues derived from and monies collected under this section,

including accrued interest thereon, shall be deposited in such fund. The public safety

impact fund is established for the sole purpose of providing monies for the acquisition,

construction, and reconstruction of facilities and equípment and other capital purposes

needed for the City's fire department and the City's police department in providing police

and fire protection services.

5.02.060 Park and Recreation impact fees,

A. Findings. The City Councilfinds:

1 . Additional park facilities are needed to accommodate future growth and maintain

an acbeptable level of the existing park and recreational facilitíes for all areas of the

City of Placentia.

2. New development or conversions within the City of Placentia result in increased

usage of the existing park and recreational facilities throughout the City, which

thereby increases the service requirements and the capitalequipment requirements

of the City's parks and recreation facilities. Such increased usage does not ordinarily

result from mere subdivision or parcel map divisions of existing properties in the

absence of new development or conversions.

3. The City must continue to fund park and recreation improvements within the City.

These park and recreation improvements include developing additional parklands,

open spaces, and recreational facilities. These additional capital expenditures are

necessary to maintain the public health, safety, and welfare by assuring an

acceptable level of the park and recreation facilities is available in Placentia within the

next fifteen (15) years.
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4. ln the absence of the imposition of a park improvement impact fee upon new

development or conversions, the additional capital expenses necessary to maintain

an acceptable level of civic services for the entire city would be unfairly imposed upon

the owners and residents of the existing buildings and improvementswithin the Cityof
Placentia.

5. New development or conversions without the payment of fees imposed by this

section would not be fairto the owners and occupants of existing buildings within the

City of Placentia.

6. The facts and evidence presented in the City's impact fee study establish that

there exísts a reasonable relationship between the need for parks and other
recreation facilities and the ímpacts of the types of new development or conversions
for which a corresponding fee is charged. A reasonable relationship or nexus also

exists between the fee's use and the type of new development or conversions for
which the fee is charged

B. Schedule of Park and Recreation lmpact Fees. A park and recreation impact fee

shall be imposed on all new development or conversions and shall apply to all residential

construction within the City of Placentia. See Section 5.02.180 "schedule of Development

lmpact Fees."

C. There is hereby established and created a fund of the City entitled "park and

recreation impact fund" and all revenues derived from and monies collected under this
section, including accrued interest thereon, shall be deposited in such fund. The park and

recreation improvement impact fund is established for the sole purpose of providing

monies for the acquisition, construction, and reconstruction of playgrounds, community
facilities, recreation facilities and equipment and other capital purposes needed for
providing park and recreation services.

5.02.070 Quimby ln-Lieu Fees

A. Schedule of Quimby Fees. ln-lieu fees shall be imposed and/or the dedication of
parkland shall be required as a condition of approval of tentative map or parcel map
pursuant to Chapter 22.54. See Section 5.02.180 "Schedule of Development lmpact
Fees."
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5.02.080 Sewer impact fees.

A. Findings. The City Council finds

1 . Placentia has a sewer system that consists of a collection system including public

sewers and interceptors leading to the wastewatertreatment plant and to the disposal

system.

2. New development or conversions within the City of Placentia have a significant
impact on the sewer system.

3. The City must continue to fund capital improvements to its sewersystem. These
capital improvements include updating or replacing sewer lines. These additional
capital expenditures are necessary to maintain an acceptable level of sewer service

within the next fifteen (15) years.

4. New development or conversions within the City result in increased usage of
residential, commercial, industrial, and other affected properties, which thereby
increases the service requirements and the capital equipment requirements for the
City's sewage disposal system. Such increased usage does not ordinarily resultfrom
mere subdivision or parcel map divisions of existing properties in the absence of new

development or conversions.

5. ln the absence of the imposition of a sewer impact fee upon new development or
conversions, the additional capital expenses necessary to maintain an acceptable
level of sewer service for the entire City would be unfair:ly imposed upon the owners
and residents of the existing buildings and improvements within the City of Placentia,

6. New development or conversions without the payment of fees imposed by this
section would not be fair to the ownêrs and occupants of existing buildings within the

City of Placentia.

7. Part of the costs associated with the capital improvements to the sewer system

are apportioned to new development and conversions to accommodate increased

usage of the sewer system by new residents and businesses.

8. The facts and evidence presented in the City's impact fee study establish that
there exists a reasonable relatíonship between the need for the sewer system

improvements and the impacts of the types of new development or conversions for
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which a corresponding fee is charged. A reasonable relationship or nexus also exísts

between the fee's use and the type of new development or conversions forwhich the
fee is charged.

B. Schedule of Sewer lmpact Fees.

1. Every person connecting to the City's sewer system or converting unusable to

usable floor space in or adding to existing buildings which are already connected to

the City's sewer system shall pay to the City a sewer impact fee. See Section

5.02.180 "Schedule of Development lmpact Fees."

2. Every person converting an existing use from one use category (residential,

commercial, industrialoroffice) to another use category shall pay a sewer impactfee
equal to the difference, if any, between the fees calculated for the existing and new

uses as set forth in Section 5.02.180 "Schedule of Development lmpact Fees."

3. No sewer impact fee shall be assessed on conversions to another use within the

same use category. No person shall be entitled to a refund on conversions from a
higher rate use category to a lower rate use category.

C. ln addition to the above charges, all expenses and costs of making a sewer

connection shall be borne by the person making the connection. No connection shall be

made to a public sewer except by the City or by written permission from the City.

D There is hereby established and created a fund of the City entitled "sewer impact

fund" and all revenues derived from and monies collected under this section, including

accrued interest thereon, shall be deposited in such fund. The sewer impact fund is
established forthe sole purpose of providing monies forthe acquisition, construction, and

reconstruction of sanitation and sewage facilities, to repay principal and interest on bonds

issued for the construction or reconstruction of such sanitary or sewage facilities, and to

repay federal and state loans or advances made to the City for the construction or
reconstruction of sanitary or sewage facilities and infrastructure.

5.02.090 Storm drainage impact fees.

A. Findings. The City Council fínds:
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1. Numerous items of capital infrastructure are urgently needed for the City's
drainage system to maintain an acceptable level of storm drainage from all areas of
the City of Placentia.

2. New development within the City of Placentia results ín increased usage of
residential, commercial, industrial, and other affected properties, which thereby
increases the amount of impervious surfaces and irrigation of landscaping which

create greater need for and usage of drainage systems within the city. Such

increased drainage and usage of the system do not ordinarily result from mere

subdivision or parcet map divisions of existing properties in the absence of new

development.

3. The City must continue to fund capital improvements to its storm drainage

system. These capital improvements include constructing storm drains and storm

sewers within the City and conducting a storm drainage and monitoring study. These

additional capitalexpenditures are necessaryto maintain an acceptable levelof storm

drainage within the city in the next fifteen (15) years.

4. ln the absence of the imposition of a storm drainage impact fee upon new
development, the additional capital expenses necessary to maintain an acceptable

level of the City's drainage system for the entire City would be unfairly imposed upon

the owners and residents of the existing buildings and improvements within the City of
Placentia.

5. New development without the payment of fees imposed by this section would not

be fairto the owners and occupants of existing buildings within the City of Placentia.

6. The facts and evidence presented in the City's impact fee study establish that
there exists a reasonable relationship between the need for the draínage

improvements and the impacts of the types of developmentforwhich a corresponding

fee is charged. A reasonable relationship or nexus also exists between the fee's use

and the type of development for which the fee is charged.

B. Schedule of Storm Drainage lmpact Fees

1. A storm drainage impact fee shall be imposed on new construction of buildings,

driveways, parking lots, sidewalks, walkways, patios, decks, and other similar
structures, and upon any construction of additions or conversions to an existing
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building that increase the impervious surface footprint of the parcel. See Section

5.02.180 "Schedule of Development lmpact Fees."

C. There is hereby established and created a fund of the City entitled "storm drainage

impact fund" and all revenues derived from and monies collected under this section,

including accrued interest thereon, shall be deposited in such fund. The storm drainage

impact fund is established for the sole purpose of providing monies for the acquisition,

construction, and reconstruction of facilities and equipment and for other capital

purposes needed for the City's storm drainage system and for additional drainage and

monitoring studies.

5.02.100 Traffic mitigation impact fees

A. Findings. The City Councilfinds:

1. New development or conversions within the City of Placentia result in increased

usage of residential, commercial, industríal, and other affected properties, which

thereby generates additional traffic within the City and will contribute to the usage and

degradation of the existing street infrastructure in the City of Placentia.

2. The purpose of this fee is to finance circulation improvements to reduce the

impacts of traffic generated by new development within the City.

3. The City must continue to fund capital improvements to its traffic circulation

system. These capital improvements include building new roads, bridges, and traffic

controlfacilities and equipment. These additionalcapitalexpenditures are necessary

to maintain an acceptable level of traffíc circulation and the city's roadway system

within the next fifteen (15) years.

4. ln the absence of the imposition of a traffic mitigation impact fee upon new

development or conversions, the additional capital expenses necessary to maintain

acceptable traffic circulation for the entire City would be unfairly imposed upon the

owners and residents of the existing buildings and improvements within the City of
Placentia.

5. The construction of newdevelopmentorconversionswithoutthe paymentof fees

imposed by this section would not be fair to the owners and occupants of existing

buildings within the City of Placentia.
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6. The facts and evidence presented in the City's impact fee study establish that

there exists a reasonable relationship between the need forthe traffic improvements

and the impacts of the types of new development or conversions for which a

corresponding fee is charged. A reasonable relationship or nexus also exists between

the fee's use and the type of new development or conversions for which the fee is

charged.

B. Schedule of Traffic Mitigation lmpact Fees

1. A traffic mitigation impact fee shall be imposed on new development or

conversions within the City of Placentia. See Section 5.02.180 "Schedule of

Development lmpact Fees."

2. Every person ccinverting an existing use from one use category (residential,

commercial, industrial or office) to another use category shall pay a traffic

mitigation impact fee equal to the difference, if any, between the fees calculated

for the existing and new uses as set forth Section 5.02.180 "Schedule of

Development lmpact Fees."

3. No traffic mitigation impactfee shall be assessed on conversions to another use

within the same use category. No person shall be entitled to a refund on conversions

from a higher rate use category to a lower rate use category.

C. There is hereby established and created a fund of the City entitled "traffic mitigation

impact fund" and all revenues derived from and monies collected under this section,

including accrued interest thereon, shall be deposited in such fund. The traffic mitigation

impact fund is established for the sole purpose of providing monies for the construction and

reconstruction of facilities and equipment and other capital purposes needed for traffic

circulation improvements in and around the City of Placentia.

5.02.11 0 Developer construction of facilities.

A. Whenever a developer is required, as a condition of approval of a subdivision,

development permit or building permit, to construct a public facility described in the capital

improvement projects list, which facility is determined bythe cityto have supplementalsíze,

length or capacíty over that needed to address the impacts of that development, and when

construction is necessary to ensure efficient and timely construction of the facilities

network, a reimbursement agreement with the developer and a credit against the
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applicable impact fee, which would othenryise be charged pursuant to this chapter on the
development project, shall be offered. The reimbursement amount shall not include the
portion of the improvement needed to provide services or mitigate the need forthe facility
or the burdens created by the development.

B. A developer who installs an off-site improvement as a special mitigation measure for a
project which is identified on the capital improvement projects list to be funded at least
partially by impact fees may claim credit on such a fee not to exceed the impact fee
payable for the development project. The City's Public Works Director is authorized to
allow such credit.

C. lf a developer is dissatisfied with the decision of the City's Public Works Director
regarding a reimbursement agreement or a credit of development impact fees, the
developer shall appeal for relief to the City Council by filing a written appeal with the City
Clerk within fifteen (15) days afterthe disputed decision. The appeal shall state in sufficient
detail the basis for the claimed credit. The decision of the City Council shall be final.

5.02.120 Fee adjustment.

A. A developer of any project, including any new building or addition to or conversion of
any existing building, subject to the fees described in Sections 5.02.050 through 5.02.100
may apply to the city council for a reduction or adjustment of the fee(s), or a waiver of the
fee(s), based upon the absence of any reasonable relationship between the nature of the
impact of the development and eitherthe amount of the fee charged orthe type of facilities

to be financed.

B. The application for a fee reduction, adjustment, or waiver shall be made in writing and
filed with the city clerk not later than twenty (20) days after the filing of the application for a
building permit.

C. The applicatíon shall state in detailthe factual basis forthe claim of waiver, reduction,

or adjustment. The City Council shall considerthe applícation at a hearing held within thirty
(30) days afterthe filing of the fee adjustment application. The decision of the City Council

shall be final.

D. lf a reduction, adjustment, or waiver is granted, any change in use within the project

shall invalidate the waiver, adjustment or reduction of the fee.
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5.02.130 Definitions.

A. "Building permit" shall mean the permit required or issued by the City of Placentia for
the construction, improvement or remodeling of any structure pursuant to the City of
Placentia's build ing codes.

B. "City" shall mean the governmental body managing the administrative operations of
the City of Placentia.

C. "City of Placentia" shall mean all property located within the geographical area within

the City of Placentia's city limit line.

D. "City of Placentia ímpact fee study" shall mean "Development lmpact Fee Nexus

Study Report" which is the study, including any amendments or revisions thereto, for the
financing of facilities and services designated under the capital improvement projects list
for the City of Placentia. This study includes, but is not limited to, a designation of those
facilities to be constructed with the impact fees collected underthis chapter, the estimated

costs of constructing those facilities or providing the services designated therein, and the
total use factors orothercriteria utilized to arrive at an allocation of the cost of the facilities
to the different types of land uses and to new development. Specifically, it means the
document and addendum prepared by City staff and SCI Consulting Group ("SCl") entitled
"City of Placentia Citywide Development impact Fees Nexus Study" dated August 2017.

E. "Conversion" shall mean converting from unusable to usable floor space, or converting

the existing use to another use.

F. "Developed' shall mean any person who is the ownei or authorized agent of an owner
of any new development within the city of Placentia.

G. "Dwelling unit" shall mean a residential dwelling within the City of Placentia. Each

single-family residential unitwithin a multifamily residential building ordevelopment project

shall be deemed to be a separate dwelling unit.

H. "New development" shall mean the original construction of residential, commercial,
industrial or other nonresidential buildings, or the addition of usable floor space within

existing residential or nonresidential buildings, or the construction of new accessory
buildings.

1_8



l. "Owne/' shall mean the legal owner(s) or the authorized agent(s) for any owner of
property being developed.

J. "Usable floorspace" shall mean any interiorspace constructed orconverted to be used

for human occupancy in accordance with the Uniform Building Code

5.02.1 40 Development agreements.

The terms of any development approvals or building permit(s) may be negotiated as
part of a development agreement which may require a developer to provide or finance

any public projects deemed agreeable to both the developer and the City Council..

Development constructed under the terms of an approved development agreement may
be exempted from the payment of any of the impact fees required under Chapter 5.02.

5,02.1 60 Annual lnflationary Adjustment

The fees established in Chapter 5.02 shall be automatically adjusted annually
commensurate with changes in construction costs. Therefore, the fees shall be

adjusted by an amount equal to the percentage change in the Construction Cost Index
for Los Angeles as published by the Engineering News-Record, or its successor
publication for the precedíng twelve months.

5.02.180 Schedule of Development lmpact Fees
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CITY OF PLACENTIA
PROFESSIONAL SERVICES AGREEMENT

WITH
OPENGOV,INC.

THIS AGREEMENT is made and entered into this 17th day of October, 2017 ("Effecfive Date"),
by and between the CITY OF PLACENTIA, a municipal corporation ("C1ty"), and OPENGOV, INC, a
Delaware corporation with offices at 955 Charter Road, Redwood City, Califorrua 94063 ("Consultanf' or
"OpenGov").

WITNESSETH

A. WHEREAS, City proposes to license Consultant's proprietary software-as-a-service
described at Exhibit A (the "Software Services").

B. WHEREAS, City proposes to utilize the services of Consultant as an independent
contractor to provide provide professional services related to the software-as-a-service for budgeting,
reporting and transparency, as more fully described herein; and

C. WHEREAT Consultant represents that it has that degree of specialized expertise
contemplated within California Government Code Section 371.03, and holds all necessary licenses to
practice and perform the services herein contemplated; and

D. WHEREAS, City and Consultant desire to contract for the specific services described in
Exhibit "A" (the "Project") and desire to set forth their rights, duties and liabilities in connection with the
services to be performed; and

E. WHEREAS, no official or employee of City has a financial interest, within the provisions
of Sections 1090-1092 of the California Government Code, in the subject matter of this Agreement.

NOW THEREFORE, for and in consideration of the mutual covenants and conditions contained
herein, the parties hereby agree as follows:

1.0. SERVICES PROVIDED BY CONSULTANT

1.1. Scope of Services. Consultant shall provide the professional services described in the
Consultant's Proposal ("Proposal"), attached hereto as Exhibit " A" and incorporated herein by this
reference (the "Professional Services" or the "Services").

1.2. Professional Practices. All Software Services and Professional Services to be provided by
Consultant pursuant to this Agreement shall be provided by personnel experienced in their respective
fields and in a manner consistent with the standards of care, diligence and skill ordinarily exercised by
professional consultants in similar fields and circumstances in accordance with sound professional
practices. Consultant also warrants that it is familiar with all laws that may affect its performance of this
Agreement and shall advise City, at City's request, of any changes in any laws that may affect
Consultant's performance of this Agreement. Consultant shall keep itself informed of State and Federal
laws and regulations which in any marìner affect those employed by it or io a.y way affect the
performance of its Service pursuant to this Agreement. The Consultant shall at all times observe and
comply with all such laws and regulations. Officers and employees shall not be liable at law or in equity
occasioned by failure of the Consultant to comply with this section.

1.3. Performance to Satisfaction of Cit)¡. Consultant agrees to perform all the Services within
the hereinafter specified requirements. Evaluations of the work will be done by the City Administrator or
his or her designee. If the quality of Services are not consistent with the herein specified requirements,
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City ih its discretion has the right to:

(a) Meet with Consultant to review the quality of the work and resolve the matters
of concern; or

(b) Require Consultant to repeat the Services at no additional fee until it is
satisfactory..

1.4. Warranty; Indemnity. Consultant warrants that it shall perform the Services required by
this Agreement in compliance with all applicable Federal and California employment laws, including, but
not limited to, those laws related to minimum hours and wages; occupational health and safety; fair
employment and employment practices; workers' compensation insurance and safety in employmenf
and all other Federal, State and local laws and ordinances applicable to the Services required under this
Agreement. Consultant shall indemnify and hold harmless City from and against all claims, demands,
payments, suits, actions, proceedings, and judgments of every nafure and description including
attorneys' fees and costs, presented, brought, or r.ecoveted against City by a third party alleging
Consultant has violated any of the above-mentioned laws, which may be incurred by reason of
Consultant's performance under this Agreement.

1.5. Non-discrimination. In performing this Agreemenf Consultant shall not engage ir¡ nor
permit its agents to engage þ discrimination in employment of persons because of their race, religiory
color, national origirç anceshy, age, physical handicap, medical conditiory marital status, sexual gender
or sexual orientation, except as permitted pursuant to Section 12940 of the Govemment Code. Such
actions shall include, but not be limited to the following: employment, upgrading, demotion or transfer,
recruitment or recruitment advertisin g,layofÍ or terminãtion,iatàs of pay or otheiforms of compensation
and selection for training, including apprenticeship. Consultant agrees to post in conspicuous places,
available to employees and applicants for employmenf a notice setting forth provisions of this non-
discrimination clause.

Consultant shall, in all solicitations and advertisements for employees placed by, or on
behalf of Consultant shall state that all qualified applicants will receive consideration for employment
without regard to age, race, color, religiorç sex, marital status, national origin, or mental or physical
disability. Consultant shall cause the paragraphs contained in this Section to be inserted in all
subcontracts for any work covered by the Agreement, provided that the foregoing provisions shall not
apply to subcontracts for standard commercial supplies or raw materials.

1.6. Non-Exclusive Agreement. Consultant acknowledges that City may enter into
agreements with other consultants for services similar to the services that are subject tô this Agreement or
may have its own employees perform services similar to those services contemplated by this Agreement.

1.7. Delegation and Assignment. This is a personal service contract for the Professional
Services, and the duties set forth herein shall not be delegated to any person or entity without the prior
written consent of City. This Agreement shall not be assigned to any third party without the prior written
consent of City; provided however that either party may assign this Agreement to a successor to all or
substantially all of its business or assets. Consultant may engage a subcontractor(s) as permitted by law
and may employ other personnel to perform Services contemplated by this Agreement at Consultanfs
sole cost and expense. All insurance requirements contained in this Agreement are independantly
applicable to any and all subcontractors that Consultant may engage during the term of this Agreement.

3. 1.8. Confidentiality. Employees of Consultant in the course of their duties may have
access to financial, accounting, statistical, and personnel data of private individuals and employees of

Opencov, lnc.
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City. Each party (the "Receiving Party") agrees not to disclose (except as permitted herein) any
Confidential Information of the other party (the "Disclosing Party") without the Disclosing Party's prior
written consent. "Confidential Information" means all confidential business, technical, and financial
information of the disclosing party that is marked as "Confidential" or an equivalent designation or that
should reasonably be understood to be confidential given the nature of the information and/or the
circumstances surround.ing the disclosure (including the terms of the applicable Software Agreement).
OpenGov's Confidential Information includes, without limitation, the software underlying the Software
Services and all documentation relating to the Software Services. "Confidential Information" does not
include "Public Data," which is data that the City has previously released or would be required to release
according to applicable federal, state, or local public records laws. The Receiving Party agrees: (i) to use
and disclose the Confidential Information only in connection with this Agreemenf and (ii) to protect such
Confidential Information using the measures that Receiving Party employs with respect to its own
Confidential Information of a similar nature, but in no event with less than reasonable care.
Notwithstanding the foregoing, Confidential Information does not include information that (i) has
becorne publicly known through no breach by the receiving party; (ii) was rightfully received by the
receiving party from a third party without restriction on use or disclosure; or (iü) is independently
developed by the Receiving Party without access to such Confidential Information. Notwithstanding the
above, the Receiving Party may disclose Confidential Information to the extent required by law or court
order, provided that prior written notice of such required disclosure and an opportunity to oppose or
limit disclosure is given to the Disclosing Party. All City data shall be returned to City upon the
termination of this Agreement. Consultant's covenant under this Section shall survive the termination of
this Agreement.

1'.9 Software Services. See Exhibit C for additional terms and conditions which apply to the Software
Services.

2.0. COMPENSATION AND BILLING

2.1. Compensation. Consultant shall be paid in accordance with the fee schedule set forth in
Exhibit "4". Consultant's total compensation for the Software Services and Professional Services
("Fees") shall not exceed one hundred and twenty seven tlrousand, two hundred and thirty five Dollars
($-127,235.00).

2.2. Additional Services. Consultant shall not receive compensation for any services
provided outside the scope of services specified in the Consultanfs Proposal or which is inconsistent
with or in violation of the provisions of this Agreement unless the City or the Project Manager for this
Project, prior to Consultant performing the additional services, approves such additional services in
writing. It is specifically understood that oral requests andf or approvals of such additional services or
additional compensation shall be barred and are unenforceable. Should the City request in writing
additional Professional Services that increase the hereinabove described 'SCOPE OF SERVICES", an
additional fee based upon the Consultant's standard hourly rates shall be paid to the Consultant for such
additional services. Such increase in additional fees shall be limited to 25% of the total contract sum or
$25,000 whichever is more. The City Engineer is authorized to approve a Change Order for such
additional services.

2.3. Method of Billine. Consultant shall invoice City for the Fees annually in advance, commencing
on the Effective Date. City shall pay Consultanfs invoice within forty-five (a5) days from the date City
receives said invoice. Each invoice shall describe in detail, the Software Services and Professional
Services performed, the date of performance, and the associated time for completion. Any additional
services approved and performed pursuant to this Agreement shall be designated as "Additional
Services" and shall identify the number of the authorized change order, where applicable, on all invoices.
All Fees under this Agreement are exclusive of any applicable sales, value-added, use or other taxes

OpenGov, lnc.
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("Sales Taxes"). City is solely responsible for any and all Sales Taxes, not including taxes based solely on
OpenGov's net income. If any Sales Taxes related to the Fees under this Agreement are found at any time
to be payable, the amount may be billed by OpenGov to, and shall be paidby, City. If City fails to pay
any Sales Taxes, then City will be liable for any related penalties or interesf and will indemnify OpenGov
for any liabitity or expense incurred in connection with such Sales Taxes.

2.4. Records and Audits. Records of Consultanfs Services relating to this Agreement shall be
maintained in accordance with generally recognized accounting principles and shall be made available to
City or its Project Manager for inspection and/or audit at mutually convenient times for a period of three
(3) years from the Effective Date.

3.0. TIME OF PERFORMANCE

3.1. Commencement and Completion of Work. The Professional Services to be performed
pursuant to this Agreement shall commence within five (5) days from the Effective Date of this
Agreement. Said Services shall be performed in strict compliance with the Project Schedule approved by
City as set forth in Exhibit "A."

3.2. Excusable Delays. Neither party shall be responsible for delays or lack of performance
resulting from acts beyond the reasonable conkol of the party or parties. Such acts shall include, but not
be limited to, acts of God, fire, shikes, material shortages, compliance with laws or regulations, riots, acts
of war, or any other conditions beyond the reasonable control of a party. If a delay beyond the control of
the Consultant is encountered, a time extension may be mutually agreed upon in writing by the City and
the Consultant. The Consultant shall present documentation satisfactory to the City to substantiate any
request for a time extension.

4.0. TERM AND TERMINATION

4.1. Term. This Agreement shall commence on the Effective Date and continue for a period
of 36 months, ending on October 3,2020, unless previously terminated as provided herein or as otherwise
agreed to in writing by the parties.

4.2. Notice of Termination..

If either party defaults in the performance of any of the terms or conditions of this Agreement,
the other party shall have thirty (30) days (ten (10) days in the case of non-payment) after service upon it
of written notice of such default in which to cure the default by rendering a satisfactory performance. In
the event that the defaulting party fails to cure its default within such period of time, the non-breaching
party shall have the right notwithstanding any other provision of this Agreement to terminate this
Agreement without further notice and without prejudice to any other remedy to which it may be entitled
at law, in equiÇ or under this Agreement.

The City shall have the right, notwithstanding any other provisions of this Agreement, to
terminate this Agreement, at its option and without prejudice to any other remedy to which it may be
entitled at law, in equity or under this Agreemenf imrnediately upon service of written notice of
termination on the Consultant, if the latter should:

Be adjudged a bankrupf

Become insolvent or have a receiver of its assets or property appointed because

OpenGov, lnc.
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of insolvency;

c. Make a general assignment for the benefit of creditors;

Default in the performance of any obligation or payment of any indebtedness
under this Agreemen!

Suffer any judgment against it to remain unsatisfied or unbonded of record for
thirty (30) days or longer; or
Institute or suffer to be instituted any procedures for reorganization or
rearrangement of its affairs.

4.3. Compensation. In the event of terrnination due to the breach of Consultant, City shall
pay Consultant for reasonable costs incurred and Professional Services satisfactorily performed up to and
including the date of City's written notice of termination within thirty-five (35) days after service of the
notice of termination. Compensation for work in progress shall be prorated based on the percentage of
work completed as of the effective date of termination in accordance with the fees set forth herein. In
ascertaining the Professional Services actually rendered hereunder up to the effective date of termination
of this Agteement, consideration shall be given to both completed work and work in progress, to
complete and incomplete drawings, and to other documents pertaining to the services contemplated
herein whether delivered to the City or in the possession of the Consultant. City shall not be liable for any
claim of lost profits.

4.4. Documents. In the event of termination of this Agreemenf all documents prepared by
Consultant in its performance of this Agreement including, but not limited to, finished or unfinished
design, development and construction documents, data studies, drawings, maps and reports, shall be
delivered to the City within ten (10) days of delivery of termination notice to Consultant, at no cost to
City. Any use of uncompleted documents without specific written authorization from Consultant shall
be at City's sole risk and without liability or legal expense to Consultant.

5.0. INSURANCE

5.1. Minimum Scope and Limits of Insurance. Consultant shall obtain, maintain, and keep in
full force and effect during the life of this Agreement all of the following minimum scope of insurance
coverages with an insurance company admitted to do business in California, ratedA- VII or better in the
most recent Best's Key Insurance Rating Guide, and approved by City:

(u) Broad-form commercial general liability, in a form at least as broad as ISO from
#CG 00 01 0413, including premises-operations, products/completed operations,
broad form property damage, blanket contractual liability, independent
contractors, personal injury or bodily injury with a policy limit of not less than
One Million Dollars ($1,000,000.00), combined single limits, per occurrence. If
such insurance contains a general aggregate limit, it shall apply separately to this
Agreement or shall be twice the required occurrence limit. If Consultant
maintains higher limits that the spedified minimum limits, City requires and
shall be entitled to coverage for the high limits maintained by the Consultant.

Business automobile liability for owned vehicles, hired, and non-owned vehicles,
with a policy limit of not less than One Million Dollars ($1,000,000.00), combined
single limits, each incident for bodily injury and property damage.

Workers' compensation insurance as required by the State of Califomia and
OpenGov, lnc.
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Employers Liability Insurance with a minimum limit of 91,000,000 per accident
for any employee or employees of Consultant. Consultant agrees to waive, and
to obtain endorsements from its workers' compensation insurer waiving
subrogation rights under its workers' compensation insurance policy against the
City, its officers, agents, employees, and volunteers for losses arising from work
perfotmed by Consultant for the City and to require each of its subcontractors, if
any, to do likewise under their workers' compensation insurance policies.

Before execution of this Agreement by the City, the Consultant shall file with the
Public Works Director/City Engineer the following signed certification:

I am aware of, and will coniply with, Section 3700 of the Labor Code,
requiring every employer to be insured against liability of Workers'
Compensation or to undertake self-insurance before commencing any of
the work.

The Consultant shall also comply with Section 3800 of the Labor Code by
securing, paying for and maintaining in full force and effect for the duration of
this Agreement, complete Workers' Compensation Insurance, and shall furnish a
Certificate of Insurance to the Public Works Director/City Engineer before
execution of this Agreement by the City. The City, its officers and employees
shall not be responsible for any claims in law or equity occasioned by failure of
the consultant to comply with this section.

(d) Professional errors and omissions ('E&O") liability insurance with policy limits
of not less than One Million Dollars ($1,000,000.00), combined single limits, per
occurrence and aggregate.. If the policy is written as a "claims made" policy, the
retro date shall be prior to the start of the contract work. Consultant shall obtain
and maintairu said E&O liability insurance during the life of this Agreement and
for th¡ee years after completion of the work hereunder.

Neither the CITY nor any of its elected or appointed officials, officers, agents, employees, or
volunteers makes any representation that the types of insurance and the limits specified to be carried by
Consultant under this Agreement are adequate to protect Consultant. If Consultant believes that any
such insurance coverage is insufficient, Consultant shall provide, at its own expense, such additional
insurance as Consultant deems adequate.

5.2. Endorsements. The commercial general liability insurance policy and business
automobile liability policy shall contain or be endorsed to contain the following provisions:

(u) Additional insureds: "The City of Placentia and its elected and appointed
boards, officers, officials, agents, employees, and volunteers are additional
insureds with respect to: liability arising out of activities performed by or on
behalf of the Consultant pursuant to its contract with the City; products and
completed operations of the Consultant; premises owned, occupied or used by
the Consultan! automobiles owned, leased, hired, or borrowed by the
Consultant."

Notice: 'rConsultant shall provide immediate written notice if (1) any of the
required insurance policies is terminated; (2) the lirnits of any of the required
polices are reduced; (3) or the deductible or self insured retention is increased. In
the event of any cancellation or reduction in coverage or limits of any insurance,
Consultant shall forthwith obtain and submit proof of substitute insurance.

OpenGov, lnc.
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Should Consultant fail to immediately procure other insurance, as specified, to
substitute for any canceled policy, the City may procure such insurance at
Consultant's sole cost and expense."

(.) Other insurance: "The Consultant's insurance coverage shall be primary
insurance as reòpects the City of Placentia, its officers, officials, agents,
employees, and volunteers. Any other insurance maintained by the City of
Placentia shall be excess and not contributing with the insurance provided by
this policy."

Any failure to comply with the reporting provisions of the policies shall not
affect coverage provided to the City of Placentia, its officers, officials, agents,
employees, and volunteers.

The Consultanfs insurance shall apply separately to each insured against whom
claim is made or suit is brought, except with respect to the limits of the insurer's
liability.

5.3. Deductible or Self Insured Retention. If any of such policies provide for a deductible or
self-insured retention to provide such coverage, tlre amount of such deductible or self-insured retention
shall be approved in advance by City. No policy of insurance issued as to which the City is an additional
insured shall contain a provision which requires that no insured except tlre named insured can satisfy any
such deductible or self-insured retention.

5.4. Certificates of Insurance. Consultant shall provide to City certificates of insurance
showing the insurance coverages and required endorsements described above, in a form and content
approved by City, prior to performing any services under this Agreement. The certificates of insurance
and endorsements shall be attached hereto as Exhibit "8" and, incorporated herein by this reference.

5.5. Nonlimiting. Nothing in this Section shall be conshued as limiting in any way; the
indemnification provision contained in this Agreement, or the extent to which Consultant may be held
responsible for payments of damages to persons or property.

6.0. GENERAL PROVISIONS

6.1,. Entire Agreement. This Agreement constitutes the entire agreement between the parties
with respect to any matter referenced herein and supersedes any and all other prior writings and oral
negotiations. This Agreement may be modified only in writing, and signed by the parties in interest at
the time of such modification. The terms of this Agreement shall prevail over any inconsistent provision
in any other contract document appurtenant hereto, including exhibits to this Agreement.

6.2. Representatives. The City Adminishator or his or her designee shall be the representative
of City for purposes of this Agreement and may issue all consents, approvals, directives and agreements
on behalf of the City, called for by this Agreement, except as otherwise expressly provided in this
Agreement.

Consultant shall designate a representative for purposes of this Agreement who shall be
authorized to issue all consents, approvals, di¡ectives and agreements on behalf of Consultant called for
by this Agreement except as otherwise expressly provided in this Agreement.

6.3. Project Managers. City shall designate a Project Manager to work directly with
Consultant in the performance of this Agreement. It shall be the Consultanfs responsibility to assure that
the Project Manager is kept informed of the progress of the performance of the services and the

OpenGov, lnc.
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Consultant shall refer any decision, which must be made by City, to the Project Manager. Unless
otherwise specified herein, any approval of City required hereunder shall mean the approval of the
Project Manager.

Consultant shall designate a Project Manager who shall represent it and be its agent in all
consultations with City during the term of this Agreement and who shall not be changed by Consultant
without the express written approval by the City. Consultant or its Project Manager shall attend and
assist in all coordination meetings called by City.

6.4. Notices. Any notices, documents, correspondence.or other communications concerning
this Agreement or the work hereunder may be provided by personal delivery, or if mailed, shall be
addressed as set forth below and placed in a sealed envelope, postage prepaid, and deposited in the
United States Postal Service. Such communication shall be deemed served or delivered: a) at the time of
delivery if such communication is sent by personal delivery; b) at the time of hansmission if such
communication is sent by facsimile; and c) 72 hours after deposit in the U.S. Mail as reflected by the
official U.S. postmark if such communication is sent through regular United States mail.

IF TO CONSULTANT: IFTO CITY

OpenGov, Inc.
955 Charter St¡eet
Redwod City, CA
Tel: 650422-3795

City of Placentia
401E. Chapman
Placentia, CA92870
Tel:

Atbr: Head of Finance Atûr:

6.5. Attornel¡s' Fees. In the event that litigation is brought by any party in connection with
this Agreement, the prevailing party shall be entitled to recover from the opposing party all costs and
experìses, including reasonable attorneys' fees, incurred by the prevailing party in the exercise of any of
its rights or remedies hereunder or the enforcement of any of the terms, conditions, or provisions hereof.

6.6. Governing Law. This Agreement shall be governed by and construed under the laws of
the State of California without giving effect to that body of laws pertaining to conflict of laws. In the
event of any legal action to enforce or interpret this Agreement, the parties hereto agree that the sole and
exclusive venue shall be a court of competent jurisdiction located in Orange County, California.
Consultant agrees to submit to the personal jurisdiction of such court in the event of such action.

6.7. Assignment. Consultant shall not voluntarily or by operation of law assign, transfer,
sublet or encumber all or any part of Consultant's interest in this Agreement without City's prior written
consent provided however that either party may assign this Agreement to a successor to all or
substantially all of its business or assets. Any attempted assignmenf transfer, subletting or encumbrance
shall be void and shall constitute a breach of this Agreement and cause for termination of this Agreement.
Regardless of City's consent, no subletting or assignment shall release Consultant of Consultant's
obligation to perform all other obligations to be performed by Consultant hereunder for the term of this
Agreement.

6.8. Indemnification and Hold Harmless. Consultant agrees to defend, indemnify, hold
free and harmless the City, its elected and appointed officials, officers, agents and employees, at
Consultant's sole expense, from and against any and all third party claims, demands, actions, suits or
other legal proceedings brought against the City, its elected and appointed officials, officers, agents and
employees that arises from injury, disability or death to any person due to the gross negligence or willful
misconduct of Consultant its directors, officers and employees. The defense obligation provided for

OpenGov, lnc.
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hereunder shall apply whenever any claim, action, complaint or suit asserts liability against the City, its
elected and appointed officials, officers, agents and employees based upon the work performed by the
Consultanf its employees, andf $ authorized subcontractors under this AgreemenÇ whether or not the
Consultanf its employees, and/or authorized subcontractors Notwithstanding the foregoing, the
Consultant shall not be liable for the defense or indemnification of the City for claims, actions, complaints
or suits arising out of: (a) the breach of this Agreement by City, (b) the sole active negligence of City or (c)
willful misconduct of the City. This provision shall supersede and replace all other indemnity provisions
contained either in the City's specifications or Consultant's Proposal, which shall be of no force and
effect.

6.9. Independent Contractor. Consultant is and shall be acting at all times as an independent
contractor and not as an employee of City. Consultant shall have no power to incur any debç obligation,
or liabitity on behalf of City ot otherwise act on behalf of City as an agent. Neither City nor any of its
agents shall have control over the conduct of Consultant or any of Consultanfs employees, except as set
forth in this Agreement. Consultant shall not, at any time, or in any manner, represent that it or any of its
or employees are in any marìner agents or employees of City. Consultant shall secure, at its sole expense/
and be responsible for any and all payment of Income Tax, Social Security, State Disability Insurance
Compensatior¡ Unemployment Compensation, and other payroll deductions for Consultant and its
officers, agents/ and employees, and all business licenses, if any are required, in connection with the
services to be performed hereunder. Consultant shall indemnify and hold City harmless from any and all
taxes, assessments, penalties, and interest asserted against City by reason of the independent contractor
relationship created by this Agreement. Consultant further agrees to indemnify and hold City harmless
from any failure of Consultant to comply with the applicable worker's compensation laws. City shall
have the right to offset against the amount of any fees due to Consultant under this Agreement any
amount due to City from Consultant as a result of Consultant's failure to promptly pay to City any
reimbursement or indemnification arising under this paragraph.

6.10. PERS Eligibility Indemnification. In the event that Consultant or any employee, agent,
or subcontractor of Consultant providing services under this Agreement claims or is determined by a
court of competent jurisdiction or the California Public Employees Retirement System (PERS) to be
eligible for enrollment in PERS as an employee of the City, Consultant shall indemnify, defend, and hold
harmless City for the payment of any employee andf or employer contributions for PERS benefits on
behalf of Consultant or its employees, agents, or subcontractors, as well as for the payment of any
penalties and interest on such contributions, which would otherwise be the responsibility of City.

Notwithstanding any other agency/ state or federal policy, rule, regulation, law or ordinance to
the contrary, Consultant and any of its employees, agents, and subconkactors providing service under
this Agreement shall not qualify for or become entitled to, and hereby agree to waive any claims to, any
compensation, benefit, or any incident of employment by City, including but not limited to eligibility to
enroll in PERS as an employee of City and entitlement to any contribution to be paid by City for
employer conkibution andf or employee contributions for PERS benefits.

6.11. Cooperation. In the event any claim or action is brought against City relating to
Consultant's performance ot services rendered ulder this Agreement, Consultant shall render any
reasonable assistance and cooperation which City might require, at the expense of City.

6.1,2. Ownership of Documents. Excluding Consultanfs pre-existing materials in Consultanfs
possession prior to the Effective Date, all findings, reports, documents, information and data including,
but not limited to, computer tapes or discs, preliminary notes, working documents, files and tapes
prepared under this Agreement exclusively for the City by Consultant or any of its subcontractors in the
course of performance of this Agreemenf shall be and remain the sole property of City. Consultant
agrees that any such documents or information shall not be made available to any individual or
organization without the prior consent of City, but shall be made available to the City within ten (10)
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days of request or within ten (10) days of termination. Any use of such documents for other projects not
contemplated by this Agreement and any use of incomplete documents, shall be at the sole risk of City
and without liability or legal exposure to Consultant. City shall indemnify and hold harmless Consultant
from all claims, damages, losses, and expenses, including attorneys' fees, arising out of or resulting from
City's use of such documents for other projects not contemplated by this Agreement or use of incomplete
documents furnished by Consultant. Consultant shall deliver to City any findings, reports, documents,
informatiorL data, preliminary notes and working documents, in any form, including but not limited to,
computer tapes, discs, files audio tapes or any other Project related items as requested by City or its
authorized representative, at no additional cost to the City. Consultant or Consultanfs agents shall
execute such documents as may be necessary from time to time to confirm City's ownership of the
copyright in such documents.

6.13. Public Records Act Disclosure. Consultant has been advised and is aware that this Agreement
and all reports, documents, information and data, including, but not limited to, computer tapes, discs or
files furnished or prepared by ConsultanÇ or any of its subcontractors, pursuant to this Agreement and
provided to City may be subject to public disclosure as required by the California Public Records Act
(California Government Code Section 6250 et seq.). Exceptions to public disclosure may be those
documents or information that qualify as trade secrets, as that term is defined in the California
Government Code Section 6254.7, and of which Consultant informs City of such kade secret. The City
will endeavor to maintain as confidential all information obtained by it that is designated as a trade
secret. The City shall not, i. any way, be liable or responsible for the disclosure of any trade secret
including, without limitation, those records so marked if disclosure is deemed to be required by law or by
order of the Court.

6.14. Conflict of Interest. Consultant and its officers, employees, associates and
subconsultants, if any, will comply with all conflict of interest statutes of the State of California applicable
to Consultant's services under this agreement, including, but not limited to, the Political Reform Act
(Government Code Sections 81000, et seq.) and Government Code Section 1090. During the term of this
Agreement, Consultant and its officers, employees, associates and subconsultants shall not, without the
prior written approval of the City Representative, perform work for another person or entity for whom
Consultant is not currently performing work that would require Consultant or one of its officers,
employees, associates or subconsultants to abstain from a decision under this Agreement pursuant to a
conflict of interest statute.

6.15. Responsibilit). for Errors. Consultant shall be responsible for its work and results under
this Agreement. Consultant, when requested, shall furnish clarification andf or explanation as may be
required by the City's representative, regarding any services rendered ulder this Agreement at no
additional cost to City. In the event that an error or omission athibutable to Consultant occurs, then
Consultant shall, at no cost to City, provide all necessary design drawings, estimates and other
Consultant Professional Services necessary to rectify and correct the matter to the sole satisfaction of City
and to participate in any meeting required with regard to the correction.

6.16. Prohibited Employment. Consultant will not employ any regular employee of City while
this Agreement is in effect.

6.17. Order of Precedence. In the event of an inconsistency in this Agreement and any of the
attached Exhibits, the terms set forth in this Agreement shall prevail. if, and to tñe extent this Agreement
incorporates by reference any provision of any document, such provision shall be deemed a part of this
Agreement. Nevertheless, if there is any conflict among the terms and conditions of this Agreement and
those of any such provision or provisions so incorporated by reference, the conflict shall be resolved by
Sting precedence in the following order, if applicable: This Agreemenf the City's Request for Proposals,
the Consultanf s Proposal.

OpenGov, lnc.
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6.18. Costs. Each party shall bear its own costs and fees incurred in the preparation and
negotiation of this Agreement and in the performance of its obligations hereunder except as expressly
provided herein.

6.19. No Third Partv Beneficiary Rights. This Agreement is entered into for the sole benefit of
City and Consultant and no other parties are intended to be direct or incidental beneficiaries of this
Agreement and no third party shall have any right in, under or to this Agreement.

6.20. Headings. Paragraphs and subparagtaph headings contained in this Agreement are
included solely for convenience and are not intended to modify, explain or to be a full or accurate
description of the content thereof and shall not in any way affect the meaning or interpretation of this
Agreement.

6.2'l'. Construction. The parties have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation arises with respect to this
Agreement, this Agreement shall be construed as if drafted jointly by the parties and in accordance with
its fair meaning. There shall be no presumption or burden of proof favoring or disfavorin g any party by
virtue of the authorship of any of the provisions of this Agreement.

6.224 LIMITATION OF LIABILITY. NEITHER PARTY, NOR ITS SUPPLIERS, OFFICERS,
AFFILIATES, REPRESENTATIVES, CONTRACTORS AND EMPLOYEES, SHALL BE RESPONSIBLE OR
LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT OR RELATED TERMS
AND CONDITIONS UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY, OR OTHER
THEORY: (A) FOR ERROR OR INTERRUPTION OF USE OR FOR LOSS OR INACCURACY OF DATA
OR COST OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES OR LOSS OF BUSINESS; (B)
FOR ANY INDIRECT, EXEMPLARY, PUNITIVE, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL
DAMAGES; OR (C) FOR ANY MATTER BEYOND SUCH PARTY,S REASONABLE CONTROL, EVEN IF
SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE. IN NO
EVENT SHALL EITHER PARTY'S AGGREGATE, CUMULATIVE LIABILITY FOR ANY CLAIMS
ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT EXCEED THE FEES PAID BY
CITY TO OPENGOV (OR, IN THE CASE OF CITY, PAYABLE) FOR THE SOFTWARE SERVICES
UNDER THIS AGREEMENT IN THE 12 MONTHS PRIOR TO THE ACT THAT GAVE RISE TO THE
LIABILITY.

6.22. Amendments. Otly a writing executed by the parties hereto or their respective successors
and assigns may amend this Agreement.

6.23. Waiver. The delay or failure of either party at any time to require performance or
compliance by the other of any of its obligations or agreements shall in no way be deemed a waiver of
those righs to require such perform¿rnce or compliance. No waiver of any provision of this Agreement
shall be effective unless in writing and signed by a duly authorized representative of the party against
whom enforcement of a waiver is sought. The waiver of any right or remedy in respect to any occurrence
or event shall not be deemed a waiver of any right or remedy in respect to any other occurrence or event,
nor shall any waiver constitute a continuing waiver.

6.24. Severability. If any provision of this Agreement is determined by a court of competent
jurisdiction to be unenforceable in any circumstance, such determination shall not affect the validity or
enforceability of the remaining terms and provisions hereof or of the offending provision in any other
circumstance. Notwithstanding the foregoing, if the value of this Agreement, based upon the substantial
benefit of the bargain for any party, is materially impaired, which determination made by the presiding
court or arbitrator of competent jurisdiction shall be binding, then both parties agree to substitute such
provision(s) through good faith negotiations.

OpenGov, lnc.
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6.25. Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original. All counterparts shall be construed together and shall constitute one
agreement.

6.26. Corporate Authority. The persons executing this Agreement on behalf of the parties
hereto warrant that they are duly authorized to execute this Agreement on behalf of said parties and that
by doing so the parties hereto are formally bound to the provisions of this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by and through
their respective authorized officers, as of the date fi¡st above written.

CITY OF PLACENTIA,
A municipal corporation

Date:
Mayor

ATTEST:

City Clerk and ex-officio Clerk
of the City of Placentia

CONSULTANT
by:

(,,t (Jut LO/L0/20L7
Date:

Leo Choi Sr. Director Finance

Name and Title

30-07L7374

Social Security or Taxpayer ID Number

APPROVED AS TO FORM:

Date:

OpenGov, lnc.
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APPROVED AS TO INSURANCE:

Risk Management

APPROVED ASTO CONTENT:

Project Manager

DEPARTMENTAL APPROVAL

Name, Title

Date:

Date:

Date:

OpenGov, lnc.
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EXHIBIT A

CONSULTANT'S PROPOSAL
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Quote Prepared By:

Jim Nelson
1000 Business Center Dr
Lake Mary, FL32746
Phone: (407) 304-3866 Fax:
Email: james.nelson@superion.com

Quote Prepared For:

Shally Lin, lnterim Finance Director
City of Placentia
401 East Chapman Ave.
Placentia, CA 92870
(714) 993-8229

Quantity
1

Totals:

Ext Price
39,845.00

$39,845.00

rrainins rmpr Svcs 
"ïïliï8 Deveropment -"';:nî;ï;,

Quqte . -D,-ate. --- - .V_afid U,ntil
ro oooãgasã ., i ìorôsrão 17 ¡, i,î1.1zongjl._i.

Third Pa rtv Annual Subscriotion Fees
Product Code
OG-MISC

Professional Services
:Services

Product Code

'crDc-pA

Third Party

Product Code
oe-n¡tsc

Product & Services

,Discounts

Product & Services Totals

Product Name
Government Transparency Data Connector - PA

Product Name
opénGov Miscellaneous

Proj Mgmt lnstallation Tech Svcs
480.00 175.00

Product Name
OpenGov Miscellaneous

Ext Price:

Ext Price:

Totals:

Proj Mgmt lnstallation Tech Svcs Training lmpl Svcs
- 7,700.00
- $7,700.00

consurtins Deveropment t"li#fii

Professional Services:
Third Party Annual Subscription Fees:

Third Party Professional Services:
Subtotal:

Professional Services Discou nt:

Net Third Party Annual Subscription Fees
Net Third Party Professional Services

Total

$2,905.00
$39,845.00,

$7,700.00;
$50,450.00

$2,905.00

$39,845.00
$7,700.00

$47,545.00

Add-On Quote

Superion, LLC Page 1 of 3



iProduct Notes

annual subscription fees of $39,845 per year are locked for 3 years

TDC- PA: Services include configuration of Data Connector and Automation of data refresh. All services are fixed fee.

-MISC: lmplementation performed by OpenGov. OpenGov includes traning and software updates at no additional cost.

nGov to peform implementation for the OpenGov products. OpenGov includes traning and software updates at no additional cost.
Payment terms as follows, unless otherwise notated below for Special Payment Terms by Product:

License, Project Planning, Project Management, Third Party Product Software and Hardware Fees are due upon execution of this euote. Third party product
lmplementation Services fees are due 50% on execution of this Quote and 50% due upon invoice, upon completion. Unless othen¡vise provided, all other professional
Services and Travel & Living expenses are due monthly, as such services are delivered. Additionalservices, if requested, will be invoiced at then-current rates. Any
shipping charges shown are estimated only and actual shipping charges will be due upon invoice, upon delivery.

Subscription Fee(s): lnitial annual subscription fees are due 100% on the Execution Date. The initial annual subscription term for any subscription product(s)
listed above shall commence on the Execution Date of this Agreement and extend for a period of one (1) year. Thereafter, the subscription terms shall automatically
renew for successive one (1) year terms, unless either party gives the other party written notice of non-renewal at least sixty (60) days prior to expiration of the
then-current term. The then-current fee will be specified by Superion in an annual invoice to Customer thirty (30) days prior to the expiration of then-current annual period

Superion Application Annual Support (Maintenance): Customer is committed to the initial term of Maintenance for which the support fee is included in the License fee(s)
d begins upon execution of this Quote and extends for a twelve (12) month period. Subsequent terms of Ma intenance will be for twelve (12) month periods,

mencing at the end of the prior support period. Maintenance fees shown are for the second term of su pport and which shall be due prior to the start of that term
Fees for subsequent terms of Maintenance will be due prior to the start of each term at the then prevaili ng rate. Except for the second term of Maintenance for which

penon is committed, subsequent terms will renew automatically until such time a party receives written notice from the other party thirty (30) days prior to the
of the then current term. Notification of non renewal is required prior to the start of the renewal term. Customer will be invoiced, and payment is due, upon

renewal.

Third Party Product Annual Support Fees: The support fee for the initial annual period is included in the applicable Third Party Product License fees(s) unless othenruise
stated. Subsequent terms invoiced by Superion will renew automatically at then-prevailing rates until such time Superion receives written notice of non-renewal from the
Customer ninety (90) days in advance of the expiration of the then-current term. Notification of non-renewal is required prior to the start of the renewal term. Customer will

renewal. As applicable for certain Third Party Products that are invoiced directly by the third party to Customer, payment terms for
as provided by the third party to Customer

execution of this Quote. lnitial Annual Access Fees are due upon execution of this Quote and will be invoiced pro-rata to coincide
Subsequent Annual Access Fees will be invoiced each year thereafter on the anniversary of Customer's Annual Renewal Date

AdditionalTerms

This Add-On Quote constitutes a supplemental Schedule A-Order Form amendment to the existing Agreement (the "Agreement") by and between Superion and
Customer which pertains to Application Service Provider (ASP) services. Unless otherwise stated below, all terms and conditions as stated in the Agreement shall
remain in effect.

Superion, LLC Page 2 of 3;,



Applicable taxes are not included, and, if applicable, will be added to the amount in the payment of invoice(s) being sent separately. Travel and living expenses are in
addition to the prices quoted above and shall be governed by the Superion Travel Policy.

Preprinted conditions and all other terms not included in this Quote or in the Contract and Agreement, stated on any purchase order or other document submitted
hereafter by Customer are of no force or effect, and the terms and conditions of the Contract and Agreement and any amendments thereto shall control unless expressly
accepted in writing by Superion to Customer.

Superion's "Cloud" Products identified above are application Modules to be hosted by Superion.

Third party hardware/software maintenance and/or warranty will be provided by the third party hardware and software manufacturer(s). Superion makes no representationr
as to expected performance, suitability, or the satisfaction of Customer's requirements with respect to the hardware or other third party products specified in this Quote.
The return and refund policy of each individual third party hardware/software supplier shall apply.

This Agreement is based on the current licensing policies of each third party sofiware manufacturer as well as all hardware manufacturers. ln the event that a
manufacturer changes any of these respective policies or prices, Superion reserves the right to adjust this proposal to reflect those changes.

Pricing for professional services provided under this quote is a good faith estimate based on the information available to Superion at the time of execution of this Quote.
The total amount that Customer will pay for these services will vary based on the actual number of hours of services required to complete the services. lf required,
additional services will be provided on a time and materials basis at hourly rates equal to Superion's then-current rates for the services at issue.

For training and on-site project management sessions which are cancelled at the request of Customer within fourteen (14) days of the scheduled start date, Customer is

¡esRonslbte f,o_¡ entile qlice 9l lhe train!ng- or 9n-9it9 R¡ojeg_t management plus incurred expenses.

Gity of Placentia

Date:Authorized Signature

Superion, LLC

Printed Name

Page 3 of 3,
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EXHIBIT B

CERTIFICATES OF TNSURANCE AND ENDORSEMENTS

OpenGov, lnc.
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EXHIBIT C

ADDITIONAL SOFTWARE SERVICES TERMS

1. DATA LICENSE. City grants OpenGov a non-exclusive, transferable, perpetual, worldwide, and
royalty-free license to use any data or information submitted by City to OpenGov for the development of
new software or the provision of the Software Services.

2. RESTRICTIONS AND RESPONSIBILITIES

2.1 City agrees not to, directly or indirectly: reverse engineer, decompile, disassemble, or otherwise
attempt to discover the source code, object code/ or underlying shucture, ideas, or algorithms of the
Software Services, documentation or data related to the Software Services, except to the extent such a
restriction is limited by applicable law; modify, hanslate, or create derivative works based on the
Software Services; or copy, rent, lease, distribute, assign, sell, or otherwise commercially exploif transfer,
or encumber rights to the Software Services; or remove any proprietary notices.

2.2 City will use the Software Services only in compliance with all applicable laws and regulations
(including, but not limited to, any export restrictions).

2.3 City shall be responsible for obtaining and maintaining any equipment and other services needed to
connect to, access or otherwise use the Software Services and City shall also be responsible for (a)
ensudng that such equipment is compatible with the Software Services, (b) maintaining the security of
such equipmenf user accounts, passwords and files, and (c) for all uses of City user accounts with or
without City's knowledge or consent.

3. ADDITIONALWARRANTIESANDDISCLAIMER

3.1 OpenGov represents and warrants that (i) it has all right and authority necessary to enter into and
perform this AgreemenÇ and (ii) the Software Services shall be performed in a professional and
workmanlike manner in accordance with generally prevailing industry standards.

3.2 City represents and warrants that (i) it has all right and authority necessary to enter into and
perform this Agreement; (ii) it owns all right, title, and interest in and to all data provided to OpenGov
for use in and in connection with this Agreement, or possesses the necessary authorization thereto; (iü)
OpenGov's use of such materials in connection with the Software Services will not violate the rights of
any third party and (iv) it will not transfer any Personally Identifiable Information ("PII") to the Software
Services platform.

3.3 OPENGOV DOES NOT WARRANT THAT THE SOFTWARE SERVICES WILL BE
UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS
THAT MAY BE OBTAINED FROM USE OF THE SOFTWARE SERVICES. EXCEIJ.T AS SET FORTH IN
THIS SECTION 4A, THE SOFTWARE SERVICES ARE PROVIDED 'AS IS' AND OPENGOV
DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMTTED TO,
IMPLIED WARRANTIES OF MERCHANTABILITY, TITLE, FITNESS FOR A PARTICULAR PURPOSE,
AND NON-INFRINGEMENT.

4. OWNERSHIP. OpenGov retains all righÇ title, and interest in the Software Services and all intellectual
property rights (including all past/ presenf and future rights associated with works of authorship,
including exclusive exploitation rights, copyrights, and moral rights, trademark and trade name rights

OpenGov, lnc.
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and similar rights, trade secret rights, patent rights, and any other proprietary rights in intellectual
property of every kind and nature) therein.
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ASP Order

By the signatures of their duly authorized representatives below, the Superion, LLC entity identified below ("Superion") and the
customer identified below ("Customer") (together, "Parties"), intending to be legally bound, agree to all of the provisions of this Order
(the "Order"), and agree that this Order represents a separate contract between Superion and Customer, with an order execution date of
the latest date shown on the signature page below (6úOrder Execution Date") and order effective date of the first of the month following
the Order Execution Date ("Order Effective Date"). This Order incorporates and is governed by all of the terms of the Superion
Standard Terms and Conditions, as revised by the Parties and attached hereto as Exhibit 3 ("SST") as if Superion was "superion" and
Customer was "Customer" thereunder. Capitalized terms not defined in this Order have the meaning given them in the SST.

Superion, LLC Placentiao CA

1000 Business Center Dr

Lake Mary, FL 32746

401 East Chapman Avenue
Placentia, CA92870

By: By:

Print Name: Print Name:

Print Title: Print Title:

Date Signed: Date Signed:

SUPERION ORDER # 59 68LG-28857 I29OI I

1.

2.

3.

4.

5.

SOLUTION AND RELATED INFORMATION

SOLUTION: Superion ONESolution Public Administration apptications identified in Exhibit 1.

TRÄNSMISSION OF CUSTOMER SUPPLIED DATA: The Solution will be operated by the Customer via workstations.
Customer must provide remote access to its facility using a Superion approved remotç access client so that Superion can perform
the support obligations and/or services under this Order; and will provide appropriate security access and accounts for Superion
staff and each session participant. In addition, and subject to a separate written agreement between the parties, including
agreement upon the additional fees payable in that respect to cover dedicated communication costs, Superion may provide
V/ANA/PN connectivity to Customer for accessing the hosted environment for custom application and interfaces.

DOCUMENTATION: Superion's standard user manuals for the Solution.

INITIAL TERM: Twelve (12) months commencing on the Order Effective Date.

RENEWAL RIGHTS: Upon expiration of the Initial Term set forth above this Order shall automatically renew for successive
one ( 1) year Renewal Terms at the current rates. Either p arty may elect to not enter into a Renewal Term by providing the otJrer
party with written notice at least sixty (60) days prior to the end of the Initial Term or the Renewal Term, as the case may be.

6. SCOPE OF'USE

a. DESIGNATED LOCATION(s): Customer's offices at 401 East Chapman Avenue. Placentia, CA 92870. Customer's
Authorized Users may access the Solution from anywhere in the United States, subject always to the Export Laws and the tot¿l
number of Authorized Users licensed hereunder.

7. FEES

A. ANNUAL ACCESS FEES: Superion & Third Party Maintenance and Support fees shown below will be added to and
become part of the overall customer's Annual Access Fee, inclusive of new and existing licensed and ordered products
between the parties (Coterminus with existing agreements). Increases to these Annual Fees inclusive of support and
maintenance charged to customer by Superion for the products are limited to a year over year increase of CPI West +2%io



^. 
ADDITIONAL AUTHORIZED USERS FEES: Customer acknowledges that the Annual Access Fee set forth below

has been determined based on the number of Authorized Users licensed on the Order Effective Date. If Customer desires at
any time during the term of this Order to increase the number of Authorized Users, Customer shall provide Superion with
advance written notice and Superion may increase the Access Fee payable under this Order accordingly.

b. OTHER FEES: If Customer's use of the Solution increases in àny way which would reasonably cause Superion to incur
additional hardware costs to maintain such increased usage, Superion shall invoice Customer for such fees as are reasonable in
respect ofsuch additional hardware cost incurred.

B. PROFESSIONAL SERVICES, START-UP FEES: SEE PROJECT COST SUMMARY - EXHIBIT 1

C. THIRD PARTY PRODUCTS FEES: SEE PROJECT COST SUMMARY - EXHIBIT 1

8. THE LIABILITY CAP: Shall be the total of the Professional Services and Annual Access Fees actually paid by Customer to
Superion under this Order during the twelve (12) month period immediately preceding the event giving rise to the claim.

9. PAYMENT TERMS:

Services to be performed in accordance with this Agreement are subject to the appropriation of funds, annual or otherwise,
by the City. In its sole discretion, itr" City t.r"*ã, the right to forego ,n" oi S,rp"rion for any project which may fall
within the Scope of Services listed herein provided they comply with the termination provisions of the agreement. It is
intended that this particular project be split in to two phases, with Phase I to begin implementation immediately after the
Order Execution Date and Phase II to begin implementation 12 months after the Order Execution Date based on Phase 1

completion progress and further appropriation and guidance from the City.

Superion & Third Party License & Hardware Fees are due 100% on the Order Execution Date for Phase I. Phase II License
& Hardware Fees will be due 12 months from the Order Exscution Date.

Superion & Third Party Maintenance Fees will be included in the overall customer's Annual Access Fee.

Professional Services will be bilted as incurred after the Order Execution Date for Phase I. Professional Services will be
billed as they are incurred beginning l2 months after the Order Execution Date for Phase ll.

Travel and Relatcd Expenses: Travel expenses are an additional cost and will be invoiced as incurred and govemed by the
Superion Corporate TraveL Expense Guidelines attached hereto as Exhibit 2.

Third Party Pricing: Costs associated with the third party product TimeClock Plus have been confirmed for the project
timeline subject to a 5%o limitation to any pricing increase.

10. ADDRESSES

^. CUSTOMER ADDRESS FOR INVOICES: 401 East Chapman Avenue. Placentia, CA 92870

b. CUSTOMER ADDRESS T'OR NOTICES: 401 East Chapman Avenue. Placentia. CA 92870

c. CUSTOMERADDRESS FOR SOFT\ryARE SHIPMENT: 401 East Chaoman Avenue, Placentia. CA 92870

d. SUPERION'S ADDRESS FORNOTICES: Superion LLC
Attn: Legal Counsel
1000 Business Ccnter Drive
Lake Mary, FL 32746

1I. OTHER TERMS:

a. The VPN Concentrator Option includes a router, which will be provided by Superion to Customer. The router will remain the
property of Superion.

b. Superion shall provide access to the Solution in accordance with the hours and support structure described by the Superion
Standard Terms, and the Service Commitment Supplement attached hereto as Exhibits 3 & 4.

a.

b.

c:

d.

e.

f.

2

jr t, PER roN



c. Superion shall provide and install new releases of the Solution at no additional charge. However Customer shall be responsible
for the payment of consulting fees on a time and material basis in respect of any professional services provided by Superion
for the upgrade of any customizations to the Solution made by Superion at Customer's request; provided the parties enter into
a professional services schedule in respect ofany such upgrade which shall stipulate the applicable then-current professional
fee rates in respect thereof.

d. As and when Customer is required to upgrade to a new release, Superion shall'make such new release available to Customer
in a test environment for a period of at least ninety (60) days (the "Parallel Run Period"). Unless Customer reports to Superion
any material errors in such new release, Customer shall accept modifications, revisions and updates in the Solution and
Documentation, including changes in programming languages, rules of operation and screen or report format, as and when they
are implemented by Superion. If material errors a¡e discovered during the Parallel Run Period, the Parallel Run Period shall
automatically bc extended by the number of days between the date that any material errors where reported and the date that
Superion has remedied such errors. Customer acknowledges that modifications, revisions and updates in the Solution permitted
by this Order may result in changes in the form, timing or other features of on-line services, reports and other Solution provided
under this Order.

e. Customsr shall have full access to their data during non-maintenance windows through the use of standard sql protocols
including ODBC and native sql connections. The customer can maintain a replicated copy of the database on their premises
and a reasonable bandwidth increase used for replication will be included in this agreement at no additional cost.

f. Conversion: Conversion, if requested by the Customer after contract execution, will be controlled by the Superion Systems
Change Request (SCR) form which will be prepared for the Customer by the Superion Conversion Team Manager. There will
be a Two Hundred Fifty dollar ($250.00) non-refundable Access Fee for preparation of each SCR requested by the Customer.
Superion will proceed on the SCR when the signed SCR is retumed with the Customer's authorization along with fifty percent
(50%) payment, which includes the non-refundable Access Fee. The final fiftypercent (50%) payment is due upon completion.
Data will be provided in an electronic format and must match the data field definitions provided. Superion and the Customer
will work together to identify the most efficient methodology to transfer the information to Superion. This may include any
form of digital media such as: magnetic tape, portable hard drives and DVDs, as well as electronic file transfer via internet
connection. Input data file clean up shall be the responsibility of the Customer. Additional conversion, if necessary, will be
invoiced at the prevailing rate per hour. It is agreed that no two systems and file structures are exactly alike and there may be
a need for some manual conversion efforts to take place along with the electronic conversion. SCR form(s) for any conversion
services included in this Order are attached for Customer signature and r.eturn to Superion along with this Order.

g. If after the expiration of the term of this Order Customer converts to a different vendor's applications, Superion will provide,
upon payment of Superion's then-current standard deconversion fee, reasonable assistance and documentation for such
deconversion in order to assist Customer in removing information and placing said information in Superion's standard format
for input to the other vendor's applications. In the event Customer requests a non-standard deconversion, Superion shall be
entitled to receive compensation for consultation, softwaie and documentation provided to assist in the deconversion at the
standard prevailing rate then charged by Superion for such services.

12. OTHERTERMS APPLICABLE TO THIS ORDER:

¡ EXHIBIT 1-PROJECT COST SUMMARY &
ANNUAL ACCESS FEES

o EXHIBIT 2 - TRAVEL GUIDELINES
o EXHIBIT 3 - SUPERION STANDARD TERMS

EXHIBIT 4 _ SERVICE COMMITMENT
SUPPLEMENT
EXHIBIT 5 _COGNOS THIRD PARTY
SUPPORT SUPPLEMENT
EXHIBIT 6 -SCOPE OFWORKa
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A.

EXHIBIT 1

PROJECT COST SUMMARY (Professional Service Fees. Start-Up Fees. Etc.)

Project Cost Summary PHASE I
forJr

SUPERION
NCity of Placentia, CA

Cloud Environment
H
GOVERNMENT CLOUD SOLUTIONS

1

Applications and/or Services

1X License
Fees

1X
Professional
Services Fee

Annual
Maintenance &

Access Fee
New Products
(Not Currently

Licensed)

ONESolution Cash Receipts (OS-CRCPT)
- Project Mgt 8/Hrs @ $160/Hr
- Training 8/Hrs @ $160/Hr

$2,560.00 $1,830.40

New Products
(Not Currently

Licensed)

ONESolution Employee Online (OS-FlN-EO)
- Project Mgt 16/Hrs @ $16Otlr
- lnstallation 4/Hrs @ $175/Hr
- Training 24l{rs @ $160/Hr
- Development 48/Hrs @ $2OO¡Hr

$10,600.00 $16,700.00 $2,204.80

IFAS to OS
Migration

Professional
Services

ONESolution 7.9 UNIX to SQL
Migration-ONESolution Current Version
Upgrade-Finance & HR/PY (OS-UPG-7.9-FINHP)
- Project Mgt 120/Hrs @ $16Ottr
- lnstallation 160/Hrs @ $175/Hr
- ONESolution Training 175/Hrs @ $10OlHr
- Workflow & Other Development 64/Hrs @
$200/Hr

N/A $88,000.00 N/A

Superion
Analytics

Powered by
Gognos

Business
Intelligence -
Software &

Services

ONESolution Financial Enterprise Core-IFAS (OS-
FEC-S) - lnclude Cognos Bl Multi-Data-Source
- Project Mgt 4/Hrs @ $100lHr
- lnstallation 16/Hrs @ $175lHr (lnstall Cognos for
PROD & TEST)
- Cognos ConsultingÆraining 40/Hrs @$225lHr
- Cognos Report Development 40/Hrs @ $2OO+tr
(CDD to Cognos Bl Workshops)

$28,822.00 $20,440.00 $5,994.98

Services to
ImplementA/R

Module

ONESolution Misc A/R Services (OS-FlN-AR)
- Project Mgt 8/Hrs @ $160/Hr
- Training 64/Hrs @ $160/Hr
- Development 38/Hrs @ $200rur

N/A $19,120.00 N/A

Gontingency
Services

ONESolution Contingency Budget for
lmplementation
- Development 40/Hrs @ $200/Hr
- High LevelConsulting 2OlHrs @$2ZStllr

N/A $12,500.00 N/A

Cloud Services Setup, lmplementation, Disaster Recovery Plan
for SunGard Public Sector applications

N/A N/A lncluded in
Annual Access

Fee
Total Proposed System: $39,422.00 $159,320.00 $10,030.18
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Jr
SUPERION

Project Cost Summary PHASE 2

for

City of Placentia, CA
Cloud Environment

H N
GOVERNME'\¡T CLOUD SOLUTIÕNS

Applications and/or Services
1X License

or Hardware
Fees

1X
Professional
Services Fee

Annual
Maintenance
& Access Fee

3rd Party
Annual

Subscription
Fee

TimeGlock
Plus -

Hardware

RDT Touch 400 HID Proximity w/ Camera (Qty
2)- (Opt'l maintenance includes support as well
as an overnight replacement)

$5,000.00 N/A $1,000.00 N/A

TimeGlock
Plus - Time &
Attendance

Annual Subscription - 200 Employees x
$48/ea., TCP lmplementation Services 50/Hrs
at$2251Hr, Superion PM,4/Hrs @ $160/Hr,
Superion Consulting 8/Hrs @ $160/Hr

N/A $13,170.00 $9,600.00

TimeClock
Plus -

Advanced
Scheduling

and/or FMLA
Module(s)

Advanced Scheduling Module (AS) - 50
Employees (est.) @ $30/yr - Annual
Subscription $1,500
Services - 10/Hrs @$ZZSnr - 1x Fee $2,250
Family Medical Leave Act Module (FMLA) -
200 Employees (est.) @$1Zlyr - Annual
Subscription $2,400
Services - 10/Hrs @$225lhr - 1x Fee $2,250

N/A $4,s00.00 $3,900.00

Superion
Fusion -

FUSION.P &
FUSTON-SVC

Superion Fusion for bi-directional interface
with TCP using REST-based Web services
(FUSTON-SVC)
- Project Mgt 4l{rs @ $160/Hr
- Training 4/Hrs @ $160/Hr
- lnstallation 8/Hrs @ $175lHr

$2,680.00 $3,500.00

Superion
Analytics

Powered by
Gognos

Business
Intelliqence -

ONESolution Financial Enterprise Core-IFAS
(os-FEc-s)
- Cognos Report Development'40/Hrs @
$200/Hr (CDD to Cognos Bl Workshops)

$8,000.00

New Products
(Not Currently

Licensed)

ONESolution Procurement Card - "P-Card
Module" (OS-FlN-PC)
- Project Mgt 6/Hrs @ $16OlHr
- Training 40/Hrs @ $160/Hr
- Development 18/Hrs @ $200/Hr (Switching
BoA to Bank of Califomia)

$10,300.00 $10,960.00 $2,142.4O

Gontingency
Services

ONESolution Contingency Budget for
lmplementation
- Development 20lHrs @ $200/Hr
- High LevelConsulting 2OlHrs @$225lHr

N/A $8,500.00 N/A

Gloud Services Setup, lmplementation, Disaster Recovery
Plan for Superion applications

N/A N/A lncluded in
Annual

Access Fee
Total Proposed System: $'15,300.00 $47,810.00 $6,642.40 $13,500.00
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SUPERION

Project Product Breakdown

for

City of Placentia, CA GOVERNMENT CLOUD SOLUTIONS

fr H N

Applications and/or Services Annual Access
Fee

Existing
Maintenance

Existing ONESolution
Products

(Gurrently Licensed)

OS - Accounts Payable (OS-FIN-AP)
OS - Accounts Receivable/Cash Receipts (OS-FlN-AR)
OS - ASP Services (OS-FIN-ASPRSP)
OS - Budget ltem Detail(OS-FIN-BD)
OS - Bank Reconciliation (OS-FIN-BK)
OS - Click, Drag, & Drill (Report Writer) (OS-FIN-CDD)
OS - Archive Online (OS-FIN-DO)
OS - Easy Laser Forms (OS-FlN-ELF)
OS - Fixed Assets (OS-FIN-FA)
OS - General Ledger (OS-FIN-GL)
OS - Human Resources (OS-FIN-HR)
OS - Job Project Ledger (OS-FlN-JL)
OS - Safety Net (OS-FIN-OTHER)
OS - OS Support (OS-FIN-OTHER)
OS - lmage Enabler (OS-FIN-OTHER)
OS - Project Allocation (OS-FlN-PA)
OS - Purchasing (OS-FlN-PO)
OS - Payroll (OS-FIN-PY)
OS - Hassle Free Support (OS-FlN-HFS)

$82,327.90 $25,102.28

Horizon Gloud Services Hardware and software will be hosted and managed by
Superion. Site to Site VPN, Setup, lmplementation, Disaster
Recovery Plan for Superion applications.

lncluded in
Annual Access

l-ee

N/A

ONESolution Production
& Test Environments

lncludes one upgrade to Production and Test each year along
with one database refresh

lncluded in
Annual Access

Fee

N/A

Existing 3rd Party
Products presently

required no longer req'd
post ONESolution

Migration

lnformix 4GL Compiler Development (OS-FlN-OTHER)
lnformix 4GL Compiler Run Time (OS-FlN-OTHER)
I nformix SDK (OS-FlN-OTH ER)

N/A N/A

Total Proposed System $82,328 $25,102

Note: APPLICABLE TAXES ARE NOT INCLUDED IN THIS ORDER, AND, IF APPLICABLE, WILL BE ADDED TO
THE AMOUNT IN THE PAYMENT INVOICE(S) BEING SENT SEPARATELY TO THE CUSTOMER.
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EXHIBIT 2

SUPERION TRAVEL EXPENSE GUIDELINES

Superion will adhere to the following guidelines when incurring travel expenses:

All arrangements for travel are to be made through the Superion Corporate Travel Agent unless other arrangements have been
made with the Customer and are documented in writing.

AIR TRAVEL - Superion will use the least expensive class of service available with a minimum of seven (7) day, maximum of thirty
(30) day, advance purchase. Upon request, Superion shall provide the travel itinerary as the receipt for reimbursement ofthe airfare and
any fees. Fees not listed on the itinerary will require a receipt for reimbursement.

Trips fewer lhan 250 miles round are considered local. Unless a flight has been otherwise approved by the Customer, Customer will
reimburse the current IRS approved mileage rate for all local trips.

LODGING -Superion will use the most reasonable accommodations possible, dependent on the city. All food items, movies, and
phone/internet charges are not reimbursable.

RENTAL CAR - Compact or Intermediate cars will be required unless there are three or more Superion employees sharing the car in
which case the use of a full size car is authorized. Gas is reimbursable however, pre-paid gas purchases will not be authorized and all
rental cars are to be returned with a full tank of gas. Upon request, receipts for car rental and gas purchases will be submitted to Customer.
Superion shall decline all rental car insurance offered by the car rental agency as staffmembers will be covered under the Superion auto
insurance policy. Fines for traffic violations are not reimbursable expenses.

OTHER TRANSPORTATION - Superion staff members are expected to use the most economical means for traveling to and from
the airport (Airport bus, hotel shuttle service). Airport taxi or mileage for the employee's personal vehicle (per IRS mileage guidelines)
are reimbursable if necessary. Upon request, receipt(s) for the taxi will be submitted to Customer. Proof of mileage may be required
and may be documented by a readily available electronic mapping service. The mileage rate will be the then-current IRS mileage
guideline rate (subject to change with any change in IRS guidelines).

OTHER BUSINESS EXPENSES * Parking at the airport is reimbursable. Tolls to and from the airport and while traveling at the
client site are reimbursable. Tipping on cab fare exceedin g 15% is not reimbursable. Porter tips are reimbursable, not exceeding $ I .00
per bag. Laundry is reimbursable when travel includes a weekend day or Company Holiday and the hotel stay is four nights or more.
Laundry charges must be incurred during the trip and the limit is one shirt and one pair of pants/skirt per day. With the exception of tips,
receipts shall be provided to Customer upon request for all of the aforementioned items.

MEALS - Standard per Diem. Subject to change due to cost of living.

2
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EXHIBIT 3

Jrsu PE RroN
Ihese Superion Standard Terms ("SST") may be incorporated into one or more orders referencing these 5ST (each, an "Order"). Each Order, together with
these SST, shall form a separate agreement (this "Agreement"), by and between the Person identified on the Order ("Customer") and the Superion Company
identified on the Order ("Superion"), applicable to the propr¡etary solution identified on the Order (the "solution"), as such Solution may be modified, revised
andupdatedfromtimetotime. OnlytheCustomerandSuperionentitiesthatexecutetheOrderwill beliablefortheobligationsunderthatOrder. EachOrder
will be effective upon the latest date shown on the signature page of the Order ("Order Execution Date").

1. Scope. Customer may use the Solution only in the ordinary
course of Customer's internal business operations for the benefit of
Customer and only in accordance with the terms on the Order, the
Documentation, this Agreement, including the Scope of Use. Customer
sha ll be liable for a ny breach of the terms of this Agreement by any persons
given access to the Solution by Customer.

2. Specified Configuration. Customer shall, at its expense, procure
and maintain the computer hardware, systems software and other items
required for use ol or access to, the Solution, including those described in
the Order and Documentation (the "specified Configuration") and for
updating the Specified Configuration in accordance with Superion's
published updates. lf not yet completed, Customer shall complete its
procurement and installation of the Specified Configuration prior to the
scheduled start of implementation. Customer shall devote all equipment,
facilities, personnel and other resources reasonably necessary to begin
using the Solution in production on a timely basis as contemplated by this
Agreement and satisfy any Customer requirements necessary for Superion
to complete the professional services described in Section 6. Superion is

not responsible for any delays or additional fees and costs associated with
Customer's failure to timely perform its obligations under this Section 2.

3. Payments.

3.1 Fees. Customer shall pay to Superion the fees stated in the
Order, in accordance with the payment terms stated on the Order.
Superion shall invoice all other fees, as and when incurred. All invoices
shall be sent to Customer's address for invoices stated on the Order. Except
as otherwise specified on the Order, Customer's payments shall be due
within thirty (30) days after the invoice date. A late payment fee at the rate
of 12% per year (or, if lower, the maximum rate permitted by applicable
law) shall accrue on any amounts thirty (30) days past due and unpaid by
Customer to Superion, except for Disputed Amounts. Superion may not
increase the fees and charges payable under this Agreement, unless
otherwise stated ¡n this Agreement or ¡n the Order. Except as provided in
Section a.2(c), all fees and other amounts paid by Customer under this
Agreement are non-refu nda ble.

3.2 Taxes. The fees and óther amounts payable by Customer to
Superion under this Agreement do not include any taxes, duties, levies,
fees or similar charges of any jurisdiction ("Taxes") that may be assessed
or imposed ¡n connection with the transact¡ons contemplated by this
Agreement, excluding only taxes based upon Superion's net income.
Customer shall directly pay any such Taxes assessed against it, and
Customer shall promptly reimburse Superion for any such Taxes payable or
collectable by Superion.

3.3 Certain Remedies for Non-payment. lf Customer fails to pay to
Superion, within ten (10) days after Superion makes written demand
therefor, any past-due amount payable under this Agreement (including
any applicable late payment fee) that is not a Disputed Amount, in addition
to all other rights and remedies which Superion may have, Superion may,
in its sole d¡scretion and with further notice to Customer stating the

suspension date, suspend performance of any or allof its obligations under
this Agreement (other than Section 5). Superion shall have no liability for
Customer's use of the Solution until all such past-due amounts and any
applicable re¡nstatement fees are paid in full.

4, Warranties, Covenants and limitations.

4.1 Compliance with [aws. Superion shall comply with all laws,
enactments, orders and regulations applicable to it as the provider of
services under this Agreement. Customer shall comply with all laws,
enactments, orders and regulations applicable to it as the recipient and
user of services under this Agreement.

4.2 No lnfringement. Superion shall indemnify and defend
Customer aga¡nst, any third-party claim asserting that the Solution, ai and
when made available to Customer by Superion and when properly used for
the purpose and in the manner specifically authorized by this Agreement,
infringes upon (i) any patent issued as ofthe date ofthis Agreement by a

country that is a signatory to the Paris Convention, (ii) any copyright of any
country that is a member of the Berne Convention as of the date of this
Agreement, or (iii) any trade secret or other proprietary right of any person

(collectively, "lP Rights"). Superion shall have no obligation under this
Section 4.2 unless Customer promptly gives notice to Superion within ten
(10) days after the date Customer first receives notice of the applicable
infringement claim (provided that later notice shall relieve.superion of its
liability and obligations under this Section 4.2 only to the extent that
Superion is prejudiced by such later notice) and allows Superion to have
sole control of the defense or settlement of the claim. Customer may
monitor any such litigation or proceeding at its êxpense, using counsel of
its choosing. The remedies provided in th¡s Section 4.2 are the sole
remedies for a claim of infringement or m¡sappropriat¡on hereunder. lf any
applicable infringement claim is initiated, or in Superion's sole opinion is

likely to be initiated, Superion may at its option and expense:

(a) modify or replace all or the allegedly infringing part of the Solution
so that it is no longer allegedly infringing, provided that the
functionality does not change in any material adverse respect; or

(b) procure for Customer the right to continue using the allegedly
infringing part of the Solution; or

(c) remove all or the allegedly infringing part of the Solution, and (i) if
Customer has paid a one-time upfront initial license fee for the
applicable Solution, refund to Customer the corresponding portion
of the license fee paid by Customer to Superion for the applicable
Solution, less a reasonable rental charge eqr.ral to one-sixtieth (1/60)
of the initial license fee for each month of use following the Order
Execution Date, or (ii) if Customer is paying for the use of the
Solution on a recurring basis, refund to Customerthe corresponding
portion of the unused recurring fee(s) paid by Customer to Superion
with respect to the applicable Solution, and in each such case this
Agreement shall terminate with respect to the Solution or part
thereof removed.



4.3 Harmful Code. Using a recent version of a reputable v¡rus-

checking product (to the extent commercially available), Superion will
check the Solution, as well as any systems used to deliver the Solution, for
any viruses, worms or similar harmful code ("Harmful Code") and will use

commercially reasonable efforts to eliminate any such Harmful Code that
Superion discovers.

4,4 Exclusion for Unauthorized Actions. Superion is not liable under

any provision of this Agreement for any performance problem, claim of
infringement or other matter to the extent attributable to any

unauthorized or improper use or modification of the Solution by or on

behalf of Customer, any unauthorized combination of the Solution with
other software or services (other than as specified in the Specified

Configuration), any use of any version of the Solution other than the
Supported Release, a failure to subscribe to support services ifthen offered

for the Solution, any Third-Party Hardware or Third-Party Services, and

Third-Party Software or Open Source Software (except as set forth ¡n

Sect¡ons 4.10 and 4.L21, any wrongful act or om¡ssion by Customer, its

Affiliates or its customers or any breach of this Agreement by Customer.

4.5 Force Majeure. Neither party shall be liable for, nor shalleither
party be considered in breach of this Agreement due to, any failure to
perform its obligations (other than its payment obligations, which shall be

suspended only for so long as the force majeure event renders Customer
unable by any means to transmit payments when due hereunder) as a

result of a cause beyond its control, including any act of God, public enemy

or terrorist, act of any military, civil or regulatory authority, change in any

law or regulation, fire, flood, earthquake, storm or other like event, theft
or criminal misconduct by unrelated third parties, disruption or outage of
communications (including the lnternet or other networked environment),
power or other utility, unavailability of supplies or any other cause,

whether similar or dissimilar to a ny of the foregoing, which could not have

been prevented by the non-performing party with reasonable care.

4.6 Disclaimer. EXCEPT AS STATED lN SECTIONS 4, 6.5 AND 9.5, THE

SOLUTION, DOCUMENTATION AND SERVICES ARE PROVIDED .AS IS," AND

AtL OTHER REPRESENTATIONS, WARRANTIES, TERMS OR CONDITIONS,

ORAL OR WRITTEN, EXPRESS OR IMPLIED, ARISING FROM COURSE OF

DEALING, COURSE OF PERFORMANCE, USAGE OF TRADE, QUALIW OF

INFORMATION, QUIET ENJOYMENT OR OTHERWISE (INCLUDING

coNDtTtoNs oF MERCHANTABT L|TY, SATISFACTORY QUAUW, FITNESS

FOR A PARTICULAR PURPOSE, TITLE, NON-INTERFERENCE, OR NON-

INFRINGEMENTI ARE, TO THE FUTLEST EXTENT PERMITTED BY

APPTICABLE tAW EXCLUDED FROM THIS AGREEMENT.

4.7 Limitations Cap. EACH PARW'S TOTAL tlABlLlTY UNDER THIS

AGREEMENT SHALT NOT EXCEED THE LIABILITY CAP,

4.8 Consequential Damage Exclusion. UNDER NO CIRCUMSTANCES

SHALT EITHER PARW (OR ANY OF ITS AFFILIATES PROVIDING OR

RECEIVING THE SOTUTION, SERVICES OR OTHER SOFTWARE UNDER THIS

AGREEMENT) BE LIABLE TO THE OTHER OR ANY OTHER PERSON FOR

TOSSES OR DAMAGES WHICH FALL INTO ANY OF THE FOLTOWING

CATEGORIES: (a) LOST REVENUES, (b) LOST PROFITS, (c) IOSS OF

BUSINESS, (d) TRADING LOSSES, (e) INACCURATE DISTRIBUTIONS OR (fl
ANY INCIDENTAL, INDIRECT, EXEMPLARY, CONSEqUENTIAL, SPECIAL OR

PUNITIVE DAMAGES OF ANY KIND, INCLUDING ANY OF THE FOREGOING

LOSSES OR DAMAGES RESULTING FROM CUSTOMER'S USE OF THE

SOLUTION OR SERVICES PROVIDED HEREUNDER, OR ARISING FROM ANY

BREACH OF THIS AGREEMENT OR ANY TERMINATION OF THIS

AGREEMENT WHETHER SUCH LIABILITY IS ASSERTED ON THE BASIS OF

CONTRACT, TORT (INCLUDING NEGLIGENCE OR STRICT LIABILITY) OR

OTHERWISE AND WHETHER OR NOT FORESEEABLE, EVEN IF THE

RELEVANT PARTY HAS BEEN ADVISED OR WAS AWARE OF THE

POSSIBITITY OF SUCH LOSS OR DAMAGES. FOR PURPOSES OF

CLARIFICATION, THE FOLLOWING SHALT BE DEEMED ,,D!RECT DAMAGES,,

AS BETWEEN CUSTOMER AND SUPERION FOR THE PURPOSES OF THIS

AGREEMENT (i} ANY AND ALL DAMAGES, INCLUDING CONSEQUENTIAT

AND SIMITAR DAMAGES, AWARDED TO A THIRD PARTY FOR WHICH

INDEMNIFICATION lS PROVIDED BY A PARTY UNDER SECTION a.2; (ii)
CUSTOMER,S OUT-OF-POCKET COSTS TO NOTIFY AFFECTED PERSONS

AND/OR PAY FOR CREDIT MONITORING SERVICES FOR SUCH PERSONS

FOR A ONE-YEAR PERIOD INCURRED AS A RESULT OF SUPERION,S BREACH

oF sEcTloN 5.

4.9 Exceptions. THE LIMITATIONS AND EXCLUSIONS SET FORTH lN

SECTIONS 4.7 AND 4.8 SHALL NOT APPLY TO: (al BREACHES OF THE SCOPE

OF USE; (b) FAILURE TO PAY FEES WHEN DUE; (cl DAMAGES CAUSED BY

EITHER PARTY'S FRAUD OR WILLFUL MISCONDUCT; (dl A PARTY'S

LIABILIW FOR DEATH OR PERSONAT INJURY DUE TO THAT PARW,S

NEGLIGENCE; OR (e) A PARW'S LlABltlTY FOR DAMAGES TO THE EXTENT

THAT SUCH LIMITATION OR EXCLUSION IS NOT PERMITTED BY

APPLICABLE tAW' THE LIMITATIONS SET FORTH IN SECTION 4,7 DO NOT

APPTY TO CLAIMS FOR WHICH INDEMNIFICATION IS PROVIDED BY A
PARTY UNDER SECTION 4.2.

4.10 Third-Party Software. To facilitate Customer's access and use of
the Third-Party Software, the licensor(s) of such Third-Party Software have

agreed to allow Superion to provide the Third-Party Software to Customer
subject to the following additional conditions: (i) the Third-Party Software
shall be used only in conjunction with any perm¡ss¡ble use of the Solution
specifically authorized in this Agreement, and (ii) the Third-Party Software
shall be used only in accordance with licensor's terms and conditions and

documentation for the Third-Party Software which, unless otherwise
included in a specific Supplement to the Order, shall be provided to
Customer with the receipt of such Third-Party Software. Superion shall use

reasonable efforts to provide Customer the benefit of all indemnities and

warranties granted to Superion by the licensor(s) of the Third-Party
Software, to the extent possible without additionalcostto Superion, as and

if permitted by Superion's agreement with the licensor of the Third-Party
Software, and to the extent such warranties and indemnities pertain to
Customer's use of the Third-Party Softwa re hereunder. I n the event of a ny

defect in any Third-Party Software (in the form delivered by Superion and

when properly used for the purpose and in the manner specifically
authorized by this Agreement), Superion will use commercially reasonable

efforts to replace or correct the Third-Party Software without charge. lf
Superion complies with this provision, it shall face no further liability w¡th
respect to any defect in any Third-Party Software.

Unless as otherwise provided in a specific Supplement to the Order, or as

provided in the licensor's terms and conditions, Superion shall provide

Level 1 support of the Third-Party Software. For purposes herein, Level 1

Support shall mean:

1) Taking the first support call from Customer and qualifying the call

priority, or if an existing case, obtaining case information;

2l Gathering information about the case, defining and describing

the problem, and determining if the Third Party Software is the
cause of the problem. Analyze problem symptoms, attempt to
find root cause if appropriate and document result of such

attempts. Determining if the problem is a known Third-Party
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Software problem by accessing third party online support
resources; and

3) lf it is determined to be a Third-Party Software problem,
contacting the Third-Party Software technical support. For new
cases, opening a case and selecting a priority. For ex¡sting cases,
providing the case number and information gathered to the
Third-Party Software support engineer.

4.ll Third-Party Hardware and Third-Party Services. Customer is

hereby advised that the third party, and not Superion, assumes all
responsibility for and liability in connect¡on with the Third-Party Hardware
and Third-Party Services, and is solely responsible for delivering the Third-
Party Hardware and Third-Party Services to Customer. Superion is not
authorized to make any representations or warranties that are binding
upon the third party or to engage in any other acts that aie binding upon
the third party, except¡ng specifically that Superion is authorized to
represent the fees for the Third-Party Hardware or Third-Party Services as

the same is provided for in the Order and to accept payment of such

amounts from Customer on behalf of the third party.

4,12 Open Source Software Components. The Solution may be
provided with or included Open Source Software, including that Open
Source Software identified in the Documentation or on the support
services website for the Solution. The Open Source Software is licensed
under the terms of the open source license that accompanies or is made
available w¡th such Open Source Software, including via a website
designated by Superion. Nothing in this Agreement limits Customer's
rights under, or grants Customer rights that supersede, the terms and
conditions of any applicable license for such Open Source Software. Open
Source Software shall not be deemed to be part of the Solution u nder this
Agreement and Superion shall have no liability relating to such Open
Source Software; provided, however; that Superion shall be responsible for
fixing Errors caused by the Open Source Software to the same extent as

Superio'n's ongoing support obligations as set forth in Section 8.5 and 9.3
of this Agreement.

4.13 Open Negot¡at¡on. Customer and Superion have freely and
openly negotiated this Agreement, including the pricing, with the
knowledge that the l¡ability of the parties is to be limited in accordance
with the provisions of this Agreement.

4.14 Title and Risk of Loss. In no event will Superion be deemed to
have taken title or any similar right or interest in or of any Third-Party
Software or Third-Party Hardware in the chain of distribution to Customer,
and title, risk of loss, and/or such similar right or interest in or to the Third-
Party Software or Third-Party Hardware will be deemed to vest in Customer
either at the point of delivery to carrier for shipment or as otherwise
provided for in the licensor's terms and conditions.

4.15 Disclaimer. Except as may be provided in Section 4.10 above,
Customer agrees and understands that SUPERION MAKES NO

WARRANTIES WHATSOEVER, EXPRESSED OR IMPLIED, WITH REGARD TO

THE THrRD-PARTY PRODUCTS. ALL WARRANTTES (tF ANYIARE pROVtDED

TO CUSTOMER BY THE LICENSORS, MANUFACTURERS OR PROVIDERS OF
SUCH THIRD-PARW PRODUCTS. SUPERION EXPLICITLY DISCTAIMS ALL

WARRANTIES OF MERCHANTABILIW AND FITNESS FOR A PARTICUIAR
PURPOSE. EXCEPT FOR ITS OBLIGATION TO REMIT PAYMENT RECEIVED

FROM CUSTOMER TO THE THIRD PARTY PURSUANT TO THIS AGREEMENT,

SUPERION WILt HAVE NO I.IABITIWWHATSOEVER IN CONNECTION WITH
THE THIRD.PARW PRODUCTS.

4.16 Other Limitations. The vùarranties made by Superion in this
Agreement, and the obligations of Superìon under this Agreement, run
only to Customer and not to its Affiliates, its customers or any other
Persons. Under no circumstances shall any Affiliate or customer of
Customer or any other Person be considered a third-party beneficiary of
this Agreement or otherwise entitled to any rights or remedies under this
Agreement (including any right to be consulted in connection with any
variation or rescission of the Agreement agrêed between Superion and
Customer), even if such Affiliates, customers or other Persons are provided
access to the Solution or data maintained ¡n the Solution via the lnternet
or other networked environment. Except to the extent specified in an
Order, Superion shall not be deemed Customer's official record keeper for
regulatory or other purposes and shall have no obligation to retain any
records or data on Customer's behalf after termination or expiration of this
Agreement.

5. Confidentiality, Security, Ownership and Use Restrictions.

5.1 Confidentiality. The party receiving Confidential lnformation
("Receíving Party") of the other ("Disclosing Party") shall not, and shall
cause its Authorized Recipients not to, use Confidential lnformation for any
purpose except as necessary to implement, perform or enforce this
Agreement. Receiving Party will use the same reasonable efforts to: (a)

protect the Confidential lnformation of Disclosing Party as it uses to protect
its own proprietary information and data. Prior to disclosing the
Confidential lnformation to its Author¡zed Ree ipients, Receiving Party shall
inform them of the confidential nature of the Confidential lnformation and
require them to abide by the terms of this Agreement. Receiving Party will
promptly notify Disclosing Party if Receiving Party discovers any improper
use or disclosure of Confidential lnformation and will promptly commence
all reasonable efforts to invest¡gate and correct the causes of such
improper use or disclosure. lf Receiving Party believes the Conf¡dential
lnformation must be disclosed under applicable law, Receiving Party may
do so provided that, to extent permitted by law, the other party is given a
reasonable opportun¡ty to contest disclosure or obtain a protective order.

5.2 Security.

(a) Superion will implement commercially reasonable administrative,
technical and physical safeguards designed to: (i) ensure the security
and confidentiality of Customer Data; (ii) protect against any
anticipated threats or hazards to the security or integrity of
Customer Data; and (¡ii) protect against unauthorized access to or
use of Customer Data. Superion will review and test such safeguards
on no less than an annual basis.

(b) lf Customer makes the Solution or data maintained by the Solution
acce3sible through the lnternet or other networked environment,
Customer shall be solely responsible for all aspects of lnternet use,

and shall maintain, in connection with the operation or use of the
Solution, adequate technical and procedural access controls and
system security requirements and devices, necessary for data
privacy, confidentiality, integrity, authorization, authentication and
non-repudiation and virus detection and eradication.

(c) To the extent that Third-Party Users are permitted to have access to
the Solution, Customer shall maintain agreements with such Third
Party Users that adequately protect the confidentiality and
intellectual property rights of Superion in the Solution and
Documentation, and disclaim any liability or responsibility of
Superion with respect to such Third Party Users.

J
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5.3 Personal Data. lf Superion processes or otherwise has access to
any personal data or personal information on Customer's behalf when
performing Superion's obligations under this Agreement, then:
(i) Customer shall be the data controller (where "data controller" means
an entity which alone or jointly with others determines purposes for which
and the manner in which any personal data are, or are to be, processed)

and Superion shall be a data processor (where "data processor" means an
entity which processes the data only on behalf of the data controller and
not for any purposes of its own); (ii) Customer shall ensure that it has

obtained all necessary consents and it ¡s entitled to transfer the relevant
personal data or personal information to Superion so that Superion may
lawfully use, process and transfer the personal data and personal
information in accordance with this Agreement on Customer's behalf,
which may include Superion processing and transferring the relevant
personal data or personal information outside the country where
Customer and the Authorized Users are located in order for Superion to
provide the Solution and perform its other obligations under this
Agreemen| and (iii) Superion shall process the personal data and personal
information only in accordance with any lawfuland reasonable ¡nstructions
given by Customer from time to time as set out in and in accordance with
the terms of this Agreement; and (iv) each party shall take appropriate
technical and organizational measures against unauthorized or unlawful
processing of the personal data and personal information or its accidental
loss, destruction or damage so that, having regard to the state of
technological development and the cost of implementing any measures,
the measures taken ensure a level of secur¡ty appropriate to the harm that
might result from such unauthorized or unlawful processing or accidental
loss, destruction or damage in relation to the personal data and personal
information and the nature of the personal data and personal information
being protected. lf necessary, the parties w¡ll cooperate to document
these measures taken.

5.4 SG Solution Details. The SG Solution Details are trade secrets
and proprietary property of Superion or its licensors, having great
commercial value to Superion or its licensors. Title to all 5G Solution
Details and all related intellectual property and other ownership rights
shall be and remain exclusively with Superion or ¡ts licensors, even with
respect to such ¡tems that were created by Superion specifically for or on
behalf of Customer. Superion and its Affiliates may freely use Feedback
without attribution or the need for Superion, its Affiliates or a ny third pa rty
to pay Customer or any third party any royalties or other fees of any kind.
This Agreement is not an agreement of sale, and no intellectual property
or other ownership rights to any SG Solution Details are transferred to
Customer by virtue of this Agreement. All copies of SG Solution Details in
Customer's possession shall be deemed to be on loan to Customer during
the term of th¡s Agreement.

5.5 Use Restrictions. Except to the extent specifically authorized by
this Agreement, Customer shall not, shall not attempt to, and shall not
permit any other Person under its reasonable control to: (a) use any SG

Solution Óetail for any purpose, at any location or in any manner not
specifically authorized by this Agreemen! (b) make or reta¡n any Copy of
any 5G Solution Detail; (c) create or recreate the source code for the
Solution, or re-engineer, reverse engineer, decompile or disassemble the
Solution except to the extent specifically permitted by applicable law; (d)
modify, adapt, translate or create derivative works based upon the Solution
or Documentation, or combine or merge any part of the Solution or
Documentat¡on with or into any other software or documentation except
to the extent specifically permitted by applicable law; (e) refer to, disclose

or otherwise use any SG Solution Detail as part of any effort either (i) to
develop a program having any functional attr¡butes, visual expressions or
other features similar to those of the Solution or (ii) to compete with
Superion; (f) remove, erase or tamper with any copyright or other
propr¡etary notice printed or stamped on, affixed to, or encoded or
recorded in any SG Solution Detail, or fail to preserve all copyright and
other proprietary notices in any Copy of any 5G Soiution Detail made by
Customer; (g) sell, market, license, sublicense, distribute or otherwise
grant to any Person, including any outsourcer, vendor, sub-contractor,
consultant or partner, any right to use any SG Solution Detail or allow such
other Person to use or have access to any SG Solution Detail, whether on
Customer's behalf or otherwise; or (h) use the Solution to conduct any type
of application service provider, service bureau or time-sharing operation or
to provide remote processing, network processing, network
telecommunications or similar services to any Person, whether on a fee
basis or otherwise.

5.6 Notíce and Remedy of Breaches. Each party shall promptly give
notice to the other of any actual or suspected breach by it of any of the
provisions of this Section 5, whether or not intentional, and the breaching
party shall, at its expense, take all steps reasonably requested bythe other
party to prevent or remedy the breach.

5,7 Enforcement. Each party acknowledges that any breach of any
of the provisions of this Section 5 may result in irreparable injury to the
other for which money damages would not adequately compensate. lf
there is a breach, then the injured party shall be entitled, in addition to all
other rights and remedies which it may have, to have a decree of specific
performance or an injunction issued by any competent court, requiring the
breach to be cured or enjoining all Persons involved from continuing the
breach.

6. Professional Services.

6,1 Professional Services.
Professiona I Services.

An Order may identify certain

4

6.2 Professional Services Fees. Customer shall pay to Superion the
professional services fees stated on the Order. ln each case where
professional services fees are not specified on the Order, then the fees for
such services shall be based upon Superion's then standard professional
services fee rates.

5.3 Expense Reimbursements. Customer shall reimburse Superion
for reasonable travel, living and other out-of-pocket expenses incurred by
Superion personnel in connection with all services, including, but not
limited to, Professional Services and maintenance and support rendered
by Superion. Reimbursable expenses shall be incurred by Superion
personnel in accordance with Superion's then current per diem travel
expense guidelines, a copy of which will be included in the Order. Superion
shall invoice Customer for reimbursement of these expenses on a monthly
basis, as incurred.

6.4 Cooperation and Access to Facil¡t¡es, Data and Employees. To

the extent reasonably necessary for Superion to perform its obligations
under this Agreement, Customer shall provide to Superion access to
Customer's location site, equipment, data and employees, and shall
otherwise cooperate with Superion in its performance hereunder, all as
reasonably necessary for Superion to perform its obligations under this
Agreement.
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6,5 Professional Services Warranty. Superion warrants to Customer
that Professional Services will be performed in a good and workmanlike
manner by qualified personnel, subject to Section 6.4. Superion shall have
no liability under this Section 6.5 unless, within thirty (30) days after the
actual date ofthe particular Professional Services, Superion receives notice
from Customer describing the breach of this warranty, together with
adequate supporting documentation and data. Upon receipt of any such
notice, Super¡on's only obligation under this Section 6.5 is to remedy the
breach and reperform the particular Professional Services affected as soon
as reasonably practical at no additional charge.

6.6 Compliance with Customer Policies. While Superion personnel
are performing services at Customer's site, Superion will ensure that such
personnel comply with Customer's reasonable security procedures and site
policies that are generally applicable to Customer's other suppliers
providing similar services and that have been provided to Superion in

wr¡t¡ng and in advance. Customer shall promptly reimburse Superion for
any out-of-pocket costs incurred in complying with such procedures and
policies.

6.7 Contributed Material. ln the process of Superion's performing
Professional Services, Customer may, from time to time, provide Superion
with designs, plans, or specifications, improvements, works or other
material for inclusion in, or making modifications to, the Solution, the
Documentation or any other deliverables ("Contributed Material").
Customer grants to Superion a nonexclusive, irrevocable, perpetual,
transferable right, without the payment of any royalties or" other
compensation of any kind and without the right of attribution, for
Superion, Superion's Affiliates and Superion's licensees to make, use, sell
and create derivative works of the Contributed Material.

7. Term.and Termination.

7,L OrderTerm. The Ordermaystatean initialtermforthe useof
the Solution ("lnitial Term") and may state renewal terms (each a

"RenewalTerm"). "Order Term" means the lnitial Term together with any
RenewalTerms.

7.2 Termination. Either party may terminate this Agreement by
giving notice of termination to the other party if the other party breaches
any of its material obligations (other than Customer's failure to pay Support
Fees during a Renewal Support Term) under this Agreement and does not
cure the breach within thirty (30) days after receiving notice describing the
breach in reasonable detail.

7 .3 Effect of Termination. The provisions of Sections 3, 4, 5,7 .3 and
10 shall survive any termination of this Agreement, whether under this
Section 7 or otherwise. Customer shall be liable for all payments due to
Superion for the period ending on the date of termination. Upon a

terminat¡on of this Agreement, whether under this Sect¡on 7 or otherwise,
or upon the expiration or termination of an Order Term, Customer shall: (i)
discontinue all use of the affected Solution and Documentation, (ii)
promptly return to Superion all copies of the affected Solution and
Documentation and any other affected SG Soliltion Details then in
Customer's possession; and (iii) give notice to Superion certifying that all
copies of such items have been permanently deleted.

8. Terms Applicable To SaaS, ASP and Hosting. The following
provisions in this Section 8 apply solely to Hosting Services and to Orders
for and ASP Solution or SaaS Solution.

8.1 Saas, ASP and Hosting. Superion shall provide the Host¡ng
Services and/or access to the ASP Solution or SaaS solution, as described
and for the term specified on the Order.

8,2 Passwords and Solution Access. lf Superion provides Customer
or its Authorized Users with unique access codes to access the Solution
(each, a "Password"), Customer shall hold any such Passwords in strict
confidence and shall not assign, share, misuse or abuse the Passwords or
attempt to render ineffective the password protection of the Solution. lf
Customer suspects or learns that a Password is being used to gain
unauthorized access to the Solution, Customer will immediately notify
Superion so that it can change, or ass¡st Customer in changing, the
applicable Password. To the extent the Solution is within Superion's
network, Superion may suspend access to the Solution without advance
notice if Superion reasonably believes the Solution is being used or
accessed in an unauthorized, illegal or disruptive manner, provided that
Superion will promptly notify Customer of any such event.

8.3 Customer Data.

(a) Customer shall supply, or cause to be supplied, all Customer Supplied
Data. Customer shall transmit the Customer Supplied Data to Superion by
communicat¡ons link or in another manner described on the Order. As

between Superion and Customer, Customer shall be responsible for
ensuring that the Customer Supplied Data is Accurate and complete.
Customer represents and warrant to Superion that Customer has the full
legal right for Customer and Superion, its affiliates and agents to use the
Customer Supplied Data for processing hereunder.

(b) Within thirty (30) days after termination of Hosting Services or of an
Order for an ASP Solution or SaaS Solution, Customer shall give Superion
an ¡nstruction notice regarding the disposition of any tapes, data, files and
other property belonging to Customer and then in Superion's possession.
To the extent practicable and at Customer's expense after receipt of such
notice, Superion shall use commercially reasonable efforts to comply with
the notice, including converting the data on the Solution to machine-
readable form. Superion may reta¡n such property until Superion receives
all payments due to Superion under that Order. lf Customer fails to give
that notice w¡thin thirty (30) days after such termination, theñ Superion
may dispose of such property in a commercially reasonable manner.

(c) ln order to improve Superion's product and service offerings for its
customers, Superion may mainta¡n a database of information residing on
the Solution. Superion and its affiliates may use and distribute such data
in an aggregated and de-identified format, including as a part of the
development, distribution and licensing of any Superion product or service
offering.

8.4 Regulatory Access. To the extent permitted by law, each party
will notify the other promptly of any formal request by an authorized
governmental agency or regulator to examine Customer Data or other
records, if any, regard¡ng Customer that are maintained in Superion
facilities under this Agreement. Customer will reimburse Superion for the
reasonable out-of-pocket costs Superion incurs, and for time spent, in

making such Customer Data or other records, if any, available for
examination and audit by the governmental agency or regulatory authority
that has jurisdiction over Customer's business.

8.5 Support. Superion shall provide to Customer the ongoing
support services as described in the Order.

5
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8,6 Data Backup and Disaster Recovery. lf the Solution maintains a

database then, unless otherwise stated on the Order:

(a) Superion shall provide an electronic backup of the Customer Data
accordance with the backup cycle defined in the Order (and if no
backup cycle is defined, at reasonable intervals); and

(b) Superion shall maintain a disaster recovery plan which includes a

procedure for the restoration of Customer's production
environment at an alternate facility ¡n the event of a disaster.
Superion's disaster recovery plan shall be tested at least once each
calendar year.

8.7 lnterruption to Solution. From time to time, Superion shall be
entitled (at its' discret¡on, without incurring liability for so doing) to
interrupt the Solution to: (i) perform repairs and other maintenance and
install enhancements on Superion's equipment, software and/or other
systems that are required for the provision of the Solution, or (ii) make
adjustments to its infrastructure (including, for example, in relation to
resources shared by its other customers) and thereby cause a disruption in
the provision of the Solution. Except in the case of emergency repairs,
maintenance or adjustments, Superion will (a) give Customer reasonable
prior not¡ce of the interrupt¡on; (b) limit such interruptions to outside of
Superion's normal business hours; and (c) use commercially reasonable
efforts to minimize the impact of the interruption.

8.8 Harmful Code. Using a recent version of a reputable virus-
checking product (to the extent commercially available), Customer will
check the Specified Configuration for Harmful Code and ensure no Harmful
Code is introduced by its end users or from its systems into any systems
used in the Solution and will use commercially reasonable efforts to
eliminate any such Harmful Code that either Customer or Superion
discovers.

8.9 Volume lncreases. Customer shall give notice to Superion
whenever Customer intends to materially increase the volume of data to
be processed on the Solution. Any such increase that results in an increase
beyond the Scope of Use requires an additional executed Order and the
payment of additional fees.

9. Terms Applicable to Software Licenses. The following provisions
in this Section 9 apply solely to an Order that provides the right for
Customer to install the Solution at the facility identified on the Order.

9.1 Grant. Except as otherwise provided in an Order, Superion grants
to Customer a non-transferable, non-exclusive, term license to use the
Solution in accordance with this Agreement and the Scope of Use. The
Solution shall be installed in object code form only at Customer's
locat¡on(s) listed on the Order ("Designated Location(s)"). Customer may,
subject to Section 10.4, use or access the Solution at or from Customer
locations worldwide. Customer may change a Designated Location by
giving prompt notice thereof to superion. customer may copy and use the
Solution installed at the Designated Location for inactive back-up and
disaster recovery purposes. Customer may copy the Documentation to the
extent reasonably necessary for use of the Solution under this Agreement.

9.2 lnitíal lnstallation. Superion shall deliver to Customer the initial
Copies of the Solution stated on the Order by supplying such initial Copies
(a) by physical shipment, such as on a disc or other media, or (b) by
electronic delivery, such as by posting it on Super¡on's network for

downloading. Physical shipment ¡s on F.O.B. terms, Superion's shipping
point and electronic delivery is deemed effective at the time Superion
provides Customer with access to download the Solution. The date of such
delivery shall be referred to as the "Delivery Date."

9.3 Support. Beginning on the Order Execution Date and contlnu¡ng
for the duration of the initial support term set forth on the Order ("lnitial
Support Term"), Superion shall provide the ongoing support services
described in that Order; and Customer shall pay to Superion support fees
stated on such Order ("Support Fees"). Upon expiration of the lnitial
Support Term, the ongoing support services shall automatically renew and
Customer shall be obligated to pay the Support Fees for additional annual
support periods (each a "Renewal Support Term"), until the earlier of:

(a) a party giving the other notice of its intent to terminate ongoing support
services (in accordance with Section 10.1) at least sixty (60) days before the
end of the lnitial Support Term or Renewal Support Term, as applicable,
provided that Superion shall not provide such notice of support
termination if such termination would be effective pr¡or to whichever is the
later of (i)the fifth (sth) anniversary of the Order Execution Date; or (ii) the
date which falls at the end of the period equal to two (2) times the lnitial
Support Term; or

(b) termination oi thir Agr..r"nt.

9.4 Support Termination. Upon the effective date of termination of
ongoing su pport services by either party or at a ny time when Custo mer has

failed to pay Support Fees ("Support Termination Date"): (i) Superion shall
discontinue providing all ongoing support services, including Superion's
obligations under Section 9.3; (ii) any Superion warrant¡es under this
Agreement shall cease to apply for the period after the Support
Termination Date; and (iii) Superion shall not be liable for Customer's use

of the Solution after the Support Termination Date except for Superion's
indemnification obligations for any third-party claims covered by Section
4.2 that a rose prior to the Support Termination Date (but only to the extent
such claim would not have been remedied by a Release made available by
Superion after the Support Termination Date).

9,5 Software Warranty. Superion warrants to Customer that for a

period of twelve (L2) months from the Delivery Date, the Solution (as

delivered to Customer by Superion and when properly used for the
purpose and in the manner specifically authorized by this Agreement), will
perform as described in the Documentation in all material respects.
Superion's sole obligation and liability under this warranty is to comply
with the provisions of Section 9:3 of this Agreement.

9.6 Remote Access of lnstalled Software. Provided that Superion
performs such services in accordance with the confidentiality provisions of
this Agreement, Customer shall permit Superion, at Superion's option, to
remotely access the Solution installed at the Designated Location for the
purpose of providing support services to Customer under Section 9.3 and
otherwise implementing the purposes of this Agreement. ln remotely
accessing Solution, Superion will comply with Customer's reasonable
security procedures and company policies that have been provided to
Superion in writing. Customer shall promptly reimburse Superion for any
out-of-pocket costs incurred in complying with such procedures.

9.7 Backup. Customer acknowledges that it is the best judge of the
value and importance of the data held on Customer's systems and that
Customer shall be solely responsible for maintain¡nB secure and complete
back-up copies of all data that Customer processes using the Solution,
which data will be backed-up on not less than a daily basis and which will
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be readily available on machines controlled by Customer to facilitate the
prompt restòration of such data in the event of any loss of or damage to it.
Superion shall have no liability for any loss or damagè caused by
Customer's failure to mainta¡n such backed-up copies.

9.8 Audít. At Superio¡'s expense and upon written request with
reasonable notice, Customer will permit Superion, its personnel or its
outside auditors to enter the relevant Customer locations during normal
business hours and audit the number of copies of the Solution and
Documentation in Customer's possession and information pertain¡ng to
Customer's compliance with this Agreement. Such audits shall not occur
more than once in any twelve (12) month period (unless Superion believes,
in good faith, that there has been a breach of this Agreement by Customer)
and shall be performed in a manner not to d¡srupt Customer's business and
operations and will respect the confidentiality of Customer, its suppliers
and customers. Customer will, in a timely manner, reasonably cooperate
with the auditors and provide the auditors all assistance as they may
reasonably request in connection with the aud¡t. Customer may require
auditors acting on behalf of Superion to execute reasonable confidentiality
agreements and comply with Customer's reasonable security
requirements, but the requirement will not appty to Superion's internal
auditors otherwise bound by the confidentiality cond¡tions of this
Agreement.

10. Other Provisíons.

10.1 Notices. All notices, consents and other communications under
or regarding this Agreement shall be in writing a nd shall be deemed to have
been received on the earlier of: (a) the date of actual rece¡pt; (b) the third
business day after being mailed by first class, certified or air mail or (c) the
first business day after being sent by a reputable overnight delivery service.
Any notice may be given by facsimile, or email if notice by one of the
foregoing is provided promptly thereafter. Customer's address for notices
is stated on the Order. Superion's address for notices is stated on the
Order. ln the case of (i) any notice by Customer alleging a breach of this
Agreement by Superion or (ii) a termination of this Agreement. Either
party may change its address for not¡ces by giving written notice of the new
address to the other party.

tO.z Defined Terms. As used in this Agreement, the terms below (and
their plural forms) have the following meanings:

(a) "affiliate" whether capitalized or not, means, with respect to a

specified Person, any Person which directly or indirectly controls, is

controlled by, or is under common control with the specified Person
as of the date of this Agreement, for as long as such relationship
remains in effect.

(b) "Authorízed Recipient" means: (i) with respect to Customer,
Customer, any Authorized User and any employee of a Customer
contractor, provided that the contractor is not a competitor of
Superion; and (ii) with respect to Superion, Superion, its foreign and
domestic Affiliates and their respective contractors.

receipt thereof under this Agreement, had been developed
independently by Receiving Party, or was lawfully known to
Receiving Party, or had been lawfully received by Receiving party

from other sources, provided such other source did not receive it
due to a breach of an agreement with Disclosing Party, and Receiving
Party knew of such breach or ought to have reasonably known of
such breach; (bb) is publicly known at or after the time either party
first learns of such information, or generic information or knowledge
which either party would have learned in the course of its work in
the trade, business or industry; or (cc) subsequent to the receipt
thereof under this Agreement; (1) is published by Disclosing Party or
is disclosed generally by Disclosing Party to others without
restriction on its use and disclosure; or (21 has been lawfully
obtained by Receiving Party from other sources which Receiving
Party reasonably believes lawfully came to possess ¡t.

(e) "copy" whether capitalized or not, means any paper, disk, tape, film,
memory device or other material or object on or in which any words,
object code, source code or other symbols are written, recorded or
encoded, whether permanent or transitory.

(Ð "Customer Data" means data stored in, or processed by, the
Solution; provided that aggregated data that ¡s not personally
identifiable data and not identifiable to Customer shall not be
deemed Customer Data nor Customer's Confidential lnformation.

(g) "Customer Supplied Data" means any information or data
introduced ¡nto the Solution by or on behalf of Customer.

(h) "Disputed Amount" means a good faith dispute by Customer of
certain amounts invoiced under this Agreement. An amount will
only constitute a Disputed Amount if (i) Customer has given notice
of the dispute to Superion promptly after receiving the invoice and
(ii) the notice explains Customer's posit¡on in reasonable detail. A
disputed will not exist as to an invoice in its entirety merely because
certa¡n amounts on the invoice are Disputed Amounts.

(D Documentation" means the standard user documentation Superion
provides for the Solution, as such Documentation may be updated
from time to time.

0) "E¡ro¡" means a failure of a Supported Release to perform in all
material respects in accordance with the Documentation.

(k) "Export Laws" means any laws, adm¡n¡strative regulations and
executive orders of the U.S., the United Kingdom and any other
jurisdiction where any SG Solution Details will be located or from
where any SG Solution Details will be accessed under this Agreement
relating to the control of imports and exports of commodities and
technical data, use or remote use of software and related property
or services, embargo of goods or services or registration of this
Agreement including the Export Administration Regulations of the
U.S. Department of Commerce and the regulations and executive
orders administered by the Office of Foreign Asset Control of the
U.S. Department of the Treasury.

0) "Feedback" means any suggestions or recommendations for
improvements or modifications to the Solution made by or on behalf
of Customer.

(m) "including" whether capitalized or not, means including but not
limited to.

(c)

(d)

"Authorized User" means a Customer employee.

"Confidential lnformation" means all business or technical
information disclosed by Disclosing Party to Receiving Party in
connection with this Agreement. Confidential lnformation includes
without limitation: (i) Customer Data and the details of Customer's
computer operations; and (ii) the SG Solution Details. Confidential
lnformation does not include information that: (aa) prior to the
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(") "LiabiliÇ Cap" Shall be the total ofthe Professional Services and

Annual Access Fees actually paid by Customer to Superion under
this Order during the twelve (12) month period immediately
preceding the event giving r¡se to the cla¡m.

(o) "Open Source Software" means computer software made generally
available at no charge by the copyright holder under a license which
provides the right to modify and distribute the software to anyone
for any purpose at no charge.

(p) "person" whether capitalized or not, means any individual, sole
proprietorship, jo¡nt ventu re, partnership, corporation, company,
firm, bank, assoc¡ation, cooperat¡ve, trust, estate, government,
governmental agency, regulatory authority or other entity of any
natu re.

(q) "Professional Services" means ¡nstallation, implementat¡on,
training or consulting services including custom modification
programming, support services relatingto custom modifications, on-
site support services, assistance with data transfers, system restarts
and reinstallations provided by Superion under this Agreement.

(r) "Release" means a modification or update to the Solution, which
Superion, in its sole discretion, incorporates into the Solution
without requiring its then existing client base to pay a separate fee
(other than support fees).

G) "Scope of Use" means the Des¡gnated Computer(s), Designated
Location(s), License Term, Platform, Business Purpose, Number of
Trades, Number of Work Stations, Number of Developers, Number
of Users, Volume Limit, Number of Production Databases, Number
of Production Servers, and/or other restr¡ctions or parameters as are
stated in Section 5.5 or on the Order. Scope of Use shall not include
the processing of any Acquired Business. Customer shall use the

. Solution in production to process Customer's business; provided
that all increases in the Scope of Use require the execution of an

amendment amending the Scope of Use.

(t) "SG Solution Details" means any of the following: the Solution and
Documentation, the object code and the source code for the
Solution, the visuai expressions, screen formats, report formats and
other design features of the Solution, all ideas, methods, algorithms,
formulae and concepts used in developing and/or incorporated into
the Solution or Documentation, all future modifications, updates,
Releases, improvements and enhancements of the Solution or
Documentation, all derivative works (as such term is used in the U,S,

copyright laws) based u pon any of the foregoing and a ll copies of the
foregoing.

(u) "Supported Release" means, unless otherwise stated in the Order,
the latest Release of the Solution that is generally available to
Superion's client base.

(") "Third-Party Product" means Third-Party Software, Third Party
Hardware, Third-Party Data or Third-Party Services.

(w) "Third-Party Hardware" means that hardware specified as third
party hardware on the Order.

(x) "Third-Party Services" means those services specified as third party
services on the Order.

(V) "Third-Party Software" means the software specified as third-party
software on the Order.

(z) "Third-Party User" means any of Customer's customers, or their
customers, to the extent such persons are provided access to the
Solution or Third-Party Data hereunder.

10.3 Parties in lnterest.

(a) This Agreement shall bind, benefit and be enforceable by and
against Superion and Customer and, their respective permitted
successors and assigns.

(b) Customer shall not assign this Agreement or any of its r¡ghts
hereunder, nor delegate any of its oblìgations hereunder, without
Superion's prior written consent, except such consent shall not be

required in the case of an assignment of this Agreement (but not of
any individual rights or obligations hereunder) to (i) a purchaser of
or successor to substantially all of Customer's business (unless such
purchaser or successor is a software, data processing or computer
services vendor that is a competitor of Superion, its parent company
or any of its Affiliates) or (ii) an Affiliate of Customer, provided in the
case of such an assignment, Customer guarantees the obligations of
the assignee and the use of the Solution is not broadened beyond
the Scope of Use. Any assignment by Customer in breach of this
Section shall be void. Any express ass¡gnment of this Agreement,
any change in control of Customer (or its Affiliate in the case of an

assignment to that Affiliate under this Section 10.3(b) and any
ass¡gnment by merger or otherwise by operation of law, shall
constitute an assignment of this Agreement by Customer for
purposes of this Section 0 ("Customer Assignment"). ln the event
of a Customer Assignment, or any acquisition of additional business
by Customer, whether by asset acquisition, merger or otherwise by
operation of law (collectively with the Customer Assignment,
"Customer Additional Business Acquísítion"), Customer shall give

not¡ce to Superion notifying Superion if Customer desires to use the
Solution to process any add¡tional business related to such Customer
Additiona I Business Acquisition ("Acquíred Business").

10.4 Export Laws. Customer acknowledges that the SG Solution
Details and the services provided by Superion hereunder and this
Agreement are subject to the Export Laws. Customer shall not violate the
Export Laws or otherwise export, re-export or use, directly or indirectly
(including via remote access), any part of the Solution, Confidential
lnformation or services in a manner, or to or for any person or entity, for
which a license or other authorization is required under the Export Laws

without first obtaining such license or authorization.

10.5 Relationship. The relationship between the parties created by

this Agreement is that of independent contractors and not partners, joint
venturers or agents.

10.6 Entire Understanding. This Agreement, which includes and
incorporates the Order, and any other schedules, exhibits and addenda
hereto states the entire understanding between the parties with respect
to its subject matter, and supersedes all prior proposals, market¡ng
materials, negotiations, representations (whether negligently or
innocently made), agreements and other written or oral communications
between the parties with respect to the subject matter of th¡s Agreement.
ln the event of a conflict between the provisions of the SST and an Order
¡ncorporating the SSI, the terms of such Order shall prevail. Any written,
printed or other materials which Superion provides to Customer that are

8
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not included in the Documentation are provided on an "as is" basis,
without warranty, and solely as an accommodation to Customer. ln
entering into this Agreement each party acknowledges and agrees that it
has not relied on any express or implied representat¡on, warranty,
collateral contract or other assurance (whether negligently or innoóently
made), except those expressly set out in this Agreement. Each party waives
all rights and remedies which, but for this Section 10.6, might otherwise be
available to it in respect of any such representation (whether negligently
or innocently made), warranty, collateral contract or other assurance.
Nothing in this Agreement shall l¡mit or exclude any liability for fraud or
f raudulent misrepresentation.

LO.7 Modifícation and Waiver. No modification of this Agreement,
and no waiver of any breach of this Agreement, shall be effective unless in
writing and signed by an authorized representative of the party against
whom enforcement is sought. This Agreement may not be modified or
amended by electronic means without written agreement of the parties
with respect to formats and protocols. No waiver of any breach of this
Agreement, and no course of dealing between the parties, shall be
construed as a waiver of any subsequent breach of this Agreement.

10.8 Severability, Heading and Counterparts. A determination that
any provision of this Agreement is invalid or unenforceable shall not affect
the other provisions of this Agreement. Section headings are for
convenience of reference only a nd sha ll not affect the i nterpretat¡on of th¡s
Agreement. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original and all of which
together shall constitute one and the same instrument.

10.9 Personnel. Customer acknowledges that: (a) Superion expends
substantial time and money, on an ongoing basis, to recruit and tra¡n its
programmers, trainers, data processing, customer support and
professional services team personnel ("superion Personnel"); (b)
Superion's business is highly competit¡ve, is marketed throughout the
United States, Europe and in many other locations worldwide, and requires
long sales lead times often exceeding one (1) year; and (c) if Customer were

to hire Superion Personnel, then Superion may suffer lost sales
opportun¡ties and would incur substantial time and money in hiring and
training replacement(s) for those Superion Personnel. Accordingly, if
Customer, directly or through one or more subsidiaries or other controlled
entit¡es, hires any Superion Personnel at any time when such Superion
Personnel is employed or engaged by Superion or during the six (6) months
after such employment or engagement ends, then Cu.stomer shall pay to
Superion as liquidated damages (and not a penalty) an amount equal to
twelve (12) months of such Superion Personnel's salary and other
compensation (including bonus or commission payments) at the time of
leaving his/her employment or engagement with Superion. For purposes
of this provision, "hire" means to employ as an employee or to engage as
an independent contractor, whether on a full-time, part-t¡me or temporary
basis. This provision will remain in effect duringthe term of this Agreement
and for a period of one (1) year after expiration or term¡nation of this
Agreement.

10.10 Jurisdiction and Governing [aw. This Agreement and any
dispute or claim arising, directly or indirectly, out of or ¡n connection w¡th
it or ¡ts subject matter or formation (including non-contractual disputes or
claims) is governed by, and shall be construed and enforced in accordance
with, the laws of the State of Florida excluding choice of law. Each party
irrevocably (i) agrees that a County or Circuit Court in the Eighteenth
Judicial Circuit, In and for Seminole County, Florida, or the United States
District for the Middle District of Florida, shall have exclusive jurisdict¡on to
settle any dispute, controversy or claim arising, directly or indirectly, out of
or ¡n connection with this Agreement, orthe breach, termination orvalidity
thereof (including non-contractual disputes or claims) and that such court
shall be the proper venue therefor; (ii) waives the right to trial by jury, (iii)
consents to service of process by first class certified mail, return receipt
requested, postage prepaid, to the address at which the party is to rece¡ve
notice and (iv) agrees that the prevailing party shall be entitled to recover
its reasonable attorney's fees (including, if applicable, charges for in-house
counsel), court costs and other legal expenses from the other party.
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EXHIBIT 4 - SERVICE COMMITMENT SUPPLEMENT

PART 1 - SERVICE LEVEL AND CLOUD PROCEDURES

Hosted Systems Standards Sheet

Service Level Commitments

The following Service Level commitments apply to the Customer's production systems. This does not include testing or training systems

A. Availabilitv

Superion shall provide the Application Services in accordance with the following service level commitment provisions.

1. Overall System Availability

1.1 Target. ln each Service Period, the target for availability of the Application Services is 99.9% ("Availability Target"). "service Period" means
24 hours per day Monday through Sunday each calendar month that Customer receives the Application Services, excluding Sundays between
the hours of 12:014M and 12 noon Eastern Time for scheduled maintenance. During this time, Customers rnay experience intermittent
interruptions. Superion will make commercially reasonable efforts to minimize the frequeñcy and duration of these interruptions. Superion will
notify the Customer if the entire maintenance window will be required.

1.2 Measurement. Service availability is measured as the total time that the Application Services are available during each Service Period for
access by Customer ("Service AvailabiliÇ"). Unless otherwise specified, the measurement period for Service Availability is each Service Period
and Service Availability shall be calculated at the end of each Service Period. Service Availability measurement shall be applied to the
production environment, and the points of measurement for all Application Services monitoring shall be the servers and the lnternet
connections at Superion's hosted environment.

Superion has technology monitoring, measuring, and recording Service Availability. The Client, at their discretion, may also employ monitoring
tools. Said additional reporting tool must be non-invasive and may not reside in total or in part on Superion's systems. Additionally, the use of
said to must be mutualiy agreed upon by Superion and the Client. Tne Client shall be wholly responsible for any and all costs associated
including but not limited to licenses, installation on Client's systems, support, maintenance, and renewal costs. ln the event service availability
does not meet contracted service levels and a discrepancy exists between Superion's monitoring tools and the Client's, the Service Availability
indicated by Superion's system shall apply for the purposes of this Service Commitment Supplement.

1 .3 Galculaiion. Service Availability Targets are subject to change monthly due to the variance of the number of days in a month. The total
number of minutes which the service was NOT available in a given month shall exclude those items listed in Section G. Service Availability
for a given month shall be calculated using the following calculation:

The total number of minutes which the service was NOT available in a given month shall be subtracted from the total number of minutes
available in the given month. The resulting figure is divided by the total number of minutes available in the given month.

L4 Remedy. lf the Service Period target measurement, as calculated in 1 .3, is not met with the result that the Custome/s use of the Application
Services is severely interrupted in a given month, then the Customer shall be entitled to a credit calculated as follows:

lf during the term of this Agreement, Superion fails to meet the service level commitment targets specified above, the Custome/s sole and
exclusive remedy in relation to such failure shall be the applicable credits specified. ln no event shall Superion be obliged to provide any
refund in relation to any credit, but rather the credit shall be applied to the next following invoice due to the Customer. Superion will utilize
monitoring software to track and report actual service availability in the relevant service period. lf the actual service availability during the
relevant service period does not achieve the Availability Target, Superion will apply a service credit per the specifications above.

ì ',.', ' ...r | ìr:. I i ll /lìi l'! ri trlr:l :i. :,1 : .,.i ., .':. ' ;.: ii:li I
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However, any credit entitlement that is not reported by Superion must be requested by the Customer within six (6) months of its occurrence
or it shall no longer be available and the Customer will be deemed to have waived any rights in relation thereto and (for the avoidance of
doubt) Superion's failure to meet the relevant service level commitment. ln no event will credits due in any given month exceed twenty-five
percent (25%) of that month's fees. Customer shall not be entitled to offset any monthly Application Services fee payments, nor withhotd fee
payments, on account of a pending credit. Customer shall not be eligible for credits for any period where Customer is more than thirty (30)
days past due on their account. The amount of any unused credit shall be paid in cash to Customer upon termination of the Agreement.
Superion will provide reporting, as provided in Section G, showing performance and monthly service levels.

B. Server Performance

Superion shall provide sufficient server capacity for the duration of this hosting Agreement to meet the reasonable performance requirements
for the number of concurrent system users provided for in this hosting Agreement.

Superion shall provide hardware resources sized for the number of users and software modules licensed in the hosting Agreement. lf the
Customer requests, at some later date, to add additional software modules, increase user licenses, increase storage requirement, and/or
request additional environments, the hardware and software requirements of such additions will be evaluated. lf additional resources are
required to support such modifications, additional fees may apply.

lf the addition of users, unusually heavy use, or otherfactors require additional resources for support of the Customer (e.g., hardware, software,
people, data communications link, etc.), Superion and the Customer will confer on the matter until a mutually agreeable solution is identified.

Performance monitoring and tuning will be performed as necessary to maintain an average in-network interactive response time. "ln-network"
is defined as any point between which the data packet enters the Superion environment and subsequently departs the Superion environment.
Any point of communications outside of the Superion protected network environment shall be deemed as "out-of-network."

Superion is not responsible for lnternet connectivity and/or performance outside the internal Superion host site infrastructure

C. Server Performance Stress Test

At the request of the Customer, Superion will coordinate a performance stress test with the Customer, at an agreed upon time, during
implementation and upon request after go-live. Superion will work with the Customer to identifu critical application screens to benchmark
during the performance stress test and coordinate with the Customer to create an accurate test scenario with the Custome/s End Users.
Upon completion of the performance stress test, Superion and the Customer will mutually agree to the performance benchmarks for the
identified critical screens taking into consideration lnternet latency, End Userworkstations limitations, and the Custome/s Local Area Network.

D. Scheduled and Emerqencv Maintenance for Application Services

Scheduled maintenance
System maintenance

Superion will provide all hosted systems and network maintenance as deemed appropriate and necessary by Superion. All maintenance
will be completed outside of the Custome/s standard business hours of operation, unless requested by Customer.

Superion application maintenance and upgrades
Software maintenance and upgrades will be performed outside of the Custome/s standard business hours of operation, traditionally 8AM
to SPM Monday through Friday, unless requested by Customer. Software maintenance and upgrades will be scheduled in advance with
the Customeds primary contact.

Hardùvare maintenance and upgrades
Hardware maintenance and upgrades will be performed outside of the Custome/s standard business hours of operation, unless requested
by Customer. The primary Customer contact will be notified, via the on-file e-mail address, prior to hardware upgrades being performed.

Emergency maintenance
Emergency situations will be handled on a case-by-case basis in such a manner as to cause the least possible disruption to overall
system operations and availability without negatively affecting system stability and integrity. The primary Customer contact will be notified,
when possible, via the on-file e-mail address, prior to emergency maintenance being performed. lf no contact is made, emergency
maintenance will move fonruard as deemed necessary by Superion management.
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1

Urgent
An lncident that (a) results in loss of Customer connectivity to all of the Application

Services or (b) results in loss, corruption or damage to Customer's Data.

2
Critical An lncident that has an adverse material impact on the performance of the

Application Services or materially restricts Custome/s day-to-day operations.

3
Non-Critical An lncident that does not result in a failure of the Application Services but a fault

exists in the Managed lT Services that restricts Custome/s use of the Managed
lT Services.

4 Minor An lncident that does not affect or which has minimal adverse impact on the use of
the Application Services.

::
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E. lncident Response

lncidents are defined as interruptions to existing service and can range in priority from urgent to low depending on the impact to the Customer
lncident priorities are defined as the following:

Superion will make reasonable efforts to respond to Services incidents for live production systems using the following guidelines

Measurement. Superion shall track and report on response and resolution time for application and hosting support issues identified by the
Customer.

F. Disaster Recovery.

Superion provides Disaster Recovery (DR) services for the systems hosted in a Superion data center for our hosted clients.
The costs for DR services are included in the monthly fees. Services cover the following scenarios:

(a) Loss of client data center. ln the event the client's data center is inaccessible or rendered non-functional. Superion will
provide the ability to connect to the appropriate Superion data center using software provided by Superion. This will provide
the appropriate software to allow the client to connect to their systems from a remote site to previously identified critical
services. Functionality may be diminished due to lack of access to hardware and/or software located in the client's facilities.

G. Reportinq

Superion shall measure its performance against the performance metrics, as set forth herein, and shall provide a report of such
performance on a monthly basis. Such report(s) shall be delivered via an agreed upon method and within ten (10) days following
the end of the applicable monthly measurement period. The Customer may request changes to the format of the performance
report and additional performance metrics as long Superion may reasonably comply with such requests. Superion will schedule
a performance review with the Customer upon request. ln addition, upon Customer's request annually Superion will supply one
(1) copy of our most recent PCI compliance reports.

H. Exceptions.

Notwithstanding anything herein, Superion shall not be responsible for failure to carry out any of its obligations under this Service Commitment
Supplement (including liability to apply any credit for any failure to meet a service level commitment target) if the failure is caused by:

(a) scheduled downtime in order to carry out maintenance or suspensions in the Application Services that Customer has been notified of
in advance that occurs outside of Normal Business Hours, provided that, in event of any critical or urgent system issue, that does not
reasonably permit advance notice to Customer. Superion shall provide notice as and when commercially reasonable with respect to

Priority I (Urgent) Superion will respond within t hour of the issue being reported 95%

Priority 2 (Gritical) Superion will respond within 2 hours of the issue being reported. 95%

Priority 3 (Non-Gritical) Superion will respond within 4 hours of the issue being reported. 9íVo

Priority 4 (Minor) Superion will respond within 24 hours of the issue being
reported.

95Yo
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such urgent issue, or as othenryise reasonably agreed between Customer and Superion. The system is reserved for maintenance on
Sundays from 8am to 12 noon Eastern Time;

(b) adverse impact due to the defectiveness of the Custome/s environment, Custome/s systems, or due to Customer corrupt, incomplete,
or inaccurate data supplied to the Application Services;

(c) adverse impact as a result of denial of reasonable access by Superion personnel to relevant portion of Custome/s systems or premises
that prevents Superion from addressing and provided that no other commercially reasonable method is available to attain such
information;

(d) adverse impact due to material changes made to the usage of the Application Services by Customer where Superion has not agreed to
such changes in advance and in writing;

(e) adverse impact due to the modification or alteration, in any way, by Customer or its subcontractors, of communications links necessary
to the proper performance of the Application Services;

(0 adverse impact due to a Documented Defect;

(S) a force majeure event, or the negligence, intentional acts, or omissions of Customer or its agents.

Gloud Procedures

A. lncident Resolution
Performance targets vary due to issue complexity and priority. For critical requests, Superion provides a continuous resolution effort until the
issue is resolved.

B. Service Requests
Service requests are new requests that will take less than 8 hours to accomplish. The Superion Cloud Solutions management team will
perform the prioritization for these requests. There will be a targeted resolution goal of up to five (5) days, with extra time being allowed if
equipment or software needs to be ordered or multiple products have to be analyzed. However, more complex requests may take longer to
complete. Any new service requests requiring more than 8 hours to accomplish may constitute a project and must be scheduled.

C. Non-Production Environments
Superion will make commercially reasonable efforts to provide non-production environment during Customer business hours. For avoidance
of doubt, the aforementioned non-production environment are not included under the SLA metrics period(s) hereunder.

Scheduled Maintenance

System maintenance
Superion will provide all necessary hosted systems and network maintenance for non-production environments as deemed appropriate
and necessary by Superion Cloud Solutions. All necessary maintenance will be scheduled with the Customer and may be completed
during business hours.

Superion application maintenance and upgrades
Software maintenance and upgrades for non-production environments may be performed during the Custome/s standard business hours.
Software maintenance and upgrades will be scheduled in advance, with the Customeds primary contact.

Hardware maintenance and upgrades
Hardware maintenance and upgrades for non-production environments may be performed during the Custome/s standard business
hours. The primary Customer contact will be notified, via the on-file e-mail address, prior to hardware upgrades being performed.

Emergency maintenance
Emergency situations wíll be handled on a case-by-case basis in such a manner as to cause the least possible disruption to overall
system operations and availability without negatively affecting system stability and integrity. The primary Customer contact will be notified,
when possible, via the on-fìle e-mail address, prior to emergency maintenance being performed. lf no contact is made, emergency
maintenance will move forward as deemed necessary by Superion Cloud Solutions management.

lncidents and service requests.
Non-production environment incidents will be considered priority 3 or priority 4 incidents as circumstances dictate and handled as such.
Service requests will be prioritized and scheduled similar to production service requests.

Non-Production environ ment refreshes

Non-Production environment refreshes will be provided upon the written request of the Customer. Upon the receipt of a Custome/s
refresh request, Superion will schedule and complete the refresh within two (2) weeks of the request, unless additional time is required
in order to meet Custome/s expectations, but not to exceed four (4) weeks.
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L Responsibilitv Summarv Matrix

Responsibility Summary Matrix
Description Superion

Resoonsibilitv
Customer

Resoonsibilitv

ASP Server Hardware management X
ASP Server File svstem manaqement X
ASP Server OS upqrades and maintenance X
ASP Database product upgrades and maintenance X
ASP 3'd Partv product upqrades and maintenance X

ONESolution Application Update lnstallation
Request to install application updates X
lnstallation of application updates X

ASP Backup Manaqement X

Data and or File restoration
Request to restore data and or files X
Restoration of data and or files X

Network
ASP Network up to and including the router at Superion's location X

ASP Router at Custome/s location X
Customels network up to the router at Custome/s location X

Customer Workstations X
System Performance X X
Add/Chanqe users

User add/change requests X
User add/change implementation for System Access X
User add/chanqe implementation for Software Aoolications X

Add/Change Printers
Printer add/chanqe requests X
Printer add/chanqe imolementation on ASP network X
Printer add/chanqe implementation for Software Applications X

Disaster Recovery X
Password Manaqement X X
Application Manaqement

Application Confìouration X
Application Security Management X
Accuracy and Control of Data X

Security
lntrusion and Penetration Testinq X
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PART 2 _ERROR CORRECTION

l. Superion shall provide to Customer, during Superion's support hours as set forth in the Support Standards below ("Support Hours"), telephone
assistance regarding Customer's proper and authorized use of a new edition of a Solution (the "Release"), as applicable.

2. Superion shall provide to Customer, during the Support Hours, commercially reasonable efforts in solving errors reported by Customer in
accordance with this Order. Customer shall provide to Superion reasonably detailed documentation and explanation, together with underlying
data, to substantiate any error and to assist Superion in its efforts to diagnose, reproduce and correct the error. These support services shall be
provided by Superion at Customer location(s) if and when Superion and Customer agree that on-site services are necessary to diagnose or resolve
the problem. If a reported error did not, in fact, exist or was not attributable to a defect in the Solution or an act or omission of Superion, then
Customer shall pay for Superion's investigation and related services at Superion's standa¡d professional services rates. Customer must provide
Superion'ivith such facilities, equipment and support as are reasonably necessary for Superion to perform its obligations under this Order,
including remote access to the Specified Configuration.

3. Customer shall promptly install and/or use any Release provided by Superion to avoid or mitigate a performance problem or infüngement claim.
All modifications, revisions and updates to the Solution shall be furnished by means of new Releases of the Solution and shall be accompanied
by updates to the Documentation whenever Superion determines, in its sole discretion, that such updates are necessary.

Support Standards

I.

Il.

Support Hours: Hours During Which Superion's Telephone Support Will be Available to Customer in Connection with the Provisión of
Maintenance: Unless otherwise noted in the Order as to Support Type, support hours are Monday through Friday, 8:00 A.M. to 5:00 P.M. Customer's
Local Time within the continental United States, excluding holidays ("5x9").

Targeted Response Times.
"Notification" means a communication to Superion's help desk by means of: (i) Superion's web helpline; (ii) the placement of a telephone call; or (iii)
the sending of an e-mail, in each case, in accordance with Superion's then-current policies and procedures for submitting such communications. With
respect to Superion's support obligations, Superion will use diligent, commercially reasonable efforts to respond to Notifications from Customer relating
to the Solution identified in the Order in accordance with the following guidelines with the time period to be measured beginning with the first applicable
Superion "Telephone Support" hour occurring after Superion's receipt ofthe Notification:

* Measuredfrom the moment a Case number is created. As used herein a "Case number" is created when a) Superion's support representative has been
directly contacted by Customer either by phone, email, in person, or through Superion's online support portal, and b) when Superion's support
representative assigns a case number and conveys that case number to the Customer. Custòmer must provide remote access to its facility using a Superion
approved remote access client so that Superion can pedorm the support obligations and/or services under this Order; and wíll provide appropriate securigt
access and accounts þr Superion staff and each session participant. Customer must provide remote access to its facility using a Superion approved remote
access client so that Superion can perform the support obligations and/or services under this Agreement; and will provide appropriate security access and
accounts þr Superion staf and each session participant.

Urgent
1

A support issue shall be considered Urgent when it produces a Total System
Failure; meaning Superion's Solution is not performing a process that has
caused a complete work stoppage.

Superion has a stated goal to respond
within 60 minutes of the issue being
reported and have a resolution plan
within 24 hours.

Critical
2

A support issue shall be considered Critical when a critical failure in
operations occurs; meaning Superion's Solution is not performing a critical
process and prevents the continuation of basic operations. Critical problems
do not have a workaround. This classification does not apply to intermittent
problems.

Superion has a stated goal to respond
within two hours of the issue being
reported.

Non-
Critical

J

A support issue shall be considered Non-Critical when a non-critical failure
in operations occurs; meaning Superion's Solution is not performing non-
critical processes, but the system is still usable for its intended purpose or
there is a workaround.

Superion has a stated goal to respond
within four hours of the issue being
reported.

Minor
4

A support issue will be considered Minor when the issue causes minor
disruptions in the way tasks are performed, but does not affect workflow or
operations. This may include cosmetic issues, general questions, and how to
use certain features of the system.

Superion has a stated goal to respond
within 24 hours of the issue being
reported.
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SOLUTION AVÄILABILITY AND SUPPORT

L. Superion's Responsibilities

Superion undertakes all responsibilities as outlined under Parts I and2 of this Exhibit.

2. Customer Responsiþilities

Superion will not be liable for a failure to perform its responsibilities under this Exhibit to the extent such failure is directly caused by the
Customer not complying with its obligations under this Agreement.

A. Customer will designate named contacts for contacting support. These named contacts will have undertaken specific training under the
supervision of Superion in order to log faults and interact with support services.

B. Customer may be asked to þerform problem determination activities as suggested by Superion. Problem determination activities may
include capturing error messages, documenting steps takcn and collecting configuration information. Customer may also be requested
to perform resolution activities including modifying processes. Customer agrees to cooperate with such requests, if reasonable.

C. Customer is responsible for the training and organization of its staff.

D. Superion is not required to provide any services relating to problems arising out of any alterations of or additions to the Solution
performed or authorized by parties other than Superion (including its contractors, or third parties under Superion's control). The Solution
does not include development work on software not licensed from Superion or development work for enhancements or features that are
outside the documented functionality of the Solution except such work described in Exhibit l. Customer may request consulting and
development work from Superion as a separate billable service.

E. Customer will appoint a vendor liaison manager who will be Customer's primary contact with Superion on all commercial matters
related to the Solution.

4. Disagreementprocedure

In case the parties are in disagreement as to whether Superion has fulfilled its obligations under this ASP Order the parties shall use all reasonabk
efforts to amicably settle such dispute within five (5) working days. If the disagreement remains following such five working day period, tht
parties shall escalate the problem to the following representatives for the respective company to resolve the dispute:

Superion: Director of Operations (fust level); VP of Services (escalation - I't level); General Manager (escalation - 2nd level)

Customer: (To Be Designated by Customer):

The disagreement procedure proposed herein shall not limit either party's right to bring a claim as provided for in the Agreement. Notwithstandin¡
any dispute under this Exhibit, the parties have a duty to continue fulfilling all their other obligations under this Agreement.

8
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EXHIBIT 5 - COGNOS THIRD PARTY PRODUCTS SUPPLEMENT

L Additional Definitions. "Cognos Component Systems" means any of the software provided to Superion by Cognos Corporation
("Cognos") and identified under the name "Cognos" in Exhibit l.

2. Ownership. Cognos owns the Cognos Component Systems.

-l Restrictions on Use of Cosnos Component Systems. Customer's use of the Cognos Component System(s) is subject to the following
additional terms and conditions:

(a) Customer has the right to use the Cognos Component System(s) only in Object Code form, and only with the Superion Licensed
Software.

(b) Customer acknowledges that the Cognos Component System(s) are proprietary to Cognos and are supplied by Superion under
license from Cognos. Title to the Cognos Component System(s) shall at all times remain vested in Cognos or its designated successor.
Except for the right of use that is expressly provided to Customer under the Agreement, no right, title or interest in or to the Cognos
Component System(s) is granted to Customer;

(c) Customer agrees that Cognos shall not be liable for any damages, whether direct, indirect, incidental, special, or consequential,
arising from the Customer's use of the Cognos Component System(s) or related materials;

(d) Customer acknowledges and agrees that Cognos is a third party beneficiary of this Agreement;

(e) Customer acknowledgçs and understands that the Cognos Component System(s) may only be used by the number of users for
the specific functions for which the license has been granted, as otherwise specified in Exhibit 1; and

(Ð Customer acknowledges and understands that it is licensing the Cognos Component System(s) on a "restricted use" basis.
o'Restricted use" means the use of the Cognos Component System(s) only with the following Component Systems, to the extent licensed
as set forth in Exhibit l. Such restricted use shall include Customer's right to extract, analyze, and report data from disparate systems,
provided that such data is extracted, analyzed and reported by the software applications system(s) set forth in Exhibit l.

(g) In lieu of the warranty provided in Section 7 of the Agreement, Customer shall be provided with the limited, thirty (30) day
warranty from Cognos as set forth below. Cognos warrants to Customer that (a) for a period of thirty (30) days following the initial
delivery/download/access of the Cognos Component System(s) to or by Customer, the Cognos Component System(s) will perform in
accordance with its related documentation, and (b) the media on which the Cognos Component System(s) is provided, if applicable, is
free from defects in materials and workmanship under normal use. Subject to applicable law, all other warranties, express or implied,
or otherwise, are excluded. Customer's only remedy against Cognos if this warranty is breached will be, at the option of Cognos, (a) to
repair or replace the Cognos Component System(s) or (b) to refund the amounts paid in respect of the defective Cognos Component
System(s). This remedy is void if Customer misuses the Cognos Component System(s) contrary to its related documentation.

9
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EXHIBIT 6 - SCOPE OF WORK

1,. lntrod uction
This document is the Statement of Work (SOW) for the ímplementation of Services with respect to the migration from IFAS to the Solution software expressly
identified in the Order (the "Agreement"). This SOW is incorporated into the Agreement.

. The SOW is intended to be a planning and control document, not the detailed requirements or design of the solution.

The Deliverables listed herein are considered requirements of the project and have an assigned lead which has been noted in the columns below. Upon project
initiation your organization will be provided a Welcome Packet that encompasses all of the tools available to manage the project with your organization.

2. Definitions of Terms and Services

3. lnstallation Services Scope

I nstallation and lnitial
Data Migration

Post lnstallation
Verification

a

a

Pre-lnstall Checklist

Discovery Call

Statement of Work
Post Action Report

Completed Test Plans

a

a

. ,.o0"
Definition

. Customer

Delivera bles/Acti

ons

. Superion

Deliverables/Acti

ons

Scope Description

aa

a
a o

lnitial lnstallation and Data Migration is the installation of
the ONESolution file system and the migration of data

from the existing production environment to a pre-

production environment.

¡ Hardware Set Up
¡ Completed

Pre-lnstall Checklist
o Attend Discovery Call

o Review and Signoff on
Completed SOW

Post lnstallVerification is an in depth validation of the
system post install. Customer specific set up,

configuration and data validation is the customer
responsibility for testing and validation. The intent of the
verification is to ensure system readiness for customer
and consulting activities.

Upon System

Turnover and

Completed Test Plans,

Customer to Test and

Validate System

o
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SA/DBA Training

Mock Data Roll

Final Data Roll

Test Account Creation

Weekend Uplift

SA/DBA Training is ONESolution system administration
training. These sessions will be handled via remote
distance learning.

Weekend Uplift covers the weekend go-live activities.

a Attend Training Agendas - One week
prior to session.

Distance Learning Log

- Within one week of
session.

a

a

¡ Discovery Call

o Statement of Work

¡ Discovery Call

¡ Statement of Work

o Discovery Call

o Statement of Work

Mock Data Roll is a 'dress rehearsal' of the Go-Live

Cutover process. Fully scripted with all tasks, resources

and people identified and participating.

¡ Attend Discovery Call

¡ Review and Signoff on

Completed SOW

o Provide lnstaller with
Items, Setup, or
Configuration to be

Preserved for Mock

Migration
¡ Test and Validate

System

Final Data Roll is the Go-Live Cutover where pre-

production becomes the live production environment.
The Final Data Roll typically starts on a Thursday

afternoon/evening and runs through the weekend with
the live ONESolution production the following Monday.

¡ Attend Discovery Call

o Review and Signoff on
Completed SOW

¡ Provide lnstaller with
Items, Setup, or
Configuration to be

Preierved for Final

Migration
Test Account Creation is the creation of the test account
which is cloned from the new production environment.

o Validate Account



*rsuPERroN
lnstallation Scope Requirements and Notes:

o Customer is responsible for the procurement and installation of hardware based upon Superion's Recommended Hardware Specifications.

Superionwillperformoneinitialmigration,onemockmigrationandonefinalmigrationaspartoftheAgreement. Superionwillcreateone
Production Account and one Test Account as part of the Agreement. Additional accounts will require additional hours added to the Agreement
by mutual written agreement at Superion's prevailing rates.

4. Development Services Scope

Custom Development

Discovery
Custom Development Discovery is the review and

specification writing for any possible changes that may be

required to any custom development a customer may

have had done in the past. lf the specification work is
more extensive than what has been quoted in good faith
under the Agreement then additional hours for Custom

Development may be required. Additional hours will be

added to the Agreement by mutual written agreement at
Superion's prevailing rates. Unless otherwise specifically
stated within the Agreement, Superion has not included
services for Custom Development in the Agreement.

Any custom development identified may change the
scope or timeline of the project.

Note: Existing custom development items may need to be

amended to work in ONESolution. lf so, the hours herein
will be used for discovery and specification development.
Software development hours will be outside of the scope

of this agreement.

lf applicable, the following is
the process for Custom

Development Services:

o ldentify Custom

Software
o Complete Work

Request Form -
Details customization

or change requested
¡ Discovery Call(s)
¡ Review and Signoff on

Completed Task

Specifications
r Test and Validate

Customizations

lf applicable,.the following is

the process for Custom

Development Services:

o Discovery Call(s)

¡ TaskSpecification(s)
Refer to Appendix A: Custom

Development ltems
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Workflow and CDD

Report Development
Assistance

Cognos Analytics

Development

Workflow and CDD Report Development Assistance is to
aid with any workflow or report development that may

be required by the upgrade to ONESolution. Superion

will migrate all existing workflow models and reports to
ONESolution from the organization's production

environment as part of our migration process. We expect
the workflow models and reports to achieve the same

business functions in ONESolution. The organization's
workflow models and reports must be tested and may

require updating due to software, schematic or table
changes in the updated version of ONESolution.

Customer will test all required reports and workflow
models and Superion will update the workflow models

and reports as necessary up to the hours included in this
SOW.

Note: UNIX to SQL Migrations clients will be required to
have modifications done to custom reports.

Superion has included services to move a selection of
current IFAS reports into Cognos reports. Superion will
develop existing IFAS reports in Cognos as part of our
migration process. We expect the Cognos reports to
perform the same business functions in ONESolution.

Customer will test all Cognos reports developed for the
organization. Superion will create Cognos reports up to
the hours included in this SOW. Each report will be

reviewed in the Discovery Call and will be placed in one of
the follow three categories:

o Simple - list report with basic calculations and

formatting. Report templates can be utilized for the
majority of development. Typically one query handles

lf applicable, the following is
the process for Custom

Development Services:

¡ ldentify Workflow or
CDD Report Changes

¡ Complete Work
Requést Form -
Details change

requested

o Discovery call(s)
¡ TaskSpecification(s)

lf applicable, the following is
the process for Custom

Development Services:

¡ ldentify IFAS reports
that need to be

created in Cognos

Analytics
¡ Complete Work

Request Form -
Details change

requested

¡ Discovery call(s)
¡ TaskSpecification(s)

lf applicable, the following is

the process for Custom

Development Services:

¡ Discovery Call(s)

r TaskSpecification(s)

lf applicable, the following is

the process for Custom

Development Services:

Discovery Call(s)

Task Specification(s)

a

a



*rsu PE R roN

o

the report information. Can be prompted and filtered.

Est I hours

Medium - report containing more advanced

calculations and formatting. May need more than one

report query to retrieve the data, master-detail

relationships may be needed: Typically includes

several prompts. Est 76 hours

Complex - highly formatted report which may contain

more than one list or report object and multiple

developed pages, contains complex calculations such

as running balance, may have conditional formatting

and multiple levels of summarization. Financial

Statements typically fall under this category. Est 32

hours

Development Scope Requirements and Notes:

o Customer will have 30 days upon delivery to test and validate functionality unless otherwise stated. Upon the 30 day delivery date the task will
be considered complete and any additional requests for engagement will be handled under a new task and will be scheduled based on next
availability of the Superion resource.

5. Consultant Services Scope

Consulting/Training

o

Consulting/Training is a combination of consultative
efforts guiding and advising of best practice set up and

configuration based on how the system is used, while
enhancing the core teams' knowledge on current
functions and features as well as the differences between
the current live version and the ONESolution version.
Consulting/Training consists of:

o Navigation/DesktopOverviews

o Module and FunctionalOverviews

¡ Attend Training
o Complete Homework

(if applicable)

o Review and Sign

Trip/Distance Learning

Log

r Review Milestone
Tracking

Agendas - One week
prior to scheduled

session.

Trip/Distance Learning

Log - Within one week
of session.

Milestone Tracking

a

a

a
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o Training on the New Security Model
o Training on new Features/Changes

o Tools Analysis

o Go Live Preparation and Testing Support
o Go Live and Post Go Live Support

Training and End User

Guides

a

Business Process Review
(if applicable)

Business Process Review

Consulting (if applicable)

a

a

Onsite BPR lnterview
Sessions

BPR Findings

Document with
Recommendations

lncorporate the
recommendations to
be implemented
within the project
plan.

a

Consulting/Training Scope Requirements and Notes

This project takes a train the trainer approach. Superion will train the Customer core users and the core users will train end users (if applicable)
prior to cutting over and going live. This includes creating Customer specific manuals if necessary. lf Customer requests End User Training

Services, additional hours will be required and will be added to the Agreement by mutual written agreement at Superion's prevailing rates.

Customer is responsible for Testing all aspects of ONESolution. This includes but is not limited to the following:

a

a

Business Process Review is an in-depth review of current
organization business practices and processes. Superion

will make best practice recommendations for process

change and design to the organization based on use of
Superion software.

Note: lt is our recommendation that a BPR be conducted
prior to this engagement for a full scope and analysis for a

successful migration to ONESolution.

Provide Current "As
ls" Processes

Attend lnterview
Sessions per Schedule

Review BPR

Recommendations

Signoff on Completed
BPR

Determine Which
Recommendations to
be lmplemented
During Project

a

a

a

O

a

lf a BPR was conducted the Customer will want to
implement some of the recommendations from the BPR

report. The hours in this area will be used to assist the
Customer in implementing the recommendations. These

may be used for consulting, configuration, training, or
development. This effort will be integrated into the
project plan.

ldentify the
recommendations to
be implemented.

a
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o All business processes including payroll

o Reports and Workflow .

o Security

o lnterfaces

Superion will provide a Remote Project Manager (RPM)

who will dedicate an estimated average of 1"0

hours/month with approximately 24 hours spent during
the lnitiation Phase of the project, unless the Agreement
hours states otherwise. Throughout the project, the RPM

will keep the project organized from the Superion
perspective, on schedule and on budget. A series of
project tools are provided to assist your organization's
Project Manager in leading the project effort as well.

¡ Review and Sign

Charter
¡ Attend Project Kickoff
¡ Provide Organization

Schedule Timely for
SG PM to complete
Project Plan

¡ Participate in Weekly
Callwith SG PM

¡ Test and Validate the
System Timely to
Provide Feedback in

Weekly Calls

¡ Complete Go Live

Checklist

6. Project Management Services Scope

Project

Management
r Project Charter
¡ Proiect Kickoff
o Proiect Plan

o Open ltems Log

¡ Weekly Status Call

with Agenda

o Monthly Stakeholder
Report

¡ Go Live Checklist

Project Management Scope Requirements and Notes:

o Botlt Superion and Customer will assign Project Manager's with the requisite skills and leadership authority within the organization to
effectively accomplish the goals and complete the scope of the services in this SOW. Superion has allocated hours to cover a 9-12 month
project. lf the project runs over the allotted RPM hours the Customer may contract for additional hours.

o Customer will participate in weekly project team calls with Superion's Project Manager.
o Customer is responsible for completing the Go-Live Checklist no less than 30 days before go live to ensure full testing has occurred and the

customer organization is ready for go live.
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7. Project Governance and Requirements
B, Customer

9. Project Sponsor
The project sponsor provides support to the project by allocating resources, providing strategic direction, communicating key issues about the project
and the project's overall importance to the organization. The project sponsor will be involved in the project as needed to provide necessary support,
oversight, and guidance, but will not participate in day-to-day activities. The project sponsor will empower the steering committee to make critical
business decisions for the organization

10. Steering Committee
The Steering Committee will understand and support the cultural change necessary for the project and foster throughout the organization an

appreciation of the value of an integrated ERP system. The Steering Committee oversees the project team and the project as a whole. Through
participation in regular meetings the Steering Committee will remain updated on all project progress, project decisions, and achievement of project
milestones. The Steering Committee will also provide support to the project team by communicating the importance of the project to each member's
department along with other department directors in the organization. The Steering Committee is responsible for ensuring that the project has

appropriate resources, providing strategic direction to the project team, and is responsible for making timely decisions on critical project or policy issues.

r Provide staff and facilities to the implementation effort as described herein.
¡ Make final decisions on policy changes as necessary.

o Communicate to governing body as necessary.

¡ Final escalation point for project issues.

o Meet bi-weekly or more frequently as needed to review progress.

. Approve material changes in the project plan.

o Advise Project Managers on resolution of project issues.

¡ lmmediately resolve any delay in decision-making that could affect the project timeline.

1.1-. Project Manager
The customer project manager will coordinate project team members, subject matter experts, and the overall implementation schedule. The Project
Manager will be responsible for reporting to the Steering Committee and providing the majority of the organizations change management
communications and coaching. The project manager will also be the primary point of contact for the project and will coordinate all activities with the
Superion Project Ma nager.

¡ Fulfill Go Live dates established in the project plan.

¡ Monitor and report overall implementation progress (duties of both the Customer and Superion).
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o Monitor and report progress on the Customer's responsibilities.
o lmmediately notify Superion Project Manager and Executive Steering Committee of any issue that could delay the project
o Supefvise the Customer Project Team.

. ruif¡llallthecustomerprojectdeliverables
¡ Provide availability to the infrastructure and facilities as per the project schedule.
o Provide Staff according to the project plan.

¡ Ensure change management, training and communication are effective (and adjusted accordingly if goals are not met).
¡ Coordinate, direct, and define pre-Go Live testing by the staff.
¡ Review and approve staffing changes.

¡ Foster a learning environment.

1.2. Project Functional Team Leads

Project team members will be the core functional leads for each area in the system. The project team members have detailed subject matter expertise
and are empowered to make appropriate business process and configuration decisions in their respective areas.

a

o

o

o

o

a

a

a

a

a

a

a

1"3

1_4

o

a

a

Team Leads should include individuals from all major functional areas.

Coordinate with the project manager in communications and issue resolution.

Make recommendations to the Project Manager concerning any policy or implementation issues.

Participate in pre-Go Live testing.

Assist Superion with configuration of ONESolution.

Assist with the resolution of issues.

ldentify end users to attend training. Create end-user training documentation. Deliver End-User Training Classes.

Provide support to the user community in the post production timeframe.
Define specifications for Development of lnterfaces, Workflow, Reports, Forms, and Conversions as necessary.

Test lnterfaces, Workflow, Reports, Forms, Conversions and software functionality as necessary.

Validate Data.

Set up security profiles.

Superion

Project Manager
The Superion Project Manager will:
Manage and monitor go live dates.

Support Customer Project Manager in monitoring and reporting overall implementation progress.
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¡ lmmediately notify Customer Project Manager and Project Sponsor of any issue that could delay the project.
o Fulfill all Superion project deliverables outlined in the SOW.

¡ Ensure a completed software installation as per the project schedule.
o Provide Superion Staff according to the project plan.

o Facilitate coordination between all Superion departments.
¡ Monitor the work plan and schedule and make course corrections as necessary.

o Serve as the point person for all project issues (First escalation point).
o Piepare weekly status along with weekly project call.
o Provide issue resolution status, tracking, and procedures.

15. Functional Leads (Consultants, Developers, and Technical resources)
o Work with Customer SMEs to design and configure the functional components of the ONESolution system for optimal long-term use.
. Participate in ONESolution software configuration with assistance from the Customer's Functional Leads.
o Check that Software operates after configuration as per its documentation.
¡ Assist with the resolution of issues.

r Trains the Customer core group during the configuration of software.
r Provide agenda and trip/distance learning reports for each session.

1,6. Escalation Procedures
The Customer and Superion should anticipate challenging issues to arise throughout the ¡mplementation process due to the complexity of this project
for challenging issues to be remedied in a timely fashion, the Customer and Superion will utilize the following Escalation Procedure:

ln order

All communication regarding the project should be directed to Superion and the Customer's Project Managers in order to maintain consistent communication
between the parties. Scheduled weekly meetings will be maintained between the Superion Project Manager and the County's Project Team (including the
County's Project Ma nager).
All issues or concerns will be discussed actively and openly between Superion's Project Manager and the County's Project Manager. lf issues begin to interfere
withtheprogressionoftheimplementationproject,theCustomerand/orSuperionProjectManagersshouldescalatechallengesto SuperionandtheCustomer
management in the sequence below, as needed:

a Michele Leaf - Manager, Professional Services a 530.879.5126 a michele.leaf@superion.com
a Paul Tovey - Director, Professional Services for Public Administration ¡ 530.879.5139 a pa ul.tovey@superion.com
a Todd Schulte - CCO a o Todd.schulte@superion.com
a Tom Amburgey - Vice President and General Manager a 407.304.3022 a tom.ambuigev@superion.com
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a Kevin Lafeber - President and CCO o 407.304.3102 a kevin. lafeber@superion.com
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17. Appendix A: Custom Development ltems
Funded Development Developer will utilize the Custom Development hours within the contract to review the following specified areas noted by the customer

Please List Specifics

Check Writer(s):
oNA

ELF Form(s):

oNA
Web Form(s):

oNA
Custom Modification(s) :

oNA
lntegrations with 3'd Parties

oNA

a

a

a

a

a

Check Writer n
EIF Forms n
Web Forms tr
Custom Modifications n
lntegrations with 3'd Parties n
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