Agreement No.

AGREEMENT BETWEEN THE COUNTY OF SAN MATEOQ AND C3 Al

This Agreement is entered into this 30th day of January 2024, by and between the County of San Mateo, a
political subdivision of the state of California, hereinafter called “County,” and C3.ai, Inc., hereinafter called
“Contractor” or “C3 AL”

Whereas, pursuant to Section 31000 of the California Government Code, County may contract with
independent contractors for the furnishing of such services to or for County or any Department thereof; and

Whereas, it is necessary and desirable that Contractor be retained for the purpose of providing the C3 Al
Residential and Commercial Property Appraisal applications to help the Assessor-County Clerk-Recorder
and Elections Office (ACRE}) streamline its processes to appraise real property across the County and
improve the accuracy, efficiency, and defensibility of property appraisals.

Now, therefore, it is agreed by the parties to this Agreement as follows:
1. Exhibits and Attachments

The following exhibits and attachments are attached to this Agreement and incorporated into this Agreement
by this reference:

Exhibit A—Services

Exhibit B-—Payments and Rates

Exhibit C—C3 Al Additional Terms and Conditions
Exhibit D — C3 Al Operational Controls Description

2. Services to be performed by Contractor

In consideration of the payments sct forth in this Agreement and in Exhibit B, Contractor shall perform
services for County in accordance with the terms, conditions, and specifications set forth in this Agreement
and in Exhibit A.

3. Payments

In consideration of the services provided by Contractor in accordance with all terms, conditions, and
specifications set forth in this Agreement and in the Exhibits, County shall make payment to Contractor
based on the rates and in the manner specified in Exhibit B. In no event shall County’s total fiscal obligation
under this Agreement exceed five million four hundred seventy five thousand dollars ($5,475,000.00) unless
County purchases additional FTEs or for scope not included in Exhibit B (Payments and Rates).



4. Term

Subject to compliance with all terms and conditions, the term of this Agreement shall be from January 30,
2024, through January 30, 2029.

5. Termination

This Agreement may be terminated, as set forth below, by Contractor or by the Assessor-County Clerk-
Recorder & Chief Elections Officer or his/her designee, for cause, including if Contractor’s services do not
meet the specifications and warranties in this Agreement and Exhibits. Subject to availability of funding,
Contractor shall be entitled to receive payment for work/services provided prior to termination of the
Agreement. Notwithstanding the foregoing, County shall not be entitled to any refund of fees paid in the
event of early termination of this Agreement by County.

County or Contractor may terminate this Agreement for cause. In order to terminate for cause, a party must
first give the other party notice of the alleged breach. The party receiving such notice shall have five (5)
business days after receipt of such notice to respond and a total of ten (10) calendar days after receipt of such
notice to cure the alleged breach. If the party receiving notice fails to cure the breach within this period, the
party delivering notice may immediately terminate this Agreement without further action. In the event that a
party provides notice of an alleged breach pursuant to this section, the party may, in extreme circumstances,
immediately suspend performance of services and/or payment, as applicable, under this Agreement pending
the resolution of the process described in this paragraph. Each party has sole discretion to determine what
constitutes an extreme circumstance for purposes of this paragraph, and the party shall use reasonable
judgment in making that determination.

6. Contract Materials

At the end of this Agreement, or in the event of termination, all finished or unfinished documents, data,
studies, maps, photographs, reports, and other writien materials (collectively referred to as “contract
materials™) prepared by Contractor under this Agreement shall become the property of County and shall be
promptly delivered to County. Upon termination, Contractor may make and retain a copy of such contract
materials if permitted by law.

7. Relationship of Parties

Contractor agrees and understands that the work/services performed under this Agreement are performed as
an independent contractor and not as an employee of County and that neither Contractor nor its employees
acquire any of the rights, privileges, powers, or advantages of County employees.

8. Hold Harmless
a. General Hold Harmless

Contractor shall indemnify and save harmless County and its officers, agents, employees, and servants from
all claims, suits, or actions of every name, kind, and description resulting from this Agreement, the
performance of any work or services required of Contractor under this Agreement, or payments made
pursuant to this Agreement brought for, or on account of, any of the following:



(A) injuries to or death of any persen, including Contractor or its employees/officers/agents; or
(B) damage to any property of any kind whatsoever and to whomsoever belonging;

(C ) any other loss or cost, including but not limited to that caused by the concurrent active or
passive negligence of County and/or its officers, agents, employees, or servants, However,
Contractor’s duty to indemnify and save harmless under this Section shall not apply to injuries or
damage for which County has been found in a court of competent jurisdiction to be solely liable by
reason of its own negligence or willful misconduct.

The duty of Contractor to indemnify and save harmless as set forth by this Section shall include the duty to
defend as set forth in Section 2778 of the California Civil Code.

County will release and defend the Contractor against any claim, demand, suit or proceeding made or
brought against the Contractor by a third party alleging that any of County Data infringes or misappropriates
such third party’s rights, or arising from County’s use of Coniractor’s software in violation of this
Agreement, including the Exhibits, or applicable law.

b. Intellectual Property Indemnification

Contractor hereby certifies that to its knowledge, it owns, controls, and/or licenses and retains all right, title,
and/or interest in and to any intellectual property it uses in relation to this Agreement, including the design,
look, feel, features, source code, content, and/or other technology relating to any part of the services it
provides under this Agreement and including all related patents, inventions, trademarks, and copyrights, all
applications therefor, and all trade names, service marks, know how, and trade secrets {collectively referred
to as “IP Rights") except as otherwise noted by this Agreement.

Contractor warrants that the reports and similar results of the services, each as further described in the
statement of Work (SOW), that Contractor provides under this Agreement do not infringe, violate, trespass,
or constitute the unauthorized use or misappropriation of any IP Rights of any third party. Contractor shall
defend, indemnify, and hold harmless County from and against all liabilities, costs, damages, losses, and
expenses (including reasonable attorney fees), in cach case payable to a third party, arising out of or related
to any claim by a third party that the services provided under this Agreement infringe or violate any third-
party’s IP Rights provided any such right is enforceable in the United States. Contractor’s duty to defend,
indemnify, and hold harmless under this Section applies only provided that: (a) County notifies Contractor
within one (1) week in writing of County’s receipt of any notice of any such third-party claim; (b) County
cooperates with Contractor, at Contractor’s expense, in all reasonable respects in connection with the
investigation and defense of any such third-party claim; (c) Contractor retains sole control of the defense of
any action on any such claim and all negotiations for its settlement or compromise (provided Contractor shall
not have the right to seftle any criminal action, suit, or proceeding without County’s prior written consent,
not to be unreasonably withheld, and provided further that any settlement permitted under this Section shall
not impose any financial or other obligation on County, impair any right of County, or contain any
stipulation, admission, or acknowledgement of wrongdoing on the part of County without County’s prior
written consent, not to be unreasonably withheld}; and (d) should services under this Agreement become, or
in Contractor’s opinion be likely to become, the subject of such a claim, or in the event such a third party
claim or threatened claim causes County’s reasonable use of the services under this Agreement to be



seriously endangered or disrupted, Contractor shall, at Contractor’s option and expense, either: (i) procure
for County the right to continue using the services without infringement or (ii) replace or modify the services
so that they become non-infringing but remain functionally equivalent.

Notwithstanding anything in this Section to the contrary, Contractor will have no obligation or liability to
County under this Section to the extent any otherwise covered claim is based upon: (a) any aspects of the
services under this Agreement which have been modified by or for County without knowledge of Contractor
in such a way as to cause the alleged infringement at issue; (b) any aspects of the services under this
Agreement which have been used by County in a manner prohibited by this Agreement; and/or (¢} County’s
use of the C3 Materials in combination with any software, hardware, data, network or system not supplied by
Contractor, including Country Data, where the alleged infringement or misappropriation relates to such
combination and Contractor has advised County against such combination.

The duty of Contractor Io indemnify and save harmless as set forth by this Section include the duty to defend
as set forth in Section 2778 of the California Civil Code.

This Section 8 states Contractor’s sole liability to, and County’s exclusive remedy against Contractor, for
any type of claim described in this Section &,

¢. Limitation of Liability

Excluding data breach and breaches of confidential information, the aggregate liability of each party,
together with all of its affiliates and licensors, arising out of or related to this agreement shall not exceed four
times the total amount of the agreement,

In no event will either party have any liability arising out of or related to this agreement for any lost profits,
revenues, goodwill, or indirect, special, incidental, exemplary, consequential, cover, business interruption or
punitive damages, whether an action is in contract or tort and regardless of the theory of liability, even if a
party has been advised of the possibility of such damages or if a party’s remedy otherwise fails of its
essential purpose. The foregoing disclaimer will not apply to the extent prohibited by law.

9, Assignability and Subcontracting

Contractor shall not assign this Agreement or any portion of it to a third party or subcontract with a third
party to provide services required by Contractor under this Agreement without the prior written consent of
County. Any such assignment or subcontract without County’s prior written consent shall give County the
right to automatically and immediately terminate this Agreement without penalty or advance notice.

10. Insurance

a. General Requirements

Contractor shall not commence work or be required to commence work under this Agreement unless and
until all insurance required under this Section has been obtained and such insurance has been approved by
County’s Risk Management, and Contractor shall use diligence to obtain such insurance and to obtain such
approval. Contractor shall furnish County with certificates of insurance evidencing the required coverage,
and there shall be a specific contractual liability endorsement extending Contractor’s coverage to include the



contractual liability assumed by Contractor pursuant to this Agreement. These certificates shall specify or be
endorsed to provide that thirty (30) days’ notice must be given, in writing, to County of any pending change
in the limits of liability or of any cancellation or modification of the policy.

b. Workers’ Compensation and Employer’s Liability Insurance

Contractor shall have in effect during the entire term of this Agreement workers’ compensation and
employer’s liability insurance providing full statutory coverage. In signing this Agreement, Contractor
certifies, as required by Section 1861 of the California Labor Code, that (a) it is aware of the provisions of
Section 3700 of the California Labor Code, which require every employer to be insured against liability for
workers’ compensation or to undertake self-insurance in accordance with the provisions of the Labor Code,
and (b) it will comply with such provisions before commencing the performance of work under this
Agreement.

c. Liability Insurance

Contractor shall take out and maintain during the term of this Agreement such bodily injury liability and
property damage liability insurance as shall protect Contractor and all of its employees/officers/agents while
performing work covered by this Agreement from any and all claims for damages for bodily injury,
including accidental death, as well as any and all claims for property damage which may arise from
Contractor’s operations under this Agreement, whether such operations be by Contractor, any subcontractor,
anyone directly or indirectly employed by either of them, or an agent of either of them. Such insurance shall
be combined single limit bodily injury and property damage for each occurrence and shall not be less than
the amounts specified below:

(a) Comprehensive General Liability... $1,000,000
(b) Motor Vehicle Liability Insurance... $1,000,000
(c) Professional Liability................... $1,000,000
(d) Cyber Liability................... $5,000,000

County and its officers, agents, employees, and servants shall be named as additional insured on any such
policies of insurance, which shall also contain a provision that {a) the insurance afforded thereby to County
and its officers, agents, employees, and servants shall be primary insurance to the full limits of liability of the
policy and (b) if the County or its officers, agents, employees, and servants have other insurance against the
loss covered by such a policy, such other insurance shall be excess insurance only.

In the event of the breach of any provision of this Section, or in the event any notice is received which
indicates any required insurance coverage will be diminished or canceled, County, at its option, may,
notwithstanding any other provision of this Agreement to the contrary, immediately declare a material
breach of this Agreement and suspend all further work and payment pursuant to this Agreement.

d. Cyber Liability Insurance

Privacy and Network Security: During the term of the Contract and for three years thereafter,
Contractor will maintain coverage for liability and remediation arising out of unauthorized use
of or access to County Data or software within Contractor’s network or control. Contractor’s



insurance will provide coverage for liability claims, computer theft, extortion, network breach,
service denial, introduction of malicious code, loss of confidential information, or any
unintentional act, error, or omission made by users of Contractor’s electronic data or systems
while providing services to the County. The insurance policy must include coverage for
regulatory and PCI fines and penalties, crisis management expenses, and business interruption.
No exclusion/restriction for unencrypted portable devices/media may be on the policy.

11. Compliance With Laws

All services to be performed by Contractor pursuant to this Agreement shall be performed in accordance
with all applicable Federal, State, County, and municipal laws, erdinances, and regulations, including but not
limited to the Americans with Disabilities Act of 1990, as amended, and Section 504 of the Rehabilitation
Act of 1973, which prohibits discrimination on the basis of disability in programs and activities receiving
any Federal or County financial assistance. Such services shall also be performed in accordance with all
applicable ordinances and regulations, including but not limited to appropriate licensure, certification
regulations, provisions pertaining to confidentiality of records, and applicable quality assurance regulations.
In the event of a cenflict between the terms of this Agreement and any applicable State, Federal, County, or
municipal law or regulation, the requirements of the applicable law or regulation will take precedence over
the requirements set forth in this Agreement.

Contractor will timely and accurately complete, sign, and submit all necessary documentation of compliance.

12. Non-Discrimination and Other Requirements

a. General Non-discrimination

No person shall be denied any services provided pursuant to this Agreement (except as limited by the scope
of services) on the grounds of race, color, national origin, ancestry, age, disability (physical or mental), sex,
sexual orientation, gender identity, marital or domestic partner status, religion, political beliefs or affiliation,
familial or parental status (including pregnancy), medical condition (cancer-related), military service, or
genetic information.

b. Egual Employment Opportunity

Contractor shall ensure equal employment opportunity based on cbjective standards of recruitment,
classification, selection, promotion, compensation, performance evaluation, and management relations for all
employees under this Agreement. Contractor’s equal employment policies shall be made available to
County upon request.

¢. Section 504 of the Rehabilitation Act of 1973

Contractor shall comply with Section 504 of the Rehabilitation Act of 1973, as amended, which provides that
no otherwise qualified individual with a disability shall, solely by reason of a disability, be excluded from
the participation in, be denied the benefits of, or be subjected to discrimination in the performance of any
services this Agreement. This Section applies only to contractors who are providing services to members of
the public under this Agreement.

d. Compliance with County’s Equal Benefits Ordinance




Contractor shall comply with all laws relating to the provision of benefits to its employees and their spouses
or domestic partners, including, but not limited to, such laws prohibiting discrimination in the provision of
such benefits on the basis that the spouse or domestic partner of the Contractor’s employee is of the same or
opposite sex as the employee.

¢. Discrimination Against Individuals with Disabilities

The nondiscrimination requirements of 41 C.F.R. 60-741.5(a) are incorporated into this Agreement as if fully
set forth here, and Contractor and any subcontractor shall abide by the requirements of 41 C.F.R. 60—
741.5(a). This regulation prohibits discrimination against qualified individuals on the basis of disability and
requires affirmative action by covered prime contractors and subcontractors to employ and advance in
employment qualified individuals with disabilities.

f. History of Discrimination

Contractor certifies that no finding of discrimination has been issued in the past 365 days against Contractor
by the Equal Employment Opportunity Commission, the California Department of Fair Employment and
Housing, or any other investigative entity. If any finding(s} of discrimination have been issued against
Contractor within the past 365 days by the Equal Employment Opportunity Commission, the California
Department of Fair Employment and Housing, or other investigative entity, Contractor shall provide County
with a written explanation of the outcome(s) or remedy for the discrimination prior to execution of this
Agreement. Failure to comply with this Section shall constitute a material breach of this Agreement and
subjects the Agreement to immediate termination at the sole option of the County.

g. Reporting; Violation of Non-discrimination Provisions

Contractor shall report to the County Manager the filing in any court or with any administrative agency of
any complaint or allegation of discrimination on any of the bases prohibited by this Section of the
Agreement or the Section titled “Compliance with Laws”. Such duty shall include reporting of the filing of
any and all charges with the Equal Employment Opportunity Commission, the California Department of Fair
Employment and Housing, or any other entity charged with the investigation or adjudication of allegations
covered by this subsection within 30 days of such filing, provided that within such 30 days such entity has
not notified Contractor that such charges are dismissed or otherwise unfounded. Such notification shall
include a general description of the circumstances involved and a general description of the kind of
discrimination alleged (for example, gender-, sexual orientation-, religion-, or race-based discrimination).

Violation of the non-discrimination provisions of this Agreement shall be considered a breach of this
Agreement and subject the Contractor to penalties, to be determined by the County Manager, including but
not limited to the following;

i.  termination of this Agreement;
ii.  disqualification of the Contractor from being considered for or being awarded a County contract for
a period of up to 3 years;
ii.  liquidated damages of $2,500 per violation; and/or
iv.  imposition of other appropriate contractual and civil remedies and sanctions, as determined by the
County Manager.



To effectuate the provisions of this Section, the County Manager shall have the authority to offset all or any
portion of the amount described in this Section against amounts due to Contractor under this Agreement or
any other agreement between Contractor and County.

h. Compliance with Living Wage Ordinance

As required by Chapter 2.88 of the San Mateo County Ordinance Cade, Contractor certifies all contractor(s)
and subcontractor(s) obligated under this contract shall fully comply with the provisions of the County of
San Mateo Living Wage Ordinance, including, but not limited to, paying all Covered Employees the current
Living Wage and providing notice to all Covered Employees and Subcontractors as required under the
Ordinance.

13. Compliance with County Employee Jury Service Ordinance

Contractor shall comply with Chapter 2.85 of the County’s Ordinance Code, which states that Contractor
shall have and adhere to a wriiten policy providing that its employees, to the extent they are full-time
employees and live in San Mateo County, shall receive from the Contractor, on an annual basis, no fewer
than five days of regular pay for jury service in San Mateo County, with jury pay being provided only for
each day of actual jury service. The policy may provide that such employees deposit any fees received for
such jury service with Contractor or that the Contractor may deduct from an employee’s regular pay the fees
received for jury service in San Mateo County. By signing this Agreement, Contractor certifies that it has
and adheres to a policy consistent with Chapter 2.85. For purposes of this Section, if Contractor has no
employees in San Mateo County, it is sufficient for Contractor to provide the following written statement to
County: “For purposes of San Mateo County’s jury service ordinance, Contractor certifies that it has no full-
time employees who live in San Mateo County. To the extent that it hires any such employees during the
term of its Agreement with San Mateo County, Contractor shall adopt a policy that complies with Chapter
2.85 of the County’s Ordinance Code.” The requirements of Chapter 2.85 do not apply unless this
Agreement’s total value listed in the Section titled “Payments”, exceeds two-hundred thousand dollars
($200,000); Contractor acknowledges that Chapter 2.85’s requirements will apply if this Agreement is
amended such that its total value exceeds that threshold amount,

14. Retention of Records; Right to Monitor and Audit

(a) Contractor shall maintain all required records relating to services provided under this Agreement for three
(3) years after County makes final payment and all other pending matters are closed, and Contractor shall be
subject to the examination and/or audit by County, a Federal grantor agency, and the State of California.

(b) Contractor shall comply with all program and fiscal reporting requirements set forth by applicable
Federal, State, and local agencies and as required by County.

(c) Contractor agrees upon reascnable notice to provide to County, to any Federal or State department having
monitoring or review authority, to County’s authorized representative, and/or to any of their respective audit
agencics reasonable access to and the right to examine the relevant records and documents necessary to
determine compliance with relevant Federal, State, and local statutes, rules, and regulations, to determine
compliance with this Agreement, and to evaluate the quality, appropriateness, and timeliness of services
performed.



15. Merger Clause; Amendments

This Agreement, including the Exhibits and Attachments attached to this Agreement and incorporated by
reference, constitutes the sole Agreement of the partics to this Agreement and correctly states the rights,
duties, and obligations of each party as of this document’s date. In the event that any term, condition,
provision, requirement, or specification set forth in the body of this Agreement conflicts with or is
inconsistent with any term, condition, provision, requirement, or specification in any Exhibit and/or
Attachment to this Agreement, the provisions of the body of the Agreement shall prevail. Any prior
agreement, promises, negotiations, or representations between the parties not expressly stated in this
document are not binding. All subsequent modifications or amendments shall be in writing and signed by
the parties. Terms used in the Agreement or any Exhibits may be used in the others.

16. Controlling Law; Venue

The validity of this Agreement and of its terms, the rights and duties of the parties under this Agreement, the
interpretation of this Agreement, the performance of this Agreement, and any other dispute of any nature
arising out of this Agreement shall be governed by the laws of the State of California without regard to its
choice of law or conflict of law rules. Any dispute arising out of this Agreement shall be venued either in
the San Mateo County Superior Court or in the United States District Court for the Northern District of
California.

Without limiting the foregoing, County and the Contractor agree that damages will be an inadequate remedy
in the case of any actual or threatened breach of certain terms of this Agreement or any exhibits (including
any unauthorized disclosure of Confidential Information}, and that County or the Contractor may therefore
seek equitable relief in addition to any other remedies it may have for such breach with any competent court
or enforcement agencies, including those in the United States and/or in the country in which County is
domiciled, without bond and without necessity of showing monetary damages. County and the Contractor
agree that the United Nations Convention on Contracts for the International Sale of Goods and the Uniform
Computer Transactions Act are specifically excluded from application to this Agreement.

17. Notices

Any notice, request, demand, or other communication required or permitted under this Agreement shall be
deemed to be properly given when both: (1) transmitted via facsimile to the telephone number listed below
or transmitted via email to the email address listed below; and (2) sent to the physical address listed below
by either being deposited in the United States mail, postage prepaid, or deposited for overnight delivery,
charges prepaid, with an established overnight courier that provides a tracking number showing confirmation
of receipt.

In the case of County, to:
Name/Title: ~ Mark Church, San Mateo County Assessor County Clerk Recorder
Address: 555 County Center, 3" Floor, Redwood City, CA 94063
Telephone: (650) 363-4988
Facsimile: (650) 780-9952
Email: mchurchi@smcacre, gov



In the case of Contractor, to:

Name/Title: Derron Blakely (General Counsel)

Address: 1400 Seaport Blvd, Redwood City, CA 94063
Telephone: (650) 503-2200
Email: derron.blakely@c3.ai

18. Electronic Signature

Both County and Contractor wish to permit this Agreement and future documents relating to this Agreement
to be digitally signed in accordance with California law and County’s Electronic Signature Administrative
Memo. Any party to this Agreement may revoke such agreement to permit electronic signatures at any time
in relation to all future documents by providing notice pursuant to this Agreement.

19. Payment of Permits/Licenses

Contractor bears responsibility to obtain any license, permit, or approval required from any agency for
work/services to be performed under this Agreement at Contractor’s own expense prior to commencement of
said work/services. Failure to do so will result in forfeit of any right to compensation under this Agreement.
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In witness of and in agreement with this Agreement’s terms, the parties, by their duly authorized
representatives, affix their respective signatures:

0'//71/:14 “Dgas szia.sk
Bate / Contractor Name (please print}

For Contractor; C3.ai, Inc.

COUNTY OF SAN MATEO

By:

President, Board of Supervisors, San Mateo County

ATTEST:

By:

Clerk of Said Board



Exhibit A

Order Form

THIS ORDER FORM (this “Order Form™) sets out the order of certain software subscription and
services made by the County.

II.

I11.

Commercial Terms

a.

d.

Order Form Effective Date: the date listed in the Agreement as the beginning of the

Term.

Subscription Term: commencing on the Order Form Effective Date and ending close

of business on January 30, 2029,
Deployment Environment: C3 Al Cloud Account

Fees: As specified in Exhibit B

Order. In consideration of the payments set forth in Exhibit B, Contractor shall provide the
Jollowing:

a.

C3 Al Residential Property Appraisal Application subscription for the Subscription
Term, deployed in the Deployment Environment.

C3 Al Commercial Property Appraisal Application subscription for the
Subscription Term, deployed in the Deployment Environment,

C3 Generative Al for Documents Pilot for up to one (1) month during Year 1 of
the Subscription Term, deployed in the Deployment Environment

C3 Al Advisory Services, as defined in Annex A-1, throughout the Subscription Term.
C3 Prioritized Engineering Services, as defined in Annex A-2,

C3 Support Services, as defined in Exhibit C, throughout the Subscription Term.

Additional Products and Services. All additional products and services requested by
County shall be subject to a separate mutually agreed Order Form or Statement of Work, as
applicable, and at C3 AI’s standard fees and rates unless otherwise specified in this Order
Form.

a.

Advisory Services Resources: During the Subscription Term, County may purchase
additional Advisory Services FTE resources at the rate of $41,667 per FTE per month.
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Annex A-1: C3 Al Advisory Services Description

A. General Description

C3 Al Advisory Services will be provided by a team of Contractor’s Advisory Services FTE resources, to
provide assistance and guidance pertaining to the C3 Al Applications licensed by County pursuant to this
Agreement, including tuning and/or updating the C3 Al Application data science models. “C3 Al Advisory
Services FTE” means a full-time equivalent professional resource for up to 2000 person hours per annum.
The C3 Al Advisory Services team may be located in Redwood City, California or other C3 Al continental
U.S. locations, at Contractor’s discretion.

1. €3 Al Advisory Services Resources.

Contractor will staff the C3 Al Advisory Services purchased under this Order on a fixed-fec annualized basis
during each year of the applicable Subscription Term, unless otherwise stated in the Agreement or Order Form.
The type of C3 Al Advisory Services FTE resource may change depending on the stage of C3 Al Advisory
Services engagement. Any C3 Al Advisory Services FTE hours exceeding the number specified herein are
subject to additional fees.

2. Data Science Model Tuning and Updates.

C3 Al Advisory Services FTEs will periodically tune and/or update the C3 Al Application data science model.
The trigger for the tuning and/or update will be jointly decided with County during the project implementation.

3. Project Governance and Limitations.

a. Contractor and County will each: (i) designate an executive sponsor to manage the relationship under
the Order and (ii} ensure that appropriate representatives from each party (together, the “Executive
Leadership Committee™) participate in monthly product road map and project review meetings. A
monthly executive status report will be created by C3 Al Advisory Services project leads and shared
at the monthly meeting.

b. Formal C3 Al Advisory Services project reviews will be conducted weekly by the team leadership
from each party.

¢. The parties agree that C3 Al Advisory Services FTE hours will be distributed reasonably evenly over
the annual C3 Al Advisory Services Subscription Term unless a specific project plan has been agreed
requiring a different distribution of resources.

d. The following professional services are outside of the scope of C3 Al Advisory Services: post-launch
enhancements, customizations, and implementation services.

B. Advisory Services — Deployment Period

1. Introduction

The following Advisory Services will commence on or near the Effective Date and continue throughout the
Subscription Term (“Deployment Period™).
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2. Scope

The scope of Advisory Services during the Deployment Period is limited to:

L.

Configuring and deploying into production the C3 Al Residential Property Appraisal Application
{“Residential Deployment”) licensed by the County pursuant to this Agreement for up to 250,000
single-family residences and condominiums in San Mateo County (“In-Scope Residential Properties™).
Configuring and deploying into production the C3 Al Commercial Property Appraisal application
{(“Commercial Deployment”) licensed by the County pursuant to this agreement for up to 15,000
offices, industrial buildings, and multi-family apartments in San Mateo County (“In-Scope
Commercial Properties™). The County and C3 Al will jointly identify the need for a pilot project prior
to Commercial Deployment.

Configuring an up-to-one-month pilot of the C3 Generative Al for Documents application
(“Generative Al Pilot”) licensed by the County pursuant to this agreement for up to 10,000
unstructured documents (“In-Scope Documents™)

The deployment will be supported by C3 Al through a joint working group comprising San Mateo County
Assessor-County Clerk-Recorder personnel and C3 Al full-time equivalent personnel (“FTEs”} as identified
in Exhibit B and this Annex A-1 with solution architecture, data integration, data science, and application
development expertise.

3. Ohbjective

The joint objective of the Residential Deployment is to accomplish the following:

Deploy C3 Al Residential Property Appraisal in a C3Al-hosted cloud environment that is

compliant with the C3 Al installation guide available at c3.ai/legal.

Ingest and unify up to five (5) years of historical extracts of In-Scope Data (as defined in Table 1),

and configure live data connections, to be updated up to once daily.

Configure up to one (1) machine-learning based regression model (AVM) to estimate total fair

market property valuations and confidence scores to enable Proposition 8 and Direct Enrollment for

In-Scope Residential Properties with sufficient available data.

Configure up to one (1) heuristics-based model to recommend sales comparables properties for In-

Scope Residential Properties with sufficient available data.

Configure up to one (1) machine leaming based regression model (AVM) to estimate land valuations

and confidence scores for In-Scope Residential Properties with sufficient available data, to support

land allocation.

Configure up to eleven (11) pre-built, standard user interface screens part of the base C3 Al

Residential Property Appraisal application:

1. Supervisor Dashboard: Summary of appraisal events, AVM medel performance, and office
workloads

2. Appraiser Dashboard: Summary of transfers and declines pending appraisal and KPIs including
the Al-predicted valuation, sales price, and variance

3. Transfer Details: Detailed list of transfers pending appraisal, with geospatial views
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4. Decline Details: Detailed list of Proposition 8 declines pending appraisal, with geospatial views

Property Search: Searchable register of parcels

Property Details: Detail screens that displays the most relevant property details, information, and

available photos for appraiser review

7. Event Details: Detail screens that displays the most relevant event details for a specific property

8. Evidence Package: Detail screen with an evidence package showcasing top factors impacting Al-
generated property valuations, as well as system-recommended sales comparables properties for
selected parcel as of an event date

9. Data Sanitization: User interface to review and resolve discrepancies between residential
properties across data sources, based on configured business rules

10. Model Ops: User interface for machine learning model maintenance, updates, and performance
management.

11. Admin: User interface to configure direct enrollment thresholds

Conduct in-person end-user training sessions with end-users of C3 Al Residential Property

Appraisal.

Complete integration, quality assurance, performance, and user-acceptance testing.

Configure a bi-directional integration to write-back AVM results to the San Mateo County Assessor

Property Assessment System — either file-based or API-based.

o

The joint objective of the Commercial Deployment is to accomplish the following:

Deploy C3 Al Commercial Property Appraisal in a C3 Al-hosted cloud environment that is
compliant with the C3 Al installation guide available at c3.ai/legal.
Ingest and unify up to five (5) years of historical extracts of In-Scope Data (as defined in Table 1),
and configure live data connections, to be updated up to once daily.
Configure up to three (3) machine-learning based regression model (AVM) to estimate total fair
market property valuations and confidence scores to enable Proposition 8 and Direct Enrollment for
In-Scope Commercial Properties with sufficient available data.
Configure up to one (1) heuristics-based model to recommend sales comparables properties for In-
Scope Commercial Properties with sufficient available data.
Configure up to eleven (11) pre-built, standard user interface screens part of the base C3 Al
Commercial Property Appraisal application:
1. Summary Dashboard: Summary of appraisal events, AVM model performance, and office
workloads
2. Appraiser Dashboard: Summary of transfers and declines pending appraisal and KPls
including the Al-predicted valuation, sales price, and variance
3. Transfer Details: Detailed list of transfers pending appraisal, with geospatial views
4. Decline Details: Detailed list of Proposition 8 declines pending appraisal, with geospatial
views
5. Property Search: Searchable register of parcels
6. Property Details: Detail screens that displays the most relevant property details, information,
and available photos for appraiser review
7. Event Details: Detail screens that displays the most relevant event details for a specific

property
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8. Evidence Package: Ability to view system-rccommended sales comparables properties for
selected parcel along with the AVM contributing factors
9. Data Sanitization: User interface to review and resolve discrepancies between commercial
properties across data sources, based on configured business rules
10. Model Ops: User interface for machine leaming model maintenance, updates, and
performance management.
11. Admin: User interface to configure direct enrollment thresholds
Configure up to one (1) machine lecaming based regression model (AVM) to estimate land valuations
and confidence scores for In-Scope Commercial Properties with sufficient available data, to support
land allocation.
Conduct in-person end-user training sessions with end-users of C3 Al Commercial Property Appraisal.
Complete integration, quality assurance, performance, and user-acceptance testing.
Configure a bi-directional integration to write-back AVM results to the San Mateo County Assessor
Property Assessment System - either file-based or API-based

The joint objective of the Generative Al Pilot is to accomplish the following:

Deploy C3 Generative Al for Documents (“C3 Generative AI”) in C3 Al-hosted cloud environment
that is compliant with the C3 Al installation guide available at ¢3.ai/legal.

Uplead up to 10,000 unstructured documents (pdf, word, or txt format) and set a regular sync schedule
for ingesting and indexing.

Tune C3 Generative Al to improve the precision of search results based on In-Scope Data, as defined
in Table 2 below.

Provide access to C3 Generative Al to up to twenty (20) named County users.

Conduct in-person end-user training sessions with end-users of C3 Generative Al

4, County Responsibilities

The parties acknowledge that Contractor’s obligation to perform the Advisory Services is contingent on the
County successfully performing its obligations under the Agreement. County will perform the following
activities to enable Contractor’s performance of the Advisory Services and ensure a successful deployment:

Provide Contractor with five (5) years of historical data from the Assessor Property Assessment &
GIS systems and access to In-Scope Data sources. In-scope Data includes the data elements defined
in Table 1 below.

Make San Mateo County personnel available as set forth in Table 3 below.

Work with Contractor to access and set up live data connections to In-Scope Data sources in Table ]
and bi-directional integration with the Assessor Property Assessment System (APAS).

Provide up to 10,000 unstructured documents (pdf format), as defined in Table 2 below.
Provide email addresses of named County users to be granted access to C3 Generative Al
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5. In-Scope Data

Table 1: In-Scope Data (C3 Al Residential and Commercial Property Appraisal)

Mateo County properties (note: subject to
availability of MLS license)

Expected Data
Type Of;; s:lt::)(System Description and example fields pFormat
Property Tax Assessment system, housing all
Assessor Property property characteristics, sales prices, and fair market CSv
Assessment System valuations
(APAS)
Geospatial characteristics of properties (e.g., zoning
GIS (ESRI) code, topography, parcel boundaries, cconomically Csv
[significant locations)
. . Current and historical listing data of properties with
Residential MLS insight to property features and quality for San APIor CSV
Mateo County properties (note: subject to
availability of MLS license)
Marshall & Swift Cost indices for San Francisco Bay Area (note: API
Cost subject to availability of Marshall & Swift license)
Current and historical listing data of properties with
Commercial MLS* insight to property features and quality for San API or CSV

*C3 Al will evaluate multiple sources of 3 party commercial real estate data for inclusion in the
Commercial Deployment based on data and licensing availability.

Table 2: In-Scope Data (C3 Generative Al)

Type of Data Description Expected Data format
Revenue & Taxation Guidelines for tax assessment, payment, Pdf, word, ixt
lappeals, and enforcement
Code
Handbooks created by the BOE, with detailed  |Pdf, word, txt
Board of Equalization |information and instructions on taxation,
(BOE) Handbook revenue collection, and regulatory processes
California Property Tax galifor?g [l’_rt(‘)pel.'ty Tax Rules produced by the |Pdf, word, txt
Rules (a.k.a California IO S et
Code of Regulations)
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’Manuals with policies, procedures, guidelines, |Pdf, word, txt
a

Internal Manuals nd training resources

Pdf reports prepared by appraisers to defend Pdf

Appeal Reports property appraisals against appeals

6. Required Resourcing

Table 3: Required San Mateo County and C3 Al Resources

Team Role Responsibilities

Executive Sponsor . . .
P Ensure overall project direction, unblock issues

Project Manager

Manages the day-to-day activities of Project
team

Data Scientist

Assessor-County
Clerk-Recorder

project (<4 hours per
week)

C3 Al Develops and validates machine learning
models
Solutions Engineer
Performs data integration, supports machine
learning, configures application user interface
Executive Sponsor . L .
Ensure overall project direction, unblock issues
Project Management
San Mateo County idual throughout the Day-to-day project operations and co-ordination

with other resources and groups

IT/Systems Resource

Supports extraction of required data, and

(1-2 hours per week

. int tion t r tem
during the first 4 weeks) cgration lo source systems

7. Deployment Project Plan

The contractor will develop a detailed project plan and maintain it throughout the project duration in addition
to maintaining a JIRA board for all key project sprint activities and dependencies. Project plan will be
reviewed for progress and risks during weekly project management touchpoints. Indicative detailed project



workplans for Advisory Services during the Deployment Period are provided below. Detailed plans like that
depicted in Figure 1 will be developed for all project phases including implementation.

Figure 2: Indicative Project Plan
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The Residential and Commercial Deployments are expected to each have the following phases:

¢ Phase 1:Discovery
o Contractor Responsibilities:
» Joint data discovery and review
»  Provide detailed project plan
* Conduct data discovery workshop
* Provide data intcgration requirements and detailed list of required data elements
from Assessor Property Assessment System (APAS)
o County Responsibilities:
= Support data discovery and review — business team support (1 FTE, 1 hour/week)
* Provide in-scope historical data — technical team support (1 FTE, 1 hour/week)
¢ Phase 2: Design
o Contractor Responsibilities:
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= Finalize data integration requirements
» Develop Specifications for UI Configuration, and metrics
o County Responsibilities:
s Support Ul configuration and specification - business team support (2 FTE, 2
hour/week)
¢ Phase 3: Configuration
o Contractor Responsibilities:
s Configure Ul as per the defined design specifications
* Ingest historical and incremental Data for In-Scope Data
o Test Ul and C3 Application configuration
o County Responsibilities:
=  Provide data and design clarifications — business and technical team support (1
FTE, 0.5 hour/week)
e  Phase 4: Validation
o Contractor C3 Responsibilities:
= Deliver UAT test plan
®  Deliver Customer-specific end-user training to UAT testers
= Execute Integration Testing
s Execute PSR Testing
= Complete production readiness activities (e.g., deployment plan, production data
cutover}
o County Responsibilities:
* Provide SMEs to support end-to-end testing — business team support (minimum 2
FTE, 4 hour/week)
= Conduct UAT Testing
=  Provide UAT Sign-Off
¢ Phase 5: Train & Deploy
o Contract Responsibilities:
»  Conduct (1} “Train-the-Trainer” end-user training with Customer-specific training
materials
= Deploy to Production
o County Responsibilities:
®  Identify “Train-the-Trainer” participants
= Support and validate Production application — business and technical team support
(1 FTE, | hour/week)

8. Deliverables

The Residential and Commercial Deployments will each have the following deliverables, as summarized in
Table 3 below.

Table 3
ID Deliverable Deployment | Responsible Party
Phase
1 Project Plan Discovery Contractor
* Detailed Project Plan (note: Contractor will
review and align project plan with County)
2 Functional Specificatons Design Contractor

20



» Specifications for Ul configuration and
application analytics

3 Application Design Specifications Design Contractor

* Documentation of data integration
architecture and agreed-to schema

4 QA Release Configuration | Contractor
s Release of QA environment for County UAT
5 UAT Test Plan Contractor
¢ Description of the UAT test plan, test Validation
scenarios, timeline and exit criteria o
6 Go-Live Deployment Plan Validation Contractor

e Deliverable includes the schedule, tasks, and
key responsibilities for the activities leading
up to the production deployment of the C3 Al
Residential & Commercial Applciations

7 Production Release Deployment | Contractor

e Deliver production ready C3 Al Residential &
Commercial Applications

8 Training Train Contractor

e Conduct (1) “train-the trainer” training

e Provide the County specific user training
manual for each of the configured C3 Al
Residential & Commercial Property Appraisal
Applications

9. Change Control Process

Should either Party wish to alter the content of this Advisory Services Description, the following procedure
will apply. The person who requests the change (the “Requestor™) will forward to the other party (the
“Recipient”) a Change Order, which will include the following:

1. Party’s Name

Requestor’s name and title

Date Requested

Priority level of the request as either Priority 1 {(Urgent) or Priority 2 (Ordinary)
A description of the proposed change

SN

The reason for the proposed change

Contractor will complete an impact analysis with the County to determine the impact to the Project schedule
or budget for review and subsequent signatures if approved. Both parties must agree in writing before this
Change Order can be executed and resources scheduled to complete work. A Change Order should be
completed, even if the impact is negligible, to document any and all change in scope.
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Escalation Process

The following section addresses the escalation process for some common situations that may arise during the

course of this Project.

Change Order - Should a Change Order become delayed, the processes listed below will be foliowed to

remediate the situation:

FSituation

[Responsihle Personnel

#I‘OCCSS

Change Order process has
been delayed 1 to 5 business
days

1. Contractor Project Manager

2. County Project Sponsor

Work jointly to determine remediation
steps and complete change order process

Change Order process has
been delayed in excess of 5
business days

1. Contractor Executive Sponsor

2. County Executive Sponsor

Work jointly with Project Managers to
determine remediation steps and complete
change order process

Deployment Delays — In case of any Deployment delays, the Parties will follow the following escalation

process:

Situation

Responsible Personnel

[Process

Anticipated delays

1. Contractor Project Manager

2. County Project Sponsor

Standard Change Order process

Actual delaysof 1 to 5
business days

1. Contractor Project Manager

2. County Project Sponsor

Work jointly to determine impact with
possible remediation steps, and complete
Change Order process

Actual delays in excess of 5
business days

1. Contract Executive Sponsor

2. County Executive Sponsor

Work jointly with Project Managers to
determine impact with possible
remediation steps, and complete Change
Order process

Quality of Work or Technical Implementation Issues — All services performed by Contractor are
warranted as provided in the Agreement. If the County or Contractor should have any concerns about the
quality of work or technical implementation, the processes listed below will be followed to remediate the

situation:
Situation Responsible Personnel Process
Quality of Work 1. Contractor Project Manager Work jointly to determine remediation of

2. County Project Sponsor

any issues related to quality of work

Technical Implementation

1. Contractor Technical Personnel

Work jointly with Project Managers to
determine best practices for technical
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2. County Technical Lead

implementation and remediate
discrepancies

Technical Solution

1. Contractor Account Director

2. County Project Sponsor

Work jointly with Project Managers and
Technical Subject Matter Experts to
determine the best path forward to resolve
conflict

lafter 5 business days

2. County Executive Sponsor

Any dispute that is unresolved [1. Contractor Executive Sponsor [Work jointly with Project Managers to

determine remediation of any issues
related to quality of work, technical
implementation, or technical solution

10. Product Acceptance Criteria

A detailed multi-dimensional product acceptance criteria will be defined and reviewed prior to the
production deployment of the application. An example list of acceptance criteria indicative of what the

Parties may expect is as follows:

Acceptance Criteria

Descfif»iion

Product configuration completed

All design configuration elements fianlized during the design
phase are completed and incorporated into the Product

Application Benchmark
Performance Completed

During configuration and training of the model, the results are
within 2 Standard Deviations of the “Holdouts Samples” values.

UAT validation and White glove
testing completed

All critical and major defects identified during product validation
are successfully implemented

Application performance validated

Product performance testing is completed successfully and
response times confirmed within acceptable ranges

Environment setup completed

Production environment setup completed and live integrations
built as per the design specifications

Trainings completed

Application trainings completed with all potential production users

11. Deployment Assumptions and Constraints

Below is a list of assummptions and constraints that includes the obligations for which County is responsible
and assumptions upon which Contracter have agreed to perform the C3 Al Advisory on the terms set out
herein (collectively “County Obligations™). If any of County Obligations are not performed or prove to be
incorrect, this may cause changes to the schedule, fees, deliverables, and level of effort required, in addition
to impacting Contractor performance of the services described herein.
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A. County will deliver complete In-Scope Data (minimum 5 years of historical data and
incremental data) sent to Contractor in the agreed-upon format and with the required data quality
at the start of the Deployment.

B. All timelines included in this Advisory Services Description assume that the Project begins
on the later date that (a) Contractor receives all In-Scope Data in the agreed format with the
required data quality (i.e., data with no transformations), and (b) Contractor receives the
calculation logic for any data or functions that need to be derived from the source (a and b,
collectively, *Data Delivery™).

C. Any data formatting errors or inconsistencies, data quality issues, or delays in Data Delivery
may delay the Deployment and incur incremental fees. Any incremental fees will be approved by
Customer before they are incurred and/or invoiced.

D. County shall be responsible for its contractual relationships with third parties and shall be
responsible for such third parties’ cooperation to carry out the obligations herein.

E. County will be responsible for providing the Customer resources necessary to fulfill the
Customer-identified work and responsibilitics outlined in Section 4 above

F. County will provide licenses identified as necessary from third parties required for C3 to
perform its obligations in this Advisery Services Description. Contractor agree to comply with
license terms and conditions.

G. The C3 Application is required to be utilized with a Google Chrome web browser.

H. County is responsible for supporting definition, review and approval of functional
specifications, including metrics.

I.  County will comply with the Operational Controls set forth in Appendix B.

12, Training & Knoweldge Transfer

The contractor will develop a detailed training guide to help with training product users. In-person training
will be conducted prior to the production deployment of the product. An indicative training guide is depicted
in below figure 4.

Figure 4. Indicative Product Training Guide

24



Annex A-2: Prioritized Engineering Services

C3 Al will provide prioritized engineering services to preduce the three (3) features described in the table
below in the C3 Al Platform and/or Subscribed Applications (the *“Prioritized Engineering Services™).

C3 Al Prioritized Engineering Services provide development services by a team of C3 Al developers focused
on developing specific new features of the C3 Al Suite or C3 Al Applications targeted to County needs on a
prioritized basis (“Prioritized Features™). The resulting product of such services will become part of C3 Al
Products; available to County and other customers and will remain the intellectual property of C3 Al,
available to County, and maintained by C3 Al throughout the Term, as provided below.

Development Roadmap

C3 Al will use commercially reasonable efforts to develop and maintain the specified Prioritized Feature as
part of the corresponding C3 Al Product. The Parties may swap out one or more features for features of a
comparable scope, prior to the start of C3 Al’s development of a feature.

C3 Al will provide County monthly reports on development progress and will be reasonably available for
update meetings and consultation on progress throughout the development period.

Delivery and Acceptance

Each new Prioritized Feature shall be considered accepted upon delivery of the feature. Any performance
issue or alleged defect in a completed feature that has been delivered shall be handled through the standard
warranty and support terms and process set forth in the C3 Al EULA attached hereto as Exhibit C.

Initial Feature Plan

The following initial list of three (3) features is subject to further discussion and agreement between C3 Al
and County up to when C3 Al begins development of the applicable feature below, at which time the feature
may no longer be changed or substituted. The table below details a list of potential future features on C3 Al's
roadmap which are valued at $500,000 each.

Table 1. Prioritized Engineering Services

Prioritized Feature Feature Description

Models to generate recommended sales comparable properties
Sales Comparables Feature [for a specific parcel as of an event date and ability to view the
isales comparables associated with a specific parcel.

'Workflow to adjust the sales prices of sales comparables for a

v LG IR T G T ispecific parcel based on matched-pairs analysis

Generate PDF export of appraisal details and evidence including
parcel specifics, Al-based valuation features, sales comparison,
|and adjustments

Appraisal Export
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Exhibit B Payments and Rates

In consideration of the services provided by Contractor described in Exhibit A and subject to the terms of the
Agreement, County shall pay Contractor based on the following fee schedule and terms:

The total cost of the products and services ordered in Exhibit A shall not exceed $5,475,000 for the
Subscription Term defined in Exhibit A unless County purchases additional FTEs or scope not included
herein. Each payment shall be invoiced by Contractor upon the applicable Payment Date set forth below
and shall be payable in full within 30 days of the inveice. County is responsible for providing complete and
accurate billing and contact information and notifying Contractor of any changes to this information.

Table 1
Year 1 Year 2 Year 3 Year 4 Year 5 Year 6
C3AlServices | (1/3024- | (3124- | (3128 | @B126- | (3127~ | (731128
7/30/24) 7/30/25) 7/30/26) 7/30/27) 7/30/28) 1/30/29)
C3 Al Residential
Property Appraisal
Subscription Fee | $750,000 | $275000 | $425000 | $575,000 | $725,000 | $362,500
C3 Al Commercial
Property Appraisal
Uptol
C3 Generative Al for IVIlJo:lh
Documents Pilot Included
C3 Al Prioritized
Engineering Services
Fee Included - - - - -
C3 Al Advisory
Services FTEFees | o uded | 8125000 | $125000 | $125000 | s125000 | $62,500
Number of Included
Advisory Services 4 0.25 0.25 0.25 0.25 0.25
FTEs
C3 Al Credit for
Cloud Hosting Fees {Up to 52500001
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Total Annual Fees | $1,500,000 $550,000 $750,000 $950,000 | $1,150,000 $575,000

With exception to the C3 Al Credit for Cloud Hosting Fees in Table 1 whereby C3 Al agrees to absorb up to
two hundred fifty thousand dollars ($250,000) for cloud hosting costs during the Subscription Term, all
pricing in Table 1 excludes Cloud Hosting Fees. The C3 Al Residential & Commercial Property Appraisal
Subscriptions in Table 1 include 9.5M vCPU hours of C3 Runtime during the Subscription Term (“Pre-Paid
Runtime™}. Once the Pre-Paid Runtime is exhausted, County will be invoiced as incurred, monthly in
arrears, for C3 Runtime at $0.39 per vCPU hour as further described below in this Exhibit B.

The initial Total Fees herein will be invoiced as follows:

(i) $1,000,000 on the Effective Date (Year 1)
(ii) $550,000 on August 30, 2024 (Year 2)
(iii) $1,000,000 on August 30, 2025 (Yecar 3)
(iv) $950,000 on August 30, 2026 (Year 4)
(v} $1,150,000 on August 30, 2027 (Year 5)
(vi) $825,000 on August 30, 2028 (Year 6)

“C3 Runtime” means vCPU usage in production environments by C3 Al Application(s) and does not
include Hosting Services fees. The Pre-Paid C3 Runtime Fees set forth in Table 1 (“Pre-Paid C3 Runtime
Fees”) reflect County’s purchase of C3 Runtime in advance up to the defined 9.5M vCPU hours maximutm,
Beyond the prepaid maximum, fees for C3 Runtime are calculated by multiplying County’s C3 Runtime
during the month by the applicable C3 Runtime rates.

C3 Runtime used by the County is credited against the Pre-Paid Runtime until the Pre-Paid Runtime is
exhausted. Any Pre-Paid C3 Runtime not used during the applicable period expire at the end of that period
and does not “rollover” or apply as a credit against any fees for C3 Runtime due in the following or
preceding periods. Once the Pre-Paid Runtime is exhausted, County will incur and be invoiced monthly in
arrears for C3 Runtime Fee at the standard C3 Runtime rates set forth below:

Standard C3 Runtime rates: $0.39 per vCPU hour

County may purchase additional blocks of pre-paid C3 Runtime by entering intc a separate transaction with
Contractor. Contractor will provide monthly Runtime usage reports throughout the Term.

C3 Support Services. C3 Support Services (described in Exhibit C, below) for the C3 Al Residential and

Commercial Property Appraisal Applications are included during the Subscription Term upon County’s
payment of the fees due under this Agreement.

27



If any amount owing by County under this Agreement is thirty (30) or more days overdue, Contractor may,
without limiting Contractor’s other rights and remedies, suspend any services it is providing to County until
such amounts are paid in full. Contractor will give County at least 10 days prior written notice that County’s
account is overdue, before suspending services to County. Contractor will not exercise the rights under this
section if County is disputing the applicable charges reasonably and in good faith and are cooperating
diligently to resolve the dispute.
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Exhibit C ADDITIONAL TERMS AND CONDITIONS

C3 Al End User License Agreement (including Annexes C-1 and C-2)

This C3 Al End User License Agreement shall be incorporated by reference and will formn a part of the Agreement
entered into by and between the Contractor and the County on the date hereof.

1. DEFINITIONS

“Alffiliate” means any entity that directly or indirectly Controls, is Controlled by, or is under common Control with, the
subject entity. “Control,” for purposes of this definition, means direct or indirect ownership or control of more than 50%
of the voting interests of the subject entity.

“Authorized Marketplace” means an online or electronic marketplace operated or controlled by a third party where
Contractor have authorized the marketing and distribution of the C3 Al Software or C3 Al Services.

“C3 Al Documentation” means the user documentation macde available to County by Contractor for the C3 Al Software,
as may be updated by Contractor from time to time.

*“C3 Al Materials” mean (a) C3 Al Software and C3 Al Documentation; (b) Contractor’s intellectual propetty existing
prior to the Agreement; (c) intellectual property created by Contractor independently of the Agreement; {d) Contractor’s
training materials related to the C3 Al Software; () the results of C3 Al Services; and (f) any and all other intellectual
property developed by or on behalf of Contractor to provide features or capabilities in the C3 Al Software, including,
where applicable, to enable specific capabilities in County Applications or County Extensions.

“C3 Al Runtime” means the virtual CPUs or vGPUs (*vCPUs™) used by the C3 Al Software, County Applications, or
County Extensions in any Deployment Environment.

“C3 Al Services” mean C3 Al Support Services, C3 Al training, and other similar services that Contractor provide to
County, and as may be described herein or in the Product-Specific Terms.

“C3 Al Software” means software that County order from Contractor including, as applicable, any of Contractor’s
software application(s) (a “C3 Al Application”), the C3 Al Platform, and any development and integration tools.

“County Application® means a software application that County operate on the C3 Al Platform that is independently
developed by County without the design, development, or testing assistance of Contractor’s personnel.

“County Data” means all electronic data and electronic information submitted by or for County, excluding C3 Al
Materials, to be processed on or by the C3 Al Software.

“County Extensions” mean modifications to add functionality or data sources to a subscribed C3 Al Application using
the development and integration toots that are provided with the C3 Al Application, and which are independently created
by or for County without the design, development, or testing assistance of Contractor’s personnet.

“County Materials” mean County Data, County Applications, and County Extensions and other materials designated as
County Materials in Product-Specific Terms, if any.

“Deployment Environment” means the environments (¢.g., development (DEV), testing {(QA), production (PROD), etc.}

into which the C3 Al Software, County Applications, and County Extensions are deployed on the Deployment
Infrastructure.
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“Deployment Infrastructure” means the infrastructure on which the C3 Al Software will be deployed.

“Intellectual Property Rights” mean current and future worldwide rights under patent, copyright, trade secret,
trademark, and moral rights laws, and other similar rights of any type under the laws of any governmental authority,
including without limitation rights in the applications and registrations relating to the foregoing.

“Order” means an ordering document or online order specifying the C3 Al Software or C3 Al Services County is
purchasing, including any addenda and supplements.

“Operational Control” means the C3 Al Operational Controls Description detailing the roles and responsibilities of
County and Contractor in the deployment of the C3 Al Software in the Development Infrastructure found at Exhibit D
attached to the Agreement, or any successor or related locations designated by Contractor, as they may be updated by
Contractor from time to time.

“Product-Specific Terms” means the C3 Al Product-Specific Terms for specific C3 Al Software or C3 Al Services
County order found at https://c3.a/legal/ProductSpecificTerms.pdf, or any successor or related locations designated by
Contractor, as they may be updated by Contractor from time to time.

“Subscription Term” means the term of County’s subscription to the C3 Al Software and/or C3 Al Services, as specified
in the applicable Order.

“Third Party Offering” means any software or services that County license or procure from a third party that County
use in connection with, or which interoperates with, any C3 Al Software.

“User” means a named individual employee or contractor of County for whom County have purchased a subscription,
who is autherized by County to access or use C3 Al Software, and to whom County (or, when applicable, Contractor at
County’s request) have supplied a user identification and password.

2. USE OF OUR SERVICES
2.1. Contractor’s Responsibilities.

2.1.1. Provisioning of the Services. Subject to the terms of this Agreement, Contractor will activate a URL to permit
County to access the C3 Al Software specified in the Order in Contractor’s hosting services account, at which
time the C3 Al Software is automatically deemed accepted. If the Deployment Infrastructure is not Contractor’s
hosting services account: (a} the C3 Al Software will be available in Contractor’s hosting services account until
an instance of the applicable C3 Al Software is installed in the Deployment Infrastructure, at which time
Contractor will suspend access to the instance of the C3 Al Software deployed in the Contractor’s hosting
services account; and (b} subject to County's ongoing compliance with the Agreement, Contractor grant to
County a non-exclusive, non-transferable, and nonsublicensable right during the Subscription Term to install the
C3 Al Software on the Deployment Infrastructure for the limited purpose set forth in this Agreement.

2.1.2. C3 Al Support Services. During the Subscription Term for any C3 Al Software as set forth in the applicable
Order, and subject to County’s compliance with the Agreement, Contractor will provide the C3 Al Support
Services, which are described in the C3 Al Support Services Description set forth in Annex C-1, or any successor
or related locations designated by Contractor, as may be updated by Contractor from time to time.

2.1.3. Service Level Agreement. During the applicable Subscription Term, Contractor will use commercially reasonable
cfforts to make the C3 Al Software available as set forth in the C3 Al Service Level Agreement, set forth in
Annex C-2 or any successor or related locations designated by Contractor, as may be updated by Contractor from
time to time.



2.2. License. Upon the effective date of the applicable Order, and subject to the terms of any applicable Order, Contractor
grant to County a non-exclusive, nontransferable, and non-sublicensable right, during the Subscription Term, to:

2.2.1.  Permit an unlimited number of Users to use the C3 Al Platform in the Deployment Environment in accordance
with the C3 Al Documentation solely to develop and use County Applications for County’s intemnal use; and

2.2.2.  Permit an unlimited number of Users to use the C3 Al Application(s} in the Deployment Environment in
accordance with the C3 Al Documentation and to develop County Extensions for County’s internal use, provided
that (i) the functionality of the C3 Al Application must remain within its published specifications; and (ii)
County’s use of the C3 Al Application must remain within the scope of the license granted under the Agreement.

2.3. County’s Responsibilities.

2.3.1.  Hosting Services. If County contract for the Deployment Infrastructure with a hosting services provider, then
County will: (a) create an account with the hosting services provider; and (b) provide Contractor with complete
and accurate information regarding the account and keep the information complete and accurate at all times.

23.2. Security. County is responsible for (a) maintaining the security of County's hosting services account (for
example, any applicable login credentials or security keys); (b) all activities that occur under County’s account;
and (c) any other actions taken in connection with County’s account. Contractor is not responsible for
unauthorized access to County’s account. County will notify Contractor promptly if County believe there has
been unauthorized access to or use of County’s account.

2.33. Access. County will (a} be responsible for Users’ and any third party granted access to C3 Al Materials by
County; (b) be responsible for the accuracy, quality and legality of County Data, the means by which County
acquired County Data, and obtaining adequate permissions to process such County Data with the C3 Al
Software; {c) use commercially reasonable efforts to prevent unauthorized access to or use of C3 Al Materials,
and notify Contractor promptly of any such unauthorized access or use; (d) use C3 Al Materials only in
accordance with this Agreement, the C3 Al Documentation, and applicable laws and government regulations;
(e) be solely responsible for procuring County’s own code repository and business intelligence tools; (f) be
responsible for complying with terms of service of any Third Party Offering with which County use any C3 Al
Materials; (g) be responsible for the use of recommendations or computational results provided by the C3 Al
Software and the outcome realized by such use; and (h) comply with all obligations in the applicable Operational
Control for the Deployment Environment. Contractor’s obligations under the Agreement are contingent upon
County’s compliance with the applicable Operational Control.

2.4. Usage Restrictions. County will not, nor permit any third party to: (a) make any C3 Al Materials available to,
distribute, or use any C3 Al Materials for the benefit of, anyone other than County or Users, unless expressly stated
otherwise in the Agreement; {b) sell, resell, license, sublicense, distribute, make available, rent, or lease any C3 Al
Materials, or inctude any C3 Al Materials in a service bureau or outsourcing offering; (c) design, develop, or provision
applications for third parties that utilize C3 Al Software; (d) use the C3 Al Software to store or transmit infringing,
libelous, or otherwise unlawful or torticus material, or to store or transmit material in violation of third-party privacy
rights; (e) use C3 Al Software to store or transmit code, files, scripts, agents or programs intended to do harm, including,
for example, viruses, worms, time bombs, and Trojan horses; (f) interfere with or disrupt the integrity or performance of
any C3 Al Software or third-party data contained therein; (g) attempt to gain unauthorized access to any C3 Al Software
or its related systems or networks; (h} permit direct or indirect access to or use of any C3 Al Software in a way that
circumvents County's obligations in this Agreement, including contractual usage limits, or use any of the C3 Al Software
to access or use any of the C3 Materials except as permitted under this Agreement; (i) frame or mirror any part of any C3
Al Software, other than framing on County’s own intranets or otherwise for County’s own internal business purposes; (j)
access, use, or copy any C3 Al Materials (including any ideas, features, functions, or interface of the C3 Al Software) to:
(1) build a competitive product or service; (2) build a product or service using similar ideas, features, functions, or user
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interface of the C3 Al Software; or (3) benchmark the C3 Al Software with any third-party product or service; (k)
disassemble, decompile, or reverse enginecr (except to the extent reverse engineering is expressly permitted by law) any
C3 Al Materials or otherwise attempt to discover the source code or underlying structure, ideas, or algorithms in the C3
Al Software; (1} incorporate or otherwise use any software (including any Third Party Offerings) in connection with the
C3 Al Software or C3 Al Services that include or link to any software code licensed under the GNU GPL or AGPL or
any similar “open source” or “copyleft” license that would require Contractor to make the source code of any part of the
C3 Al Software available to any third party; or (m} alter, modify, or create derivative works of any C3 Al Software.

2.5. Audit Rights. County will maintain all records of County’s, and County’s User’s, use of the C3 Al Materials and
compliance with the Agreement for a period of three (3) years after the end of the Subscription Term, Upon reasonable
prior notice, Contractor has the right, including through an appointed representative, no more than once every twelve (12)
menths, at Contractor’s expense, to examine such records and accounts during County’s normal business hours to verify
compliance with this Agreement. By requesting an audit, Contractor do not waive Contractor’s rights to enforce this
Agreement or to protect Contractor's Intellectual Property Rights by any other means permitted by law.

2.6. C3 Al Runtime. C3 Al Runtime used in excess of the monthly minimum runtime specified in the applicable Order
will incur additional fees at the applicable rates specified in the applicable Order (“Excess Runtime Charges™). County
will provide regular access, not less than monthly, to C3 Al Runtime logs or records to enable Contractor to confirm or
invoice Excess Runtime Charges fees in accordance with the Agreement. County will maintain C3 Al Runtime logs or
records for three (3} years after the C3 Al Runtime is used.

3. NON-CONTRACTOR PROVIDERS

3.1. Third Party Offerings. County’s acquisition or use of a Third Party Offering, and any exchange of data between
County and any third party or the Third Party Offering, is solely between County and the applicable third party. Contractor
do not warrant or support Third Party Offerings. If County choose to use a Third Party Offering with the C3 Al Software,
County grant Contractor permission to allow the Third Party Offering and its provider to access County Data as required
for the interoperation of that Third Party Offering with the C3 Al Software. Contractor are not responsible for any
disclosure, modification, or deletion of County Data resulting from access by such Third Party Offering or its provider.

3.2, Integration with Third Party Offerings. The C3 Al Software may contain features designed to interoperate with
Third Party Offerings. To use such features, County may be required to obtain access to such Third Party Offerings from
their providers, and may be required to grant Contractor access to County’s account(s) on such Third Party Offerings.
Contractor do not guarantee the continued availability of such C3 Al Software features and may cease providing them
without entitling County to any refund, credit, or other compensation, if for example and without limitation, the provider
of a Third Party Offering ceases to make the Third Party Offering available for interoperation with the corresponding C3
Al Software features in a manner acceptable to Contractor. County will ensure that County has all necessary rights and
licenses to interoperate any Third Party Offering with any C3 Al Software as conternplated in this Agreement.

4. DATA PROTECTION

4.1. Protection of County Data. Contractor wilt maintain administrative, physical, and technical safeguards designed
to protect the security, confidentiality, and integtity of County Data. Contractor will not use County Data except (a) to
operate the C3 Al Software and provide the C3 Al Services and to address service or technical problems, (b) as compelled
by law in accordance with Section 7.3 (Compelled Disclosure) below, or (c) as County expressly permit in writing.

4.2. Personal Data. Where County’s use of the C3 Al Software or C3 Al Services requires Contractor to process
personally identifiable information, then (a) County will notify Contractor in writing priot to providing Contractor any
access to any such personal information; and (b) the terms of the C3 Al Data Processing Agreement, the terms and
conditions of which may be found at https://c3.ai/legal/DPA pdf,, and as may be updated by Contractor from time to time,
will apply to such processing. County will not provide any information that is considered protected health information
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under HIPAA, except pursuant to a separate Business Associate Agreement mutually agreed to in writing between the
County and Contractor.

4.3. Security & Compliance. Contractor may monitor all use of the C3 Al Software for security and operational
purposes. Contractor may temporarily suspend County’s access to any C3 Al Software if Contractor reasonably determine
that such access and use poses a security risk or is a threat to the function of the Software, or in the event a User is engaged
in, or Contractor in good faith suspect is engaged in, any unauthorized conduct, including any violation of any terms and
conditions of this Agreement, any applicable law, or third party rights; provided, however, that Contractor will use
commercially reasonable efforts under the circumstances to provide County with notice and an opportunity to remedy
such unauthorized conduct prior to such suspension.

5. FEES, PAYMENT, AND AUTHORIZED RESELLERS

5.1. Fees. County will pay all subscription fees due under an order, and, as subsequently invoiced by Contractor or
Contractor’s service provider as applicable, Excess Runtime Charges. Fees are based on C3 Al Software subscriptions
and C3 Al Services purchased, and fees cannot be decreased during the applicable Subscription Term, even if the actual
usage is lower than the permitted usage set in a monthly minimum. Contractor may adjust or increase the fees for month-
to-month subscriptions by providing advance written notice to County of at least thirty (30} days. County’s payment
obligations under any Order are irrevocable and non-cancelable and any fees paid by County to Contractor are non-
refundable. Unless otherwise stated in County’s Order, invoiced charges are due net 30 days from the invoice date.

5.2. Suspension of Service. If any amount owing by County under the Agreement is thirty (30) or more days overdue,
Contractor may, without limiting Contractor’s other rights and remedies, suspend access to and use of C3 Al Software
and C3 Al Services until such amounts are paid in full. Contractor will give County at least ten (10) days’ prior notice in
accordance with Section 12.4 (Manner of Giving Notice) for billing notices before suspending services under this Section.

5.3. Taxes. Contractor’s fees do not include any taxes, levies, duties or similar governmental assessments of any nature,
including, for example, value-added, sales, use, or withholding taxes, asscssable by any jurisdiction whatsoever
(collectively, “Taxes). County is responsible for paying all Taxes associated with County’s purchases hereunder, 1f
Contractor has the legal obligation to pay or collect Taxes for which County are responsible under this Section 5.3,
Contractor will invoice County and County will pay such amount unless County provide Contractor with a valid tax
exemption certificate authorized by the appropriate taxing authority. Contractor is solely responsible for taxes assessable
against Contractor based on Contractor’s income, property, and employees.

5.4. Authorized Resellers and Authorized Marketplaces. If County purchase C3 Al Software or C3 Al Services
through Contractor’s authorized reseller or an Authorized Marketplace, this Agreement will govern that C3 Al Software
or C3 Al Services, as applicable. County’s payment obligations for the C3 Al Software or C3 Al Services acquired through
Contractor’s authorized reseller or an Authorized Marketplace will be with the authorized reselier or Authorized
Marketplace, as applicable, and not with Contractor. County will have no direct fee payment obligations to Contractor
for that C3 Al Software or C3 Al Services. However, in the event County fail to pay Contractor’s authorized reseller or
the Authorized Marketplace for the C3 Al Software or the C3 Al Services, Contractor retains the right to enforce County’s
payment obligations and collect directly from County. Any terms agreed to between County and Contractor’s authorized
reseller or the Authorized Marketplace that are in addition to the terms and conditions in this Agreement are solely
between County and Contractor’s authorized reseller or the Authorized Marketplace, as applicable. No agreement
between County and Contractor’s authorized reseller or Authorized Marketplace is binding on Contractor or will have
any force or effect with respect to County’s rights in, or the operation, use or provision of, the C3 Al Software or C3 Al
Services.

6. PROPRIETARY RIGHTS

6.1. C3 Al Materials Intellectual Property Ownership. Subject to the limited rights granted herein, Contractor and
Contractor’s licensors hereby retain all right, title, and interest, including all Intetlectual Property Rights, in and to the C3
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Al Materials, including all duplicates, derivative works, modifications, enhancements and adaptations thereto. No rights
are assigned or granted to County hereunder, other than as expressly set forth in this Agreement, and no implied license
or right of any kind is granted to County. County will not delete or in any manner alter Contractor’s copyright, patent,
trademark, or other proprietary notices, if any, appearing in any C3 Al Materials.

6.2. County Materials Intellectual Preperty Ownership. Subject to the limited rights granted herein, County retain all
right, title, and interest, including all Intellectual Property Rights, in County Materials. Contractor will not delete or in
any manner alter the County’s copyright, trademark, and other proprietary notices, if any, appearing on any County
Materials.

6.3. License to County Materials. County grant Contractor, Contractor’s Affiliates, and applicable contractors a royalty-
free, nonexclusive, non-transferable ticense (a} to-use County Materials to perform Contractor’s obligations under this
Agreement; and (b) to anonymize and aggregate County Data and use such aggregated and anonymized data for purposes
of calculating benchmarks and other analyses that Contractor use internally or to improve the C3 Al Services, provided
Contractor shall not use or disclose any personally identifiable information or personal data or reveal County’s identity
in connection with such use of County Data.

6.4. License to Use Feedback. County grant to Contractor and Contractor’s Affiliates a non-exclusive, worldwide,
perpetual, irrevocable, sub-licensable, royalty-free license, without restriction, to use in any manner and incorporate into
Contractor’s and/or Contractor’s Affiliates’ products or services, any suggestion, enhancement request, recommendation,
correction, or other feedback provided by County or Users relating to Contractor’s or Contractor’s Affiliates’ current or
future products or services.

7. CONFIDENTIALITY

7.1. Definition of Confidential Information. “Confidential Information™ means all information disclosed by a party
(the “Disclosing Party”) to the other party or its Affiliates (the “Receiving Party”) that is designated in writing as
confidential. Regardless of marking: (a) County’s Confidential Information includes County Data; (b) Contractor’s
Confidential Information includes the C3 Al Services, C3 Al Materials, and any performance testing or benchmarking
results or other evaluations of or conclusions conceming the C3 Al Materials; and (c) Confidential Information of each
party includes the terms and conditions of this Agreement, including pricing. Confidential Information does not include
any information that (i) is or becomes generally known to the public without breach of any obligation owed to the
Disclosing Party; (ii) was known to the Receiving Party prior to its disclosure by the Disclosing Party without breach of
any obligation owed to the Disclosing Party, as shown by the Receiving Party’s contemporaneous written records; (iii) is
received from a third party without breach of any obligation owed to the Disclosing Party; or (iv) was independently
developed by the Receiving Party without the use of the Disclosing Party’s Confidential Information, as shown by the
Receiving Party’s contemporaneous written records.

7.2. Non-Disclosure. All Confidential Information shall remain the sole and exclusive property of the Disclosing Party
and each Party acknowledges and agrees that, subject to the limited rights granted herein, nothing in this Agreement will
be construed as granting to the Receiving Party any rights or licenses to any Intellectual Property

Rights, including but not limited to, trademarks, inventions, copyrights, trade secrets, or patents. The Receiving Party (a)
will use the same degree of care that it uses to protect the confidentiality of its own confidentia! information of like kind
{but not less than reasonable care); (b) will not use, distribute or disclose any Confidential Information of the Disclosing
Party for any purpose outside the scope of this Agreement; and (c) except as otherwise authorized by the Disclosing Party
in writing, limit access to Confidential Information of the Disclosing Party to those of its and its Affiliates” employees
and subcontractors who need that access for purposes consistent with this Agreement and who have signed confidentiality
agreements with the Receiving Party containing protections not materially less protective of the Confidential Information
than those herein. Contractor may use any ideas, know-how, and techniques retained in the unaided memories of
Contractor’s personnel who have had access to County's Confidential Information in the course of performing the C3 Al
Services under this Agreement. Either party may disclose the terms of this Agreement to its legal counsel and accountants
without the other party’s prior written consent, provided that such recipient is subject to terms of confidentiality no less
restrictive than those set forth herein and the party that makes any such disclosure remains responsible for such recipient’s
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compliance with this Section 7.2. Notwithstanding the foregoing, Contractor may disclose the terms of this Agreement
to a subcontractor to the extent necessary to perform Contractor’s obligations to County under this Agreement, under
terms of confidentiality materially as protective as set forth herein.

7.3. Compelled Disclosure. The Receiving Party may disctose Confidential information of the Disclosing Party to the
extent compelled by law. In such case, the Receiving Party gives the Disclosing Party prior notice of the compelled
disclosure (to the extent legally permitted) and reasonable assistance, at the Disclosing Party’s cost, if the Disclosing
Party wishes to contest the disclosure. If the Disclosing Party waives compliance or, after providing the notice and
assistance required under this Section 7.3, the Receiving Party remains required by law to disclose any Confidential
Information, the Receiving Party will disclose only that portion of the Confidential Information that, on the advice of the
Receiving Party’s legal counsel, the Receiving Party is legally required to disclose and will use commercially reasonable
efforts to obtain assurances from the applicable court or other presiding authority that such Confidential Information will
be afforded confidential treatment. If the Receiving Party is compelled by law to disclose the Disclosing Party’s
Confidential Information as part of a civil proceeding to which the Disclosing Party is a party, and the Disclosing Party
is not contesting the disclosure, the Disclosing Party will reimburse the Receiving Party for its reasonable cost of
compiling and providing secure access to that Confidential Information.

8. REPRESENTATIONS, WARRANTIES, EXCLUSIVE REMEDIES AND DISCLAIMERS
8.1. Representations. Each party represents that it has validly entered into this Agreement and has legal power to do so.

8.2. Contractor’s Warranties. Contractor warrant that during an applicable Subscription Term (a) this Agreement, the
Orders, and the C3 Al Documentation accurately describe the applicable administrative, physical, and technical
safeguards for protection of the security, confidentiality and integrity of County Data; (b) Contractor will not materially
decrease the overall security of the subscribed C3 Al Software, as applicable; (¢} the subscribed C3 Al Software will
perform materially in accordance with the applicable C3 Al Documentation; and (d} the C3 Al Services will be performed
in a professional and workmanlike manner in conformance with generally accepted industry standards. For any breach
of any warranty above, County’s exclusive remedies are as follows: (i} for Section 8.2(a), the update of the C3 Al
Documentation to accurately reflect the applicable safeguards; (ii) for Sections 8.2(b) and 8.2(c), the repair or replacement
of the applicable functionality in the C3 Al Software; and (iti) for Section 8.2(d), the re-performance of any substandard
C3 Al Services. The foregoing warranties are subject to County’s implementation within no more than ninety (90} days
of all updates and upgrades made available by Contractor to County.

8.3. Disclaimers. EXCEPT FOR THE WARRANTIES EXPRESSLY PROVIDED HEREIN, NEITHER PARTY
MAKES ANY WARRANTY OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE,
AND EACH PARTY SPECIFICALLY DISCLAIMS ANY AND ALL IMPLIED WARRANTIES, INCLUDING THE
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND
NON-INFRINGEMENT, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW. EACH PARTY
DISCLAIMS ALL LIABILITY AND INDEMNIFICATION OBLIGATIONS FOR ANY HARM OR DAMAGES
CAUSED BY THE HOSTING SERVICES OR ANY THIRD PARTY HOSTING SERVICE PROVIDERS.

9. MUTUAL INDEMNIFICATION

9.1. Indemnification by Contractor. Contractor will defend County against any claim, demand, suit, or proceeding
made or brought against County by an unaffiliated third party alleging that any C3 Al Sofiware infringes or
misappropriates such third party’s Intellectual Property Rights (a “Claim Against County™), and will indemnify County
from any damages, attorney fees, and costs finally awarded against County as a result of a Claim Against County, provided
County (a) promptly give Contractor written notice of the Claim Against County; (b) give Contractor sole control of the
defense and settlement of the Claim Against County, except that Contractor may not settle any Claim Against County
unless it unconditionally releases County of all liability; and (c) give Contractor all reasonable assistance, at Contractor’s
expense. The foregoing obligation shall not apply with respect to a Claim Against County if such claim arises out of (i)
Contractor’s compliance with County’s specifications; (ii) use of the C3 Al Software in combination with any software,
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hardware, network, data, or system not supplied by Contractor; (iii) any modification or alteration of the C3 Al Software
by other than by Contractor; (iv) County’s continuing the allegedly infringing or misappropriating activity after being
informed by Contractor of modifications that would avoid the alleged infringement or misappropriation; or (v) use of the
C3 Al Software other than in accordance with the terms and conditions of this Agreement. If Contractor receive
information about an infringement or misappropriation claim related to C3 Al Software, Contractor may in Contractor’s
discretion and at no cost to County (x} modify the C3 Al Software so that it is no longer claimed to infringe or
misappropriate; (v) obtain a license for County’s continued use of that C3 Al Software in accordance with this Agreement;
or (z) terminate County’s subscriptions for that C3 Al Software and refund to County any prepaid fees covering the
remainder of the Subscription Term of the terminated subscriptions.

9.2. Indemnification by County. County will defend Contractor against any claim, demand, suit, or proceeding made
or brought against Contractor by a third party alleging that any of County Materials or any Third Party Offering infringes
or misappropriates such third party’s Intellectual Property Rights, or arising from County’s or Users’ use of the C3 Al
Software or County Data in viclation of the Agreement, the C3 Al Documentation, or applicable law (each a “Claim
Against Contractor”), and County will indemnify Contractor from any damages, attorney fees, and costs finally awarded
against Contractor as a result of a Claim Against Contractor, provided Contractor (a) promptly give County written notice
of the Claim Against Contractor; (b) give County sole control of the defense and settlement of the Claim Against
Contractor, except that County may not settle any Claim Against Contractor unless it unconditionally releases Contractor
of all liability; and (c) give County all reasonable assistance, at County’s expense.

9.3. Exclusive Remedy. Section 9 states the indemnifying party’s sole liability to, and the indemnified party’s exclusive
remedy against, the other party for any type of claim described in this Section 9.

10. LIMITATION OF LIABILITY
RESERVED

10.3. Exception. THE FOREGOING DiSCLAIMER WILL APPLY TO THE FULLEST EXTENT ALLOWED BY
LAW. NOTHING SET FORTH HEREIN LIMITS EITHER PARTY'S LIABILITY FOR INFRINGEMENT OR
MISAPPROPRIATION OF THE OTHER PARTY'S INTELLECTUAL PROPERTY RIGHTS.

11. TERM AND TERMINATION

[1.1. Term of Agreement. This Agreement commences on the date County first accept it and continues until all
subscriptions have expired, discontinued, or have been terminated or the Agreement is otherwise terminated in accordance
with its terms.

11.2. Service Discontinuation. County may terminate any month-to-month subscriptions by providing advance written
notice to Contractor of at least thirty (30} days. No refunds will be owed to County for the balance of any prepaid fees,
ot any subscriptions if County terminate under this Section. Contractor may terminate any month-to-month subscriptions
by providing notice to County of at least six (6) months. Termination pursuant to this Section will be effective as of the
last day of the full calendar month in which the termination is effective ("Service Discontinuation Date™). All fees owed
as of Service Discontinuation Date will be invoiced in accordance with Section 5 of this Agreement.

11.3. Termination. A party may terminate this Agreement for cause (a) upon thirty (30} days’ written notice to the other
party of a material breach by such other party, if such breach remains uncured at the expiration of such period; or (b) if
the other party becomes the subject of a petition in bankruptcy or any other proceeding relating to insolvency,
receivership, liquidation or assignment for the benefit of creditors.

11.4. Refund or Payment upon Termination. If County terminate this Agreement in accordance with Section 11.3
(Termination), Contractor will refund County any prepaid fees for the C3 Al Software and C3 Al Services that have not



yet been provided as of the effective date of termination. If Contractor terminates this Agreement in accordance with
Section 11.3
(Termination), County will pay any unpaid fees covering the remainder of the term. In no event will termination relieve
County of County’s obligation to pay any fees payable to Contractor for the period prior to the effective date of
termination.

11.5. County Materials Portability and Deletion. If the Deployment Environment is Contractor’s hosting services
account, then, upon request by County made within thirty (30} days after the effective date of termination or expiration
of this Agreement, Confractor will make County Materials available to County in the then-current format in which it was
stored. After such 30-day period, Contractor will have no obligation to maintain or provide County any County Materials,
and as provided in the C3 Al Documentation, Contractor will thereafter delete or destroy all copies thereof in Contractor’s
systems or otherwise in Contractor's possession or control, unless legally prohibited.

11.6. Effect of Termination or Service Discontinuation. At the end of a Subscription Term that is not renewed or upon
the discontinuation, expiration, or termination of this Agreement (“Termination Date”), County shall cease all use of the
C3 Al Materials and shall permanently and irretrievably delete and destroy all copies of the C3 Al Materials. County shall
certify such cessation, deletion, and destruction to Contractor in writing within fifteen (15} days of the Termination Date.
If the Deployment Environment is other than Contractor’s hosting services account, then after termination or expiration
the Subscription Term and upon providing thirty {30} days’ written notice to County, Contractor may examine the
Deployment Environment to ensure that all C3 Al Materials have been deleted. The sections titled Section 1 {Definitions),
Section 2.3 (County’s Responsibilities), Section 2.4 (Usage Restrictions), Section 2.5 (Audit Rights), Section 2.6 (C3 Al
Runtime), Section 3 (Non-C3 Al Providers), Section 5 (Fees and Payment), Section 6 (Proprietary Rights), Section 7
{Confidentiality), Section 8.3 (Disclaimers), Section 9 (Mutua! Indemnification), Section 10 (Limitation of Liability),
Section 11.4 (Refund or Payment upon Termination), Section 11.5 {County Materials Portability and Deletion), Section
11.6 {(Effect of Termination or Service Discontinuation), Section 12 (Governing Law and Jurisdiction; Notices) and
Sections 13 (General Provisions) will survive any termination or expiration of this Agreement.

12. GOVERNING LAW AND JURISDICTION; NOTICES

12.1, Governing Law and Venue. This Agreement shall be governed by and construed under the laws of the United
States and the State of California and excluding its conflict of law rules. Both parties irrevocably consent to the exclusive
personal jurisdiction of, and waive any venue objections against, the United States District Court for the Northern District
of California, San Francisco Branch and the Superior Court of the State of California, County of San Mateo, in any
litigation arising out of this Agreement.

12.2, Without limiting the foregoing, County acknowledge and agrec that any unauthorized use of Confractor’s
Confidential Information or C3 Al Materials will cause immediate and irreparable injury to Contractor and therefore
money damages would be incalculable and insufficient, and County will be entitled, in addition to any other available
remedies at law or in equity, to seek equitable relicf, including immediate injunctive relief or specific performance or
both, without bond and without necessity of showing actual monetary damages, with any competent court or enforcement
agencies, including those in the United States and/or in the country in which County are domiciled. The prevailing party
in any legal action related to this Agreement is entitled to recover its reasonable attorneys’ fees and costs from the non-

prevailing party.

12.3. The Parties agree that the United Nations Convention on Contracts for the International Sale of Goods and the
Uniform Computer Transactions Act are specifically excluded from application to this Agreement.

12.4. Manner of Giving Notice. Except as otherwise specified in this Agreement, all notices related to this Agreement
will be in writing and will be effective upon (a} personal delivery, (b) the second business day after mailing by registered
mail with retum receipt requested, or (c), except for notices of termination or an indemnifiable claim (“Legal Notices™),
which shall clearly be identifiable as Legal Notices, the day of sending by email. Billing-related notices to County will
be addressed to the relevant billing contact designated by County. All other notices to County will be addressed to the
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relevant C3 Al Services system administrator designated by County. Email notices to Contractor will be emailed to
Cllegal@C3 ai,

13. GENERAL PROVISIONS

13.1. Export Compliance. The C3 Al Software, other technology Contractor make available, and derivatives thereof
may be subject to export laws and regulations of the United States and other jurisdictions. Each party represents that it
is not named on any U.S. government denied-party list. County shall not and shall not permit Users to access or use any
C3 Al Software in a U.S. embargoed country (e.g., Cuba, Iran, North Korea, Syria or Crimea) or in violation of any export
law or regulation of the United States or of any other applicable jurisdiction. County will not provide to Contractor,
absent prior written notice, any data or other item that requires Contractor to seek an export license or authorization from
any United States agencies having jurisdiction.

13.2. Anti-Corruption. County agree that County have not received or been offered any illegal or improper bribe,
kickback, payment, gift, or thing of value from any of Contractor’s employees or agents in connection with this
Agreement. Reasonable gifts and entertainment provided in the ordinary course of business do not violate the above
restriction. If County learn of any violation of the above restriction, County will use reasonable efforts to promptly notify
Contractor’s Legal Department at C3legal@iC3.ai.

13.3. High risk applications. C3 Al Materials are not intended for use in, and County agree the C3 Materials will not
be used in, the operation of nuclear facilities, aircraft navigation or communication systems, air traffic control systems,
life support machines, or other equipment or applications in which the failure thereof could lead to death, personal injury,
or severe physical or environmental damage. Any product warranties for the C3 Al Materials under this Agreement shall
exclude the applications and devices set forth in this Section. Contractor disclaims any and all liability arising out of, or
related to, any such use of the C3 Al Materials.

13.4. Entire Agreement and Order of Precedence. This Agreement constitutes the entire agreement between County
and Contractor regarding the C3 Al Software and C3 Al Services and supersedes all prior and contemporaneous
agrecments, proposals or representations, written or oral, concerning its subject matter. Except as otherwise provided
herein, no modification, amendment, or waiver of any provision of this Agreement will be effective unless in writing and
signed by the party against whom the modification, amendment or waiver is to be asserted. The parties agree that any
term or condition stated in County’s purchase order or in any other of County’s order documentation is void. In the event
of any conflict or inconsistency among the following documents, the order of precedence shall be: (1) the Product-Specific
Terms, and (2} this Agreement.

13.5. Assignment. Neither party may assign any of its rights or obligations hereunder, whether by operation of law or
otherwise, without the other party’s prior written consent, not to be unreasonably withheld; provided, however, either
party may assign this Agreement in its entirety, without the other party’s consent, to its Affiliate or in connection with a
merger, acquisition, corporate reorganization, change of control or similar such transaction, or sale of all or substantially
all of its assets related to this Agreement. Any assignment in violation of the terms of this Section is void. Subject to the
foregoing, this Agreement will bind and inure to the benefit of the parties, their respective successors and permitted
assigns.

13.6. Third-Party Beneficiaries; Affiliates. There are no third-party beneficiaries under this Agreement.

13.7. Waiver. No failure or delay by either party in exercising any right under this Agreement will constitute a waiver
of that right.

13.8. Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be contrary to law,
the provision will be deemed null and void, and the remaining provisions of this Agreement will remain in effect.
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13.9. Publicity; Non-Disparagement. Contractor may use County’s name in any listing of customers of Contractor and
may reference County and the nature of the C3 Al Software or C3 Al Services provided hereunder in Contractor’s business
development and marketing efforts, including without limitation Contractor’s web site. County agree to allow Contractor
to issue a press release upon execution of this Agreement provided County have approved such press release in writing
and in advance, such approval not to be unreasonably withheld. County agree not to disparage Contractor or Contractor’s
officers, directors, employees, equity holders, agents, or Affiliates (including its Affiliates’ officers, directors, employees
or agents) in any manner, or to otherwise communicate about any of them in any manner that is reasonably likely to be
harmful to any of them or their businesses, or to their personal or business reputation, including without limitation by
attributed or non-attributed (c.g., anonymous} statements posted on any website or other forum; provided that County
may respond accurately and fully to any question, inquiry, or request for information when required by applicable law.
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Annex C-1— C3 Al Support Services

This C3 Al Support Services Description is a policy governing C3 Al Support Services for the C3 Al Software.
In the event of a conflict between the terms of this C3 Al Support Services Description and the terms of the C3
Al End User License Agreement set forth in Exhibit C, the terms and conditions of this C3 Al Support Services
Description apply, but only to the extent of such conflict. Capitalized terms used herein but not defined herein
shall have the meanings set forth in the Agreement. Provided that Customer remains current in Customer’s
payment obligations to Contractor, Contractor will provide C3 Al Support Services relating to the access and
operation of the C3 Al Software as set forth herein.

1. Logging a Ticket. To receive such support, Customer must report technical issues in sufficient detail and
in a timely manner to Our designated support contact(s) by logging a ticket in Our designated support
system (“Report™) and assist Contractor in diagnosing and resolving such issues.

2. Conditions for Support. Our obligations to provide support are subject to Customer’s implementation
within no more than 90 days of all updates and upgrades of C3 Al Software that Contractor make available
to Customer or generally. C3 Al Support Services do not include support for Customer Applications or
Customer Extensions.

3. Support Categories and Details.

Support Category Provision

Case Limit No Limit

Response Time Response Time is measured from receipt
of the Report. See Response Time Matrix
below.

On-line Self-Service Portal Included

4. Response Time Matrix

Scverity | Severity Examples Response

Level Definition Time

Pl Severe Business » Production system down or not accessible 60
Impact « Data loss/corruption minutes

* Repeated service interruptions
« Severe performance degradation impacting

business
P2 Significant Loss « Cntical previously available functionality | 8 hours
of Functionality missing without workarounds, but system is
otherwise up

» Intermittent service interruptions

= Noticeable but tolerable performance
degradation

< Application performance fall outside of 2
Standard Deviations (+/- 5% variation) when
models updated




| P3 Minor Impact « Some functionality not working as 1 business
' expected but there are workarounds day
available
* How-to or usage questions
P4 No Operational » Enhancement requests 3 business
Impact + General questions days

5. Support Hours. Support hours for P1 issues are 24/7 (excluding holidays). Support hours for other issues
are from 9 a.m. to 6 p.m. Pacific Time excluding weekends and company holidays. Contractor will use
reasonable efforts to meet the “response time” goals set forth in the table above, based upon the support
hours listed above.

Annex C-2 — C3 Al Service Level Agreement

1. C3 AISOFTWARE AVAILABILITY PROVISIONS

County shall have the right to the availability provisions set forth herein for the C3 Al Software. Contractor’s
obligations set forth in this SLA are subject to County’s implementation within ninety {90) days of all updates
and upgrades to C3 Al Software that Contractor makes available to County or generally.

This SLA is enly applicable to C3 Al Software deployments in (A) Contractor’s hosting services account or
{B) County’s hosting services account. Contractor’s obligations under this SLA are contingent upon County’s
compliance with the C3 Al Operational Controls set forth in Annex C-3.

2. DEFINITION OF AVAILABILITY

“Availability” or “Available” means County is able to access the C3 Al Software in the Deployment
Environment.

“Downtime” means any sustained period of time during which the C3 Al Software is not Available, with the
following exceptions (“Downtime Exceptions™);

1.

i,

iii.

iv.

Scheduled maintenance. Contractor will use commercially reasonable efforts to notify County at
least seventy-two (72} hours in advance whenever it is anticipated that scheduled maintenance will
have a material impact on the service provided, except where Contractor deems it to be an
emergency. Contractor will use reasonable efforts to (a) limit the number of hours of scheduled
maintenance each month; and (b) schedule maintenance within a non-peak usage timeline. However,
Contractor reserves the right to schedule maintenance as necessary;

Emergency maintenance. Contractor will use commercially reasonable efforts to provide twenty-
four (24) hours’ notice to County. However, Contractor reserves the right to perform emergency
maintenance as necessary;

Any period in which County is unable to use the C3 Al Software due to County’s misconduct or
misuse;

To the extent arising out of a failure or malfunction resulting from scripts, data, applications,
algerithms, equipment, or services provided and/or performed by County;

To the extent arising out of outages initiated by Contractor or Contractor’s third-party provider at
the request or direction of County for maintenance, back up, or other purposes;
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vi. To the extent arising out of outages occurring as a result of any actions or omissions taken by
Contractor or Contractor’s third-party providers at the request or direction of County;

vii.  To the extent arising out of outages resulting from County’s equipment and/or third-party equipment
not within the control of Contractor;

viii.  To the extent arising out of any unavailability of the C3 Al Software due to circumstances reasonably
believed by Contractor or Contractor’s third-party providers posing: (a) a threat to the normal
operation of the C3 Al Software or the Deployment Envirenment; or {b) indicating possible
unauthorized access to or breach of the integrity of County Data (e.g., a hacker or a virus attack);

ix. To the extent arising out of outages due to system administration {including configuration, operation
and maintenance of the Deployment Environment), commands, or file transfers performed by
County {or County’s third-party vendors),

X. To the extent arising out of lack of availability or untimely response time of County to respond to
incidents that require County’s participation for source identification and/or resolution, including
meeting County’s responsibilities for any services; or

xi. To the extent arising out of a Force Majeure Event. “Force Majeure Event” means any material
event or circumstance, or combination of material events or circumstances, that (a) arises after the
Effective Date; (b) is beyond Contractor’s commercially reasonable control; (c) is not the result of
the negligence of, or caused by Contractor; and (d} is unavoidable or could not be prevented or
overcome by the reasonable efforts and due diligence of Contractor, including without limitation an
act of God, act of government, flood, fire, carthquake, civil unrest, act of terror, pandemic, declared
health emergency, strike or other labor problem, but does not include (w) nonperformance by
Contractor's suppliers, except for non-performance caused by a Force Majeure Event; (x) any delay
preventable by Contractor by moving the affected services to an alternate facility; (y) changes in
cost or availability of services; and (z) changes in market conditions.

3. C3AISOFTWARE AVAILABILITY

The “C3 Al Software Availability Level” is the sum of the number of hours during a particular period that
the C3 Al Software was Available to County and the number of hours during a particular period where County
were unable to access the C3 Al Software due to Downtime Exceptions, divided by the total number of hours
during such period, as measured at the end of such period. The “Target Availability Level” for the C3 Al
Software in any contract year under the Agreement is 99.5%.

4. SERVICE LEVEL CREDIT

If a Downtime event occurs and (x) within seventy-two (72) hours of such Downtime event, County log a
service request providing detail regarding the Downtime event and requesting a Credit (as defined below),
and (y) the C3 Al Software Availability Level is below the Target Availability Level as measured for the
applicable contract year, Contractor will issue to County a Credit calculated as set forth in this Section. A
“Credit” will be equal to $1,000 for each single Downtime event with duration greater than or equal to fifteen
(15) consecutive minutes and shorter than or equal to one (1) hour, If a Downtime event continues for longer
than one (1) hour, County will be entitled to one (1) Credit for each additional consecutive hour of such
Downtime event, up to the Maximum Credits. The “Maximum Credits” shall be a total of twenty-five (25)
Credits per C3 Al Software offering in any contract year. County will not be eligible to receive multiple
Credits for the same service request, for multiple service requests across different C3 Al Software offerings
that arise from the same outage, or as a result of multiple service failures or outages occurring during the same
period of time.
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Contractor will keep track of the number of Credits accrued by County for the C3 Al Software during the
applicable contract year. Within ten (10) days after the end of each contract year during the term of the
Agreement, Contractor will notify County of the aggregate number of Credits accrued during the immediately
preceding contract year for each C3 Al Software offering, and Contractor will apply such Credits towards the
subscription fees owed to Contractor for the respective C3 Al Software offering for the next contract year.
Credits can be applied by County only towards subscription fees owed to Contractor on a prospective basis,
limited to the subscription fees due in the immediately succeeding invoice(s). All Credits must be applied
within twelve (12) months of issuance, after which they shall expire, with no right to roll over Credits to
subsequent periods.

For clarity, if Contractor meets or exceed the Target Availability Level for a C3 Al Software offering in a
calendar year, County will have no right to obtain Credit(s) for that C3 Al Software offering in the applicable
contract year. The remedies set forth in this SLA are County’s sole and exclusive remedy and Contractor’s
sole liability for breach of availability obligations related to C3 Al Software.
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Annex D — Operational Controls Description

This C3 Al Operational Controls Description describes the roles and responsibilities of You and Us in the
deployment of the C3 Al Software, Customer Applications, and Customer Extensions. In the event of a
conflict between the terms of this C3 Al Operational Controls Description and the terms of the End User
License Agreement or other agreement with Us governing Your use of C3 Al Software (the “Agreement™),
the terms and conditions of this C3 Al Operational Controls Description apply, but only to the extent of such
conflict. Capitalized terms used herein but not defined herein shall have the meanings set forth in the
Agreement.

The Deployment Infrastructure for the C3 Al subscription may be in Your private cloud hosting
services account or in Our hosting services account, as specified in the applicable Order. For
purposes of this document, RACI means:

R — Identifics the group responsible for completing the task or deliverable.

A — Identifies the group accountable for ensuring that the task or deliverable is completed

by the responsible party.

C - Identifies the group consulted by the responsible or accountable party to determine how

the task or deliverable is to be completed.

I - Identifies the group informed about the progress and completion of the task or deliverable.

The following applies if the Deployment Infrastructure is Your private cloud hosting services account:

The following conditions apply:

1. You (“Customer”) shall create and give Us (“C3 Al”") administrative access to, a virtual
private cloud in a dedicated C3 Al-specific sub-account.

2. Customer shall provide virtual compute, storage and networking infrastructure that meets
C3 requirements.

3. C3 Al will manage and operate the infrastructure, backup, incident management,
provisioning, patches, and upgrades of the C3 Al Platform.

4. C3 Al will monitor all components of the C3 Al Platform through its centralized
monitoring solution to help optimize and tune the C3 Al Platform. The C3 Al centralized
monitoring component resides in the C3 Al cloud environment and is necessary for the
C3 Al Platform to function.

5. Customer shall provide network access to C3 Al and content providers to enable
continuous content updates (e.g. weather, geospatial, documentation).

6. Customer is responsible for configuration, security, and availability of the hosting services
environment.

The following RACI matrix summarizes Customer’s and C3 Al’s responsibilities.

C3 Al C3I Al Custo C3 Al Access Level
Operations Support mer Required
Infrastructure as a Service C,1 CI R,A Admin level Access
{C3 Al Platform

Provisioning R, A I | Clusfer Admun

Patches & Upgrades R, A 1 (0N | Cluster Admin
Backup & Restoration R, A 1 Infrastructure Admin
Incident Management R, A I I Infrastructure Admin
Infrastructure Monitoring R, A I 1 Infrastructure Admin
System Performance R A I R, T Infrastructure Admin

44




Monitoring

System Availabihty R, A | I Infrastructure Admin
Monitoring
System and Data Se¢curity R, A I R, 1 Infrastructure Admin
Monitoring
[C3 AT Applications
System and Performance R,A C, 1 R,1 ]
y Monitoring Cluster Admin
Incident Management R A (ol { C,1 Cluster Admin
Provisioning R A C I Cluster Admin
Patches & Upgrades R A, C 1 Cluster Admin

ustomer Applications and
Customer Extensions

Pertormance Monitoring C,1 C,1 R, A

None
Incident Management C,1 1 R A None
Provisioning C, I C, 1 R, A None
Patches & Upgrades C, 1 C1 R, A None
App Admin {¢.g., user & R, A
confent management)
Data Classification & R, A
Access Control
| C3 Al Responsibility Customer Responsibility
atform
Infrastructure as a C3 Al is responsible for: Customer is responsible for:
Service = Communicating infrastructure, « Infrastructure virtualization and
virtual compute, network, and storage | virtual compute per C3 Al

requirements specifications

= AMIs, virtual images, or Docker | = Network/subnet

containers for the C3 Al Serverand | configuration per C3 Al

related software components specifications

« Operating system patches

« A file system that C3 Al can use
for file storage. For AWS
deployments, S3 is the file system.

= Providing C3 Al secure
administrative access to the

environment
C3 Al Operations is responsible for thg
i P!atform installaticl)an and conﬁgu?ation of the C3
11 d
Installation an Al Server and related software
Configuration components.

pgrades and Faiches |C3 Al targets quarterly releases of the
C3 Al Platform. C3 Al Operations may
also need to apply patches out of cycle
to correct or prevent critical system
issues.

Patching and upgrades are performed
on the C3 Al Server and related
software.

Patches and/or upgrades that impact the
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[availability of applications will be
coordinated with the primary customer
contact. Where possible, C3 Al
Operations will provide the customer
with lead time consistent with the
agreement applicable to Customer’s use
of the C3 Al Software.

Infrastructure
Monitoring

(C3 Al Operations provides 24x7 system
monitoring. Monitoring of the C3 Al

and capacity monitoring.

Backup and
Restoration

Ll;latfonn includes system availability

aily backups of data stores including:
the Key value_store, relational, and
multi-dimensional data stores.

Incident Management

C3 Al will use incident tickets to track
and assign priority and severity to all
incidents.

C3 AT Applications

Provisioning

(C3 Al Operations provisions C3 Al
Applications.

Patching and Upgrades

C3 Al targets C}parterl releases of the
C3 Al Applications. C3 Al Operations
may also need to apply patches out of
cycle to correct or prevent critical
system 1ssues. )

atches and/or upgrades that impact the
availability of applications will be
coordinated with the l[immary customer
contact. Where possible, C3
Operations will provide the customer
with lead time consistent with the
a%rtel:lement applicable to Customer’s use

c

o
C3 Al Software.

Monitoring

C3 AT Operations provides 24x7

system monitoring for C3 Al
plications it manages on the behalf

of its customers.

Moenitoring of C3 Al Applications

includes:

C3 Al Application availability

Data loading and remediation of

any data load failures

Work queue monitering

Customer provides access to C3 Al’s
all-env cloud monitoring environment
hosted and managed ina C3 Al
production VPC and account.

cident Management

C3 Al will use incident tickets to track
and assign priority and severity to all
incidents.

Customer Applications
and Customer
Extensions




rovisioning

Customer provisions applications they
develop or C3 Al Applications they
have extended.

atching and Upgrades

Customer manages and coordinates
their application upgrades and patch
releases.

onitoring

Customer monitors applications they
develop and deploy on the C3 Al
Platform. Monitoring of applications
includes but is not limited to:

< Application availability

= Application response time

» Data load activities and

remediation of any data load failures
*  Work queuc management

Incident Management

Customer tracks and resolves issues and
incidents for the applications they
develop or the C3 Al Applications they
extend.

App Admin {e.g., user
management, content
admmp)

Customer is responsible for the
management and administrations of:

« Application users (app users,
developers, and administrators)

= Application security configuration
(permissions, roles, admin groups)

‘Data Classification and
Access Control

Customer is accountable to ensure their
isolution and its data are securely
identified, labeled, and correctly
classified to meet any compliance
obligation.

Distinguishing between sensitive
customer data and content designed to
be private or personally identifiable
must be done by Customer.

Customer’s accountability for data
classification and management should
be acknowledged as an essential part of
the planning process. In such solutions,
Customers needs to configure and
establish process to

protect both the data and the solution’s
feature set that protects their data.

The following applies if the Deployment Infrastructure is Our hosting services account:

The following conditions apply:

1. C3 Al creates a virtual private cloud for the Customer.

2. 3 Al manages and operates the infrastructure, backup, incident management,

provisioning, patches, and upgrades of the C3 Al Platform.
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3. C3 Al monitors all components of the C3 Al Platform through its centralized
monitoring solution to help optimize and tune the C3 Al Platform.
4. C3 Al provides continuous content updates (e.g. weather, geospatial, documentation).

The following RACI matrix summarizes Customer’s and C3AI ’s responsibilities.

C3 Al C3 Al Custo C3 Access Level
Operations Support mer Required
Infrastructure as a R,1 C,1 I Admin level Access
Service
C3 Al Platform
Provisioning R, A I I Cluster Admin
Patches & Upgrades R, A | 1 Cluster Admin
Backup & Restoration R, A | Infrastructure
Admin
Incident Management R, A 1 I e
Admin
Infrastructure Monitoring K, A 1 1 Infrastructure
Admin
System Performance F, A I I Infrastructure
Monitoring Admin
System Availability R, A I | Infrastructure
Monitoring Admin
System and Data Security R, A I R,1 Infrastructure
Monitoring dmin
[C3 AT Applications
Syst d Pertx R, A Gl I .
ysieman fdo?lﬂg?lnncge Cluster Admin
Incident Management R, A Gl Gl Cluster Admin
Provisioning R AC I Cluster Admin
Patches & Upgrades R A,C L Cluster Admin
ustomer Applications
and Customer
Extensions
Performance Monitoring C,1 ol | R,A None
Incident Management C1 C 1 R,A None
Provisioning C1 C,1 R, A None
Paiches & Upgrades C, C, 1 K, A None
App Admin (e.g., user & KA
content management)
ata Classification & R A
[Eccess Control ’
[C3 AT Responsibility [Customer Responsibility
C3 Al
Plaiform
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Infrastructur | ©3 Al Is responsible for:
easa « Communicating Infrastructure,
Service virtual compute, network, and storage
requirements
 Infrastructure virtualization and virtual
compute
= Network/subnet configuration
« A file system that C3 Al can use for
file storage. For AWS deployments, 83 is
the file system. For on-premise
deployments, HDFS is the file system.
«  Secure administrative access to the
environment
C3 Al |C3 Al Operations is responsible for the
Platform installation and configuration of the C3
Installation |Al Server and related software
and components.
Configurati
on
Upgrades  |C3 Al targets quarterly releases of the C3 Al
and Platform. C3 Operations may alse need to
Patches apply patches out of cycle to correct or
prevent critical system issues. Patching and
upgrades are performed on the C3 Al Server
and related software.
Patches and/or upgrades that impact the
availability of applications will be
coordinated with the primary customer
contact. Where possible, C3 Al Operations
will provide the customer with lead time
consistent with the agreement applicable to
Customer’s use of the C3 Al Software.
Infrastructur [C3 Al Operations provides 24x7 system
e monitoring. Monitoring of the C3 Al
Monitoring [Platform includes system availability and
capacity monitoring.
Backup Daily backups of data stores including: the
and key value store, relational, and multi-
Restorat dimensional data stores.
ion
[ncident C3 Al employs a dedicated team of technical
Management experts to deliver proactive and preventive
maintenance. Incident tickets are used to
track and assign priority and severity to all
*L incidents.
3 Al
Applications!
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rovisioning [C3 Al Operations provisions C3 Al
Applications.
Patching C3 Al targets quarterly releases of the C3 Al
and Applications. C3 Al Operations may also
Upgrades  |need to apply patches out of cycle to correct
or prevent critical system issues.
Patches and/or upgrades that impact the
availability of applications will be
coordinated with the primary customer
contact. Where possible, C3 Al Operations
will provide the customer with lead time
| consistent with the agreement applicable to
g Customer’s use of the C3 Al Software.
[Monitoring |C3 Al Operations provides 24x7 system
monitoring for C3 Al Applications it
manages on the behalf of its customers.
Monitoring of C3 Al Applications includes:
« (3 Al Application availability
« Data loading and remediation of any
data load failures
= Work queue monitoring
Incident 3 Al employs a dedicated team of technical
Management [experts to deliver proactive and preventive
maintenance. Incident tickets are used to
track and assign priority and severity of all
incidents.
ustomer
Application
and
ustomer
|Extensions
rovisioning Customer provisions applications they
develop or C3 Al Applications they have
extended.
Patching Customer manages and coordinates their |
and application upgrades and patch releases. !
Upgrades |
onitoring Customer monitors applications  they
develop and deploy on the C3 Al Platform.
Monitoring of applications includes but is
not fimited to:
= Application availability
= Application response time
= Data load activities and remediation
of any data load failures
= Work queue management
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Customer tracks and resolves issues and
incidents for the applications they
develop or the C3 Al Applications they
extend.

| pplication s

| (p ISS10NS,

[Customer is accounis
{solufion ai

{labeled, and correctly classifi

[- OIN] liance ob rff{. Hon. Distineuishin:
between sensitive customer data an
|designed to be private or personally

i{l!-i' jable must be done by Customer

‘t~ .l[*[?-lqr[;jr-..' account ab -'I" v 1or data

35, In such solution:



