
SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

FROM: ASSESSOR-COUNTY-CLERK-RECORDER

SUBJECT: ASSESSOR-COUNTY CLERK-RECORDER: Approval of Order Form - C3 Al
Document lQ to the Agreement wlth C3.Al, lnc., a Delaware Corporation, for an additional

$3,500,000 for Artificial Intelligence and Machine Learning (AUML) augmented recording

solution for a new contract total amount not to exceed $13,875,000, without seeking competitive
bids, to provide the Clerk Recorder services through June 30, 2030; All Districts. lTotal Contract
Cost - $13,875,000; additional compensation not to exceed total aggregate amount of

$'1,387,500; ($6,850,000 - American Rescue Act (ARPA) Corona Virus Relief Fund; $7,025,000
Department Fundsl (4/5 Vote Required)

RECOMMENDED MOTION: That the Board of Supervisors

Approve the Order Form - C3 Al Document lQ to the Agreement with C3.Al, lnc., a

Delaware Corporation, for an additional $3,500,000 for Artificial lntelligence and Machine

Learning (Al/ML) augmented recording solution for a new contract total amount not to
exceed $ 13,875,000, without seeking competitive bids, to provide the Clerk Recorder
services through June 30, 2030;

Continued on Page 2

ACTION:4/5 Vote Required

1

MINUTES OF THE BOARD OF SUPERVISORS

Ayes: Medina, Spiegel, Washington, Perez and Gutierrez
Nays: None
Absent: None
Date: April 15,2025
xc: Accessor

Kimb
Clerk

r
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ITEM: 3.6
(to # 27611)

MEETING DATE:
Tuesday, April 15,2025

On motion of Supervisor Spiegel, seconded by Supervisor Gutierrez and duly carried by
unanimous vote, lT WAS ORDERED that the above matter is approved as recommended.

By:



SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,

STATE OF CALIFORNIA

RECOMMENDED MOTION: That the Board of Supervisors

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the
availability of fiscal funding and approved as to form by County Counsel to (a) sign
amendments that exercise the option(s) of the Agreement including modifications to the
statement of work that stay within the intent of the Agreement; (b) sign amendments to
the compensation provisions that do not exceed the total aggregate amount of
$1,387,500 through June 30, 2030;

3. Authorize the Purchasing Agent to issue Purchase Orders to C3.Al, lnc. for required
goods/services that do not exceed the BOS approved total amount; and

4. Authorize the Chair of the Board to sign three (3) copies of the documents on behalf of
the County and direct the Clerk of the Board to retain one (1) copy and return two (2)
copies of the documents to the Assessor-County Clerk-Recorder's office.

C.E.O. RECOMMENDATION: Approve

BAGKGROUND:
Summary
On March 11,2021, President Biden signed the American Rescue Plan Act of 2021 (ARPA) in

to law. Riverside County's share of American Rescue Plan funding is estimated to be $479
million, of which the first installment of $239,937,299 was received on May 10, 2021.

On July '18, 2023,ihe Board approved ltem 3.7 allowing the Assessor-County Clerk-Recorder
(ACR) the ARPA funds to fund a Technology lnfrastructure project leveraging platform-based
software-as-a-solution. Algorithm driven property appraised values can potentially serve
underserved communities in numerous ways and have the prospect-to enhance transparency to
the public.

C3.Al has developed a proprietary AI/ML platform on which business solutions are built,
deployed, and licensed. The core solutions leverage the power of Al/ML to streamline business
workflows that involve a high degree of labor, data review and analysis, and a large volume of
work transactions. C3.Al's unique platform approach includes the following:

FINANCIAL DATA Current Fiscal Y€ar: Total Cost: Ongolng Cost

cosT $ 1,500,000 $ 13,875,000 $0

$0 $0 $0 $0

SOURCE OF FUNDS: $6,850,000 - American Rescue Act
(ARPA) Corona Virus Relief Funcl, $7,025,000 Department Funds

Budget Adjustment: No

For Fiscal Yeati 23124-29130
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On October 19, 2021, the Board approved ltem 3.5 with preliminary allocations of ARPA into
seven broad categories: 1) lnfrastructure; 2) Housing and Homelessness; 3) Economic
Recovery; 4) County Departments Response; 5) Revenue Backfill; 6) Non-Profit Assistance;
and 7) Child Care Assistance. Specific budget adjustments would come to the Board in
separate Form 1 1s brought forward by individual departments.

$2,050,000

NET COUNTY COST

tD# 27611



SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

. A pre-built. end{o-end Al/ML-driven olatform: lt offers a comprehensive platform-
as-a service approach with pre-integrated components for Al/ML application
development, deployment, and operations.

Multi-cloud caoabilitv: The software layer of the solution can be hosted and
deployed on any of C3.Al's provider partners, such as AWS, Azure, or Google

Customer self-sufficiencv: lt allows customers to configure, enhance, and
maintain the applications deployed on the platform without incurring additional
development costs and time.
. Extensibilitv: The platform enables customers to expand the use cases and
conduct proof of concepts for other business cases and/or develop Al/ML-powered
solutions offerings that can further augment end-to-end processing of various work
within the department as it pertains to recording operations. For instance, currently
ACR's Valuation units are utilizing the C3.Al's platform and solutions to augment the
Direct Enrollment processing. By incorporating the recording processing onto the
platform, it will greatly increase the integration and efiiciencies from recording to
valuation within a single platform.

C3.Al has recently developed a software-as-a-service solution based on an Al/ML platform. This
solution enhances document recording and fee calculation processes, significantly increasing
productivity and efficiency within the department. lt improves staff productivity by providing
streamlined, human-in-the-loop compliance checks and identifying discrepancies in fee
payments, which reduces the time required for manual tasks in the recording process.
Additionally, the solution is built on a platform that empowers the organization to become self-
sufficient in configuring, customizing, deploying, and enhancing the solution as needed.

Al-powered document recognition, compliance validation, and automated indexing will reduce
the need for manual word-by-word review for compliance and data entry, speeding up the
recording process and minimizing human errors.

Staff can process a higher volume of recorded documents in less time, reducing backlogs and
improving service delivery to the public while allowing the staff to monitor and ensure Al/ML's
performance to ensure human-in-the-loop assurance of the technology's performance.

Al-driven validation ensures that recorded documents meet legal requirements, reducing the
risk of errors, rework, and potential legal challenges. The solution will identify any discrepancies
in detailed and user-friendly interfaces for staff review and to take appropriate action.

Additional Fiscal lnformation
Projected lmplementation, Licensing and Operational Cost of Al/ML-based Application.
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Doscrlptlon: FYP4. FY AE FY 3g3q FY gZ! TotalIII

lmpact on Residents and Businesses
There is no negative impact on residents and businesses within the County of Riverside.



FY4!4
FY&4. FY ?.94.9

O.iglnal SSJ and Amondod
SSJ No. I

One-Time Cost
C3.Al Advisory & Support
FTW Cosl - Application
DeploymenVlmplementation $1,000,000 $250,000 $250,000 s250,000 $250,000 $2.000,000

Ongoing Cosls

C3.Al Platform & Application
Licensing $875,000 s875,000 $875,000 $875,000 $875,000 $4,375.000
C3 Al Commercial Property
Appraisal Subscription Fees $250,000 $250,000 $250.000 $250,000 $250,000 $1,250,000

C3 Al Prioritized Engineering
Services (PES) and COE FT
Fees s2,250,000 $125,000 $125,000 $125,000 $2,750,000
Previous SSJ Approved
Amountsi

Application PiloUProof-of-
ooncept (FY2Z23) - $49,300
Original and Amended SSJ
No. I Total cost $4,375,000 $1,500,000 $1,500,000 $1,500,000 $1,500,000 $10,375,000
New Services (Amonded
SSJ No.2)

Ongoing Cosl

Clerk Recorder: C3 Al
Document lO lncluded lncluded lncluded

Clerk Recorder: Fixed C3 Al
Runlime Scope: Up to
150.000 mail-in documents
per year across 20 documenl
types $250,000 $250,000 $250,000 $250.000 $250,000 $1,250,000

Clerk Recorder Fixed C3 Al
Runtime Scope: Up to
300,000 additional documents
per year (including mail-in and
electronic) s125,000 $125.000 $125,000 $125,000 $500,000
Center of Excellence (COE)

FTE $200,000 $262,500 $262,500 $262,500 $262,500 $1,250,000

C3 Al Value Assessmenl $100,000 $100,000 $100,000 $100,000 $100,000 $500,000
Amended SSJ No. 2 Total
Cost $550,000 $737,500 $737,500 $737,500 $737,500 $3,500,000
New Total Contract
Amount $4,375,000 $1,500,000 $2,050,000 $2,237,500 $2.237.500 $737,500 $737.s00 $13,87s,000
Aggogate Contingency F und :
10% Total New Contract
Amount $1,387,500

SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Previously, the Assessor-Clerk-Recorder was awarded Federal ARPA funding totaling

$6,850,000 for 2023,2024, and 2025 for prior valuation projects with C3.Al, supplemented by

$3,525,000 from Assessor departmental funds. The Clerk-Recorder's Office will fully fund the
$3,500,000 contract for Document lQ using Clerk-Recorder funding, with no impact to the
County General Fund.
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$125,000
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

The initial proposal for the recording solution was quoted at $4.7 million over five (5) years.

C3.Al discounted the quote by $1.2 million to $3.5 million for five (5) years.

By standardizing on one AI/ML platform across Assessor and Recorder, the ACR avoids the
additional procurement, system integration, and lT support costs that would arise from using
multiple vendors.

Contract History and Price Reasonableness
On July '18, 2023, the Board approved ltem 3.7, allowing the Assessor-County Clerk-Recorder
(ACR) the ARPA funds to subsidize a Technology lnfrastructure project leveraging platform-
based software-as-a-solution. The ACR entered into a purchase agreement in July 2023 for an
algorithm-driven solution for residential valuation.

With the projected recording volumes over the next five years, the C3.Al Recording Solution will
allow the ACR to manage an estimated 36% of the attrition anticipated in the Examining and
lndexing units during this period. This will position the department to achieve measurable
efficiency gains by leveraging technology to offset staff losses due to resignations and
retirements. Additionally, as recording volumes are expected to grow, the solution will enable
the department to accommodate this growth with only a minimal increase in staffing. By
addressing both scenarios, the department can achieve a return on investment and realize cost
savings.

The original proposed contract price from C3.Al for Document lQ was $4,700,000 over five
years. However, following extensive executive-level negotiations, the ACR secured a substantial
discount of $1,200,000. The resulting contract price of $3,500,000 reflects significant cost
savings and represents a reasonable and beneficial agreement for the ACR, given the
advanced capabilities and anticipated operational efficiencies provided by Document lQ.

ATTACHMENTS:
. Amended SSJ Approval # 24-0098
. Riverside County C3 Document lQ SSJ Justification Letter
. Order Form - C3 Al Document lQ
. C3.Al Master Agreement (2023)
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On April 30, 2024, the Board approved ltem 3. 14, approving the Commercial Order Form to
allow the ACR to add a platform-based software-as-a-service solution to augment and
streamline the processing of valuing commercial properties in Riverside County.



ORDER FORM - C3 Ar DOCUMENT rQ

THIS ORDER FORM for the C3 AI Document IQ application (this "Order Form") is made and entered into as

of the date of the last signature below ("Effective Date") between the County of Riverside, a political subdivision
of the State of California, on behalf of its Assessor-Clerk-Recorder ("County") and C3.ai, Inc. ("C3 AI"). This
Order Form is subject to the terms of the Master Agreement between C3 AI and County, effective December 15,

2022 (the "Master Agreement"), which is incorporated herein by reference. C3 AI and County may also be referred
to herein each as a "Party" and collectively as the "Parties." The capitalized terms used, but not defined, in this Order
Form have the meanings set forth in the Master Agreement and the Product-Specific Terms referenced therein.

l. Commercial Terms

A. C3 AI Subscription Term: A five (5) year C3 AI Document IQ application Subscription ("Subscription
Term") beginning on the Effective Date.

B. Deployment Infrastructure: C3 AI hosting services account.

2. Fees

TABLE I - C3 AI Subscription Feesr

I Includes Hosting Fees up to the aggregate maximum allocated in the C3 AI-Riverside Agreemenl executed on July I 8th, 2023. Hosting fees

incurred by C3 Al in excess ofthe Hosting Fees Cap will be invoiced to Riverside at cost.

2. Fees and Payment Terms

A. C3 AI Subscription Fee

i. Subscriptions:

a. Subject to Customer executing this Order Form no later than April 18, 2025, the total fee for
the 5-year C3 AI Document IQ application subscription is $2,750,000 (the "Subscription Fee")
which is an irrevocable, nonrefundable commitment on the Effective Date.

I ) Runtime. Up to 150,000 mail-in documents per year auoss 20 document t)?es. Additional
documents will be charged at $500 per 1,000 documents. Any unused annual document

C3 AI Document IQ Included Included Included Included Included

Fixed C3 AI Runtime
Scope: Up to 150,000 mail-in
documents per year across 20 document
tvpes

$250,000 $250,000 $250,000 $250,000 $250,000

COE FTE Fees
2 FTEs in Year I

s r,000,000

C3 AI Value Assessment $500.000
State & Local Included

COE Implementation Fee (one-time) $250.000
Fixed C3 AI Runtime
Scope: Up to 300,000 additional
documents per year (including mail-in
and electronic)

$ 125,000 $ r25,000 $ 125,000 $ 125,000

Total Fees (for mail-in and electronic)

APR l5 2025 3-v

C3 AI Servicesl Year I Year 2 Year 3 Year 4 Year 5

s2.750.000
Ootion

s3.500.000



cap will roll over for the duration of the contract.

b. Customer may elect to expand the scope of the subscription, as provided Table I ("Option 1")
upon written notice to C3Legal@c3.ai before the end of Year 1. The fees for Option I are an
irrevocable, nonrefundable commitment on the date of election.

1) Runtime. Up to 300,000 additional mail-in and elechonic documents (for an aggregate of
450,000 documents) per year across 20 document types. Additional documents will be
charged at $500 per 1,000 documents. Any unused annual document cap will roll over for
the duration ofthe contract.

ii. The Subscription also includes:

a. Center of Excellence ("COE"). Defined in Exhibit A.

b. C3 AI Strateey and Value Assessment. Defined in Exhibit B.

c. State and Local Prototvpe. Defined in Exhibit C.

B. Invoicine and Payment. Total Fees will be invoiced according to the schedule in Exhibit D. Table 4:

In Witness Whereof, each of the Parties has duly executed this Order Form as of the Effective Date.

County of Riverside, a political
subdivision ofthe State of
California, on behalf of

By:
Name:
Title:
Date:

Counsel

By:
Name:

Title:
Date:

Address
for Notice:

Email:

APN I 5 ?fi?\
CHAIR, BOARD OF SUPERVISORS

Address
for Notice: General Counsel

1400 Seaport Boulevard

USA USA
Email: C3Leeal@C3.ai

ATTEST:

Kimberly

Clerk of

BY

Deputy

APPROVED AS TO FORM:

Minh C. Tran

County

Ryan D. Yabko

APRt52025 3.b

Deputy County Counsel

Redwood City, CA 94063



ExhibitA-CoEScope

The proposed deployment of the C3 AI Document IQ ("Riverside CoE") comprising Riverside County personnel
and C3 AI FTEs with solution architecture, data integration, data science, and application development expertise.

As part of this effort, C3 AI will perform the following activities:

C3 AI Document IQ Application, deployed on the C3 AI Platform, in C3 AI's cloud environment, set up
in compliance with the C3 AI Installation Guide, available at https:/icl.ai/leeal.

Onboard up to fifty (50) users from Riverside ACR.

Retrain and deploy up to one ( I ) machine learning (ML) models to provide recommendations to approve
or deny up to twenty (20) document types (up from 6 in the current Pilot), based on ACR's In-Scope Data,
limited to mail-in documentation.

Configure and deploy up to one ( I ) rules-based model for fee calculation.

Configure up to four (4) user interface screens of the C3 AI Document IQ Application.

Establish APIs for bi-directional integration with the County's Tyler Recorder system.

Table 2 Data

Required Resourcins

Table 3: Required Customer and C3 AI Resources

lv

vi

Type of Data (System Name) Description and example fields
Expected Connection

Type/Data Format

Document Storage (County's
Recording Management
System)

Deeds of Trust, Deeds, Reconveyance. UCC.
Substitution of Trustee, Assignment of Deed of
Trust, and l4 additional common document types to
be processed in the C3 AI Application. Limited to
mail-in documentation.

DOC/PDF

Document Compliance
Guidebooks and Manuals
(Cal ifornia Recorder's
Document Referencing and
Indexing Manual)

A consolidated set rules and procedures to be applied
to all 20 in-scope document types.

DOC/PDF

Team Role Responsibilities

C3 AI

Executive Sponsor Ensure overall prolect direction, unblock issues
Project Manager
I FTE

Manages the day-to-day activities of Project team

Data Scientist
I FTE

Develops and validates machine learning models

Solutions Engineer
I FTE

Performs data integration, supports machine learning,
configures application user interface

Riverside
ACR

Executive Sponsor Ensure overall project direction, unblock issues
Project Management
I individual throughout the
project (<4 hours per week)

Day-to-day project operations and co-ordination with other
resources and groups



ITlSystems Resource ( l-2
hours per week during the first
4 weeks)

Supports extraction ofrequired data, and integration to
source systems

Subject Matter Expert
I -2 individuals ( I -2 hours per
week during first 8 weeks)

Join and participate actively in weekly meetings to provide
required subject matter expertise and feedback through the

Droiect



Exhibit B - AI Strategy and Value Assessment

AI-led digital transformation can add significant value to enterprises. AI technologies and business environments are
constantly evolving, so the strategy should be flexible and iterative. This project is intended to foster a culture of
continuous learning and adaptation within the organization.

Key deliverables in this project:

i. A business overview: Outlines the organization's core goals, market position and strategic priorities.
The strategy should then incorporate Al-led digital transformation, focusing on how AI technologies
can streamline operations, enhance customer experiences, and foster innovation. This phase requires
understanding which business processes can be optimized or reinvented through AI.

ii. Identifuing and prioritizing AI use cases: This involves mapping out various potential AI applications
and assessing them based on their potehtial impact, feasibilify, and alignment with business objectives.
Use cases should be evaluated for their ability to drive revenue, reduce costs, or improve operational
efficiency.

An outside-in value assessment: Providing an extemal perspective on the potential benefits of AL This
assessment considers market trends, organizational readiness, use case prioritization framework. It
involves gathering insights from industry reports, customer feedback, and competitor analysis to
validate and refine the AI use cases.

iv. An overall AI roadmap: This roadmap should detail the phased implementation of AI initiatives,
including short{erm quick wins and long-term strategic goals. It outlines key milestones, timelines,
resource allocation, govemance structure, and success metrics to track progress and measure the
impact of AI projects.

Regular reviews and updates are encouraged to ensure the AI strategy remains aligned with business objectives and
can respond to emerging opportunities or threats. By taking this structured approach, organizations can effectively
leverage AI to drive digital transformation and achieve sustainable competitive advantage.



tlrhibit (' Prototvpe

C3 AI will also develop a prototype application for prototype purposes. Riverside County can demonstrate the
prototlpe application to other govemment agencies to help showcase the County's leadership in enterprise AI.
Riverside County will receive a perpetual license for one ( I ) of the following C3 AI applications, configured with
the County's data, such as:

C3 Generative AI: a state-of-the-art Generative Al-powered chatbot that enables users to efficiently search

and retrieve accurate information from Riverside County's websites and board documents. The chatbot
provides fast and precise answers to any question, with source citations, in 134 different languages.

ii. C3 AI Redaction: an Al-powered application that automates the redaction of sensitive and confidential
information, according to Riverside County's specific guidelines and laws, significantly reducing the time
needed to respond to public records requests.

iii. C3 AI Document IO: an Al-powered application that automates the processing of govemment forms and
records. The application extracts key information, calculates compliance, and provides recommendation to
approve or reject documents, with minimal human intervention.

iv. The Prototype version of the selected application, using prototype data.

v. Prototype data will be pre-loaded into the Prototype Application.

vi. Prototype Application documentation ("Documentation") will include:

a. Software installation and operating instructions.

b. A 3-5 minute video of the Prototype Application suitable for training purposes.

c. A capability presentation deck to accompany the prototype software.

All materials, in any format, published or provided by Licensor that describe or relate to the functional,
operational, or performance capabilities ofthe Prototype Application, including user, operator, technical, and
support manuals.

The Prototype License is subject to:

Limited Use. As used herein, Customer's "authorized business purposes" shall mean the purpose of
intemal and customer-facing prototype, evaluation, and education on the use of the Prototype
Application, including presentation in connection with the Parties' sales and marketing efforts under
the Alliance Agreement, by and between the Parties, effective on or about the date hereof, and training
of Partner resources.

License to Prototype Application Presentation Materials. Licensor shall grant to Customer and its
affiliates a worldwide, paid-up, royalty-free, perpetual (revocable only for breach of this License),
nonexclusive license to copy and use the Prototype Software Documentation, for Customer's authorized
business purposes.

Indemnitv. Licensor will defend Customer against any claim brought against Customer by a third party
alleging that the Prototype Application, when used as authorized under this DLA, infringes any third-
party patent, copyright or trademark, or misappropriates any third-party trade secret enforceable in any
jurisdiction, and will indemni$ Customer and hold harmless against any damages and costs finally
awarded on the claim by a court of competent jurisdiction or agreed to via settlement.

License to Prototype Application. Licensor grants Customer and its affiliates a worldwide, paid-up,
royalty-free, perpetual (revocable only for breach of this DLA), nonexclusive, nontransferable, non-
sublicensable license to use the Prototype Application software for the authorized business purposes.

ii.

lll

t.

iv.



vl.

Restrictions on Software Use. Customer will not, nor permit third parties to:

a. export the Prototype Application in violation of U.S. laws or regulations;

b. disassemble, decompile, or otherwise reverse engineer the Prototype Application;

c. make the Prototype Application available to anyone other than Customer or its affiliates and their
internal users, or use the Prototype Application for the benefit of anyone other than Customer,
provided however that Customer's authorized business purposes include customer prototypes to
promote Customer's services;

AS-IS. NO WARRANTY. The Prototype Application is licensed AS-IS, without any warranties, and
only for the specific purposes set out herein. All warranties, express or implied, are hereby disclaimed.



Exhibit D - Invoicing and Payment

TABLE 4

Table 4 represents the invoicing and payment for the Subscription Fees in Table I including the optional scope.
Year I invoice will be issued on the Effective Date and then annually at the beginning of each year for Years 2 -
5.

If Customer does not elect Option I set forth in Section 2, Table I prior to the end of Year I then the
subscription (up to 150.000 documents ) will be invoiced as follows: (i) $550,000 on the Effective Date (ii)
S550,000 at the beginning of Year 2, (iii) $550,000 at the beginning of Year 3 (iv) $550,000 at the beginning of
Year 4 and (v) $550,000 at the beginning ofYear 5.

C3 AI Document IQ Included Included Included Included Included

- Fixed C3 AI Runtime: Mail In $250.000 250,000 250,000 250,000 250,000

- Fixed C3 AI Runtime: Electronic 125,000 125.000 125,000 125,000

Center of Excellence (COE) FTE
Fees

200.000 262.500 262.500 262,s00 262,s00

C3 AI Value Assessment 100,000 100,000 100,000 100,000 100.000

Total 550,000 737,500 737,500 737,500 737,500

C3 AI Services Year I Year 2 Year 3 Year 4 Year 5
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C3 Al Document lQ: Overview of Unique Features

C3 Al Document lQ represents the first and only production-ready, out-of-the-box California Recorder

intelligent measurement and recommendation system. C3 Al Document lQ leverages Al/ML trained on

over 1,000 paSes of guidebooks and manuals including the California Notary Public Handbook and the

Recorde/s Document Reference and lndexing Manual published by the County Recorde/s Association

of California.

ln addition to written training materials, C3 Al hosted dozens of feedback and testing sessions with

career Recording professionals to improve the application performance and user experience.

C3 Al Document lQ is an enterprise-grade software application which leverages and offers all the

benefits of the patented C3 Al Platform. Specific unique features of ca Al Document lQ include:

It is the only application that uses multi-modal, multi-step agentic planning and reasoninB

workflows to provide California recordings recommendations. C3 Al has received US patent
12111859 82: Enterprise Generotive Artificiol lntelligence lnfrostructure fot this capability, which
powers the C3 Al Document lQ application. See patent here: !!!

It is the only application that utilizes secure large language models to ingest, process, and

generate new rules from complex, unstructured organizationaltraining materials.

It is the only application with existing Al/ML training content specific to the County Recorder's

Association of California.

It is the only application with proven recommendation accuracy against the most common

Recordings documentation including Deeds, Reconveyance, Deed of Trust, Substitution of
Trustee, UCC, and Assignment of Deed of Trusts.

It is the only application which offers Al/ML evidence packages and explainability for recording

recommendations across standard professional categories such as recording, fees, quality, and

indexing.

It is the only application providing both aggregate executive dashboards and individual

Recordings Al/ML detail pages for maximum adoption and insights across a range of personas

It is the only application designed for human-in-the-loop feedback of the Al/ML

recommendations and visibility of the source documentation, especially for legibility comparison

and decision-making.

O 2025 C3.ai Confidential



tr C3.ai
It is the only application that allows for business rule configurations, which enable the

continuous review and improvement of Al/ML algorithms and application performance

. lt is the only application built on a comprehensive end-to-end Al/MI platform (i.e., the C3 Al

Platform), with pre-integrated componentry for Al/ML application development, deployment,

and operations

C3 Al Document lQ represents these existing unique capabilities and more. The commitment of C3 Al

professionals ensures all production engagements include consistent application feature development,

feedback collection, fixes, and upgrades.

C3 Al Document lQ: Patent Protection

As a leader in enterprise artificial intelligence and machine learning (Al/ML), c3 Al has developed a

proprietary Al/ML platform on which business solutions are built, deployed, and licensed. The core
solutions leverage the power of Al and machine learning to streamline business workflows that involve a

high degree of labor, data review and analysis, and a large volume of communications.

Pre-built, end-to-end, Al/Mt platform: comprehensive platform-as-a-service approach with
pre-integrated componentry for Al/ML application development, deployment, and operations
Multi-cloud capability: The software layer of the solution can be hosted and deployed in any

cloud environment, including AWS, Azure, or Google Cloud

Customer self-sufficiency: The platform allows customers to configure, enhance, and maintain
the application deployed on the platform without incurring additional development cost or time
Extensibility: The platform enables customers to expand use cases and conduct proof of
concepts for other business cases or develop AUML-powered solutions offerings, such as an

Al/ML-powered Evidence Management application or Policy Searching application

The c3 Al Platform and C3 Al Document lQ solution is protected by 27 awarded patents and over 95
pending patents recognized by the United States Patent and Trademark Office. Several relevant patents
preventinB the replication of our C3 Al Document lQ solution include:

12111859 B2: Enterprise Generative Artificial lntelligence lnfrastructure
f8/185,210: lntelligent Data Processing System with Metadata Generation
17 /698,934: lntelligent Data Processing System with Multi-lnterface Frontend and Backend

18/185,186: Machine Learning Pipeline Generation and Management
771699,O25: Metadata-Driven Feature Store for Machine Learning Systems
17/705,094: Systems and Methods for Processing Different Data Types

17/U1,996: Systems and Methods for Automated Parsing of Schematics

oUS
.U5
.US
.us
.U5
oUS
. US

ln 2021, C3 Al announced the award of a broad-ranging omnibus patent for the company's end-to-end
enterprise Al solution, further solidifyinB the company's position as a leading enterprise Al software

@ 2025 C3.ai Confidential

C3 Al's unique platform approach includes the following distinct capabilities:



5 Cg.at
provider for accelerating digital transformation, as well as strengthening C3 Al's intellectual property
and competitive advantage.

The issued U.S. patent (No. 10,817,530) was granted for "Systems, Methods, and Devices for an

enterprise Al application development platform." The patent encompasses not only advanced data

processing and Al application development, but also the extensive array of techniques necessary to
build and end-to-end enterprise Al platform, including C3 Al's unique modeldriven architecture.

@ 2025 C3.ai Confidential



c3 At
MASTER AGREEMENT

THIS C3 AI MASTER AGREEMENT (the "Msster Agreement") is entered into between the parties indicated
below and is effective as of December 15, 2022, ("Effectiv€ Datc").

C3.ai, Inc. C'CJ AI)

By:

Name: Derron Blakely

Title: General Counsel Title:
Procurement Contract Specialist

n-/zo fez lL- Z/- L1-
Address: 1300 Sdaport Boulevard, Suite 500,
Redwood City, CA 94063

Ad&ess: 3450 l4d SFeet
Riverside. CA 92501

E-Mail for Notices: Kan.Wane@asrclkrcc.com

DEFIN]TIONS

)
u,
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o

o-

to

"Affiliste" means any entity that directly or indircclly Controls, is Controllcd by, or is under common Confiol with,
the subject entity. "Control," for purposes of this definition, means direct or indirect ownership or control of more
than 50% ofth6 voting inter€sts ofthe subject entity.

"Agreemetrl" means thc Master Agreement, the Data Processing Addendum, and any Order Forms.

"C3 AI Documentrtion" means the user documentation madc available to COUNTY by C3 AI for the C3 AI Software
ordered by COUNTY from C3 AI, as may be updated by C3 AI Aom rime to time.

"C3 Al Hosting Services Account" means C3 Al's account with a third-party Hosting Services provider (e.g.,
Microsoft Azure, Google Cloud, or Amazon Web Services).

"C3 AI Implem€rtatloo Services" means implementation services that Customer orders from C3 AI as specified in
an Order Form and described in a mutually agreed Statement of Work anached to such Order Form.

"C3 AI Materials" means (a) C3 AI Software and C3 Al Documentation; (b) C3 Al's lntcllcctual Prcperty existing
prior to the Agreementl (c) Intellectual Property created by C3 Al independently of the Agreemenq (d) all C3 AI
training materials related to the C3 A[ Software; (e) the rcsults ofC3 AI Sewices (other than C3 AI CoE Services, if
ordered by COUNry as specified in an Order Form); and (f) any and all other Intellectual Property developed by or

C3 Al Confidenrial

County of Riverside, I politisl subdivision of the
Stsae of California, on behalf of its Assessor-Clerk-
Recorder ("COUNTY")*,/^^W,^-/ilt*H
Name: Ann MrirJe Ortega Foglit2 v u-

Date: Date:

E-Mail for Notices: c3leml@c3.ai

"Bet8 Softwerc" means C3 Al software or functionality designated as 8 beta, pilot, limited rclease, developer preview,
non-production, evaluation, or by similar description, that C3 AI may make available to COUNTY at COUNTY'S
option.



on bohalf of C3 AI to povide features or oapabilities in tho C3 At Software, inoluding, where applicable, to onable
sp€cific capabilities in COUNTY Applications or COUNTY ExtoNions.

"C3 AI Rundme' are virtual CPUS ("vCPUt") us€d by the C3 AI Software, COLJNTY Applications, or COUNTy
Extonsions in any Deployment Environmcnt

"C3 AI Scrvlccr" means individually and collectivoly, tho C3 AI Advisory Seryices, C3 AI CoE Servioos, C3 Al
Imptonentation Services, C3 AI Support Scrvices, C3 AI lrrining or other similar services that Customq ordert from
C3 AI os specifiod in an Ordcr Form, and as described in thc Producr-Speci6c Terms, ifany.

"Cl AI Softwarc" means tho C3 AI softwarc that Customq ordcrs from C3 AI as spooified in an Ordor Form,
including, as applicable, the C3 AI Platfonn and any C3 AI softwro application(s) (a,,C3 AI Applicrdo!"), and any
dGvelopmmt and integrstion tools thd ar€ provided therwith.

"C3 AI Support Servlcos" msans tho support scrvices doscribod in Exhibit C.

"Cctrtcr of Ercellencc" or "CoE' means lhe Conter of Excellonco sp€cifiod in an Order Form, 0rat C3 AI and
COUNTY $tablish to support the design, dovelopmert, and testing of COUNTY Application(s) and/or COUNTy
Extonsion(s) by COUNry and iB AfEliatos, 8s described in tho C3 AI Ccntcr of Excetlemoo Doscription attachod as
Exhibit B to 0rc Order Form.

"CoE IP" means software, if sny, developed by C3 AI's resources whilo providing scrvices in the CoE white
supponing COUNTY's design, coding, or softwre tosting ofCOT NTY Applications and COUNTY Extonsions, and
which software is intograted into such COUNTY Applioations and COIINTY Ext€nsions. For the avoilance ofdoubt,
CoE IP excludes (a) anyfring conc€ived or dweloped by or on bohalf of C3 AI outside the CoE, End (b) C3 AI
Matorials.

"Cl CoE Support Scrvlc€r" means those support servicrs,, if any, identified Es tho Center ofExcellonce s€rvic.s in
tho applicable Ordor Form. The C3 CoE Suppon Sorvices exclude C3 Implsmantation Services.

"COUNry DatN" means ell elcctronic data and eloctronic information submifted by a fm COUNTY, excluding C3
AI Materials, to be pmc6s$od m or by the C3 AI Software ordered by COUNTY.

"COUNTY Appllcatlon" moaru I 8oftwarc rypliostion thst COUNTY opcrstd on the C3 AI Pldontr thst (a) is
independently developod by COUNTY without the deeign, dovoloprnent, or tosting assistrnce of c3 AI personnol; or
(b) is developed in a Center ofExcellence.

"COUNTY Ertemlotrs" moan modificltions to add ftrnctlonality or data sources to a subscribed C3 AI Applicarion
using tho dovelopment snd integration tools tllat aro provided with the C3 AI Appliouion, and which aro (A)
indop€ndontly or€ated by or for COUNTY without the desigq dovelopmont, or testing assistmco of C3 AI personnel
or @) dovolopod in a Center of Excellence.

"COUIYTY Mstcrlals" means COUNTY Dat4 COUNTY Applicarion.s, ad COUNTY Extonsions.

"Data Pmcccslng Addondum" means the torms and conditions found d <I-IRI>, or any succcssor or relatod locations
design8ted by C3 AI, as they m8y be updated by C3 AI from time to timo.

"Datr Secudty Technlcsl Spcclflcrtlotr" means C3 AI's cyber security program doarm€ found at <JRl>, or any
successor or related locations de,signated by C3 AI, as th€y mEy be updded by C3 AI from timo to time.

"Doployment Envlronmenl" meang the environments (e.g., development (DEV), tcsting (QA), production (PROD),
otc.) inlo which the C3 AI Softwaro, COUNTY Applications, and COUNry Extsneions are deployod on tho
Dsployment Infi 'astruahre.

2C3 AI Cotfide ial



'Deployment Infrrstructorc" meam the infrastruoture on which lhs C3 Al Software wilt bo doployed (e.9., C3 AI's
Hosting Scrt ic6s account, COIJNTY's Hosting Sonicos acoounl or COUNTY'S on-premiso orvircnmont), as
specifiod in tho applicablc Order Form.

"Hostlng Scrvics" moans the infaastruchrc and rshtod services, including onlino dal.a storago drd oomputstion
sorvices, provided by o third-psrty hosting service providor approved by C3 AI from tim€ to tim€.

"Intcllectusl Property" m€am any End all intotlocual and industrial prop€rty and tangibte ombodimcnts ttcr€of,
inclurlirt& without limitation, inventions, diecoverieg computer programs in machino roadablo object code form and
sourco code form, compilations ofdata and mmputsr databases, algorithms, scripts, tcmplates, specifrc*ions, designs,
methods, lnow-how, processes, trade secr€t8, confidential information, worts of aulhorship, mask works and
integrsted circuit topographios, modificdions and improvements.

"Intcllcctusl ProFrty Rlghb" mcansr collectivoly, all rights in, !o, and undsr pflt€nts, tsade s€cet rights, copyrights,
tradcmarkr, servicc marks, moral righ6, and other Eimilr rights of sny tyF under tho lows of 8ny govemmootal
authority, inctuding without limitation rights in the spplications and registralions relating to th€ foregoing.

"Oporadonrl Coutrol" me€ns tho oporational contsol documont deailing the rote6 md r€sponsibilitia of COLINTY
eld C3 AI in tlto doploymont of thc C3 Al Softwarc in thc Devolopment Environmcnt found at <JRl>, or any
succ€ssor or relatod locations dBignEted by C3 AI, as thoy may bc u$ated by C3 AI from timc to time.

"Ordcr Form" means an ordering documcn(s) that b €mtcred into between C3 AI and COIINTY (including any
online ordor acceptcd by C3 AD thEt sp€cifies tho C3 AI Softwarc and/or C3 AI S€rviod, procured by COUNTY,
including any Ststement of Work and other addcnda incorpomted thorain.

"Pmduct-Sp€cilic Terns" moan th€ tenns found at Exhibit D, ifsny.

"Pllot Pb.ro" means tte initial Subscription term beginning on the effective dato ofa COUNTY'S first sx€cuted Order
Form eld ending six (O months later.

"R6trlctcd Parry" meors an qitity (including the employoes, officcrs, diroctors, contraotors, and sgalts oftlE ontity
md its AfriliEt€s) li8ted in Bxhibit A. which may be revised upon rcqusst by C3 AI and approval by COLTNTY, which
approval shall not be unreosonably withheld or delayod.

"Seralce Iivel AgreGmcnf' means tho agroom€nt describing the ayaihbility of C3 AI Software during s subEffiption
tm,r as furtho dofined and subject to lhe Servico level Agreement at Exhibit B her€to.

"Thlrd Perty OfierlnE mesns any softwsre or serviccs that COIINTY lic6nse3 or procurx from a third party that
COT NTY uses in connection lyith, or which interoperates with, any C3 AI Software.

"Usef' mesns a narnod individual omployeo or contractor of COUNTY or COT NTY's Afriliatss for whom CoUNry
has prnchased a subscription, who is euthmizod by COUNTY to acccss or usc C3 AI Softwarc, and to whom COUNTY
(or, whon appliceble, C3 AI Et COUNTY's requost) hu suprplied I us€r identification and password; provided hd no
smployee or contractor of a Rostrioted Party may be a U6or.

2 C3 ATS RESPONSIBILITIE.s

2.1, Pmvblonlng of C3 AI Softwart. Subjo<i to tho terms of this Agreement, within seventydro (72) hours of
the effective dat€ of th€ applicable OrdeI Forrl C3 Al will activate a URL to p€nnit COUNry to access the C3 AI
Software spscifisd in the Order Form in the C3 AI Hosting Services Ac.count, !t which time the C3 AI Softwro is
automdically deemed accepted Ifthe Deploym€nt Itrfrastructuo is not the C3 AI Hosting Service,s Account: (a) the
C3 AI Softwue will be available in the C3 AI Hosting Services Accor.rt until an instance of thc applicable C3 AI
Software is installed in the Deployment Infrastruclfe, al which timo C3 AI will suspend access to the instanoe ofthe
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C3 AI Software deployed in th€ C3 AI Hosting Services Accounq and (b) Bubje{t to COUNTY's ongoing compliurce
with the Agrccmcnt, C3 AI grants to COUNTY a non-exclusivo, nontransferablg and non-sublicensable rigbt during
the Subscription T€|rm to install thc C3 Al Softwaro on tho Doploymont Intastruclwe for the limited purpose set forth
in tlis Agreement.

2.2. C3 AI's Personnel. C3 AI will be responsible for the p€rfomanco of its porsonnel, inctuding C3 AI's
cmployees and contractors, and their comptiancs with C3 AI's obligetions und€r this Agreement.

3 USE OF C3 AI SERVICES

3.1. C3 AI Software Subscrlptlonr. Unloss othorwise provided in tho applicable Order Form, licensas to the C3
AI Software and C3 AI Servicss are purchased as a subsffiption for tho term speoified in such Ordor Fqm
('lSubtcriptlon Torm"). At the end of such Subsoription Tcnn, COUNTY shall immediatcly cease all use ofthe C3
AI Materials under such Ord€r Fonn and shall pefinanently and irretrievably doloto and dcsnoy all copios of such C3
AI Matorials. An authorizrd representative of COUNTY strall certify such crssation, deletion, and desFuction to C3
AI in writing within fifteen (15) days of thc end of tho Subsoriptior Tem. Il the Dsployment Infias0uctur€ is other
than the C3 AI Hosting Sorvicos Account, thc& aftor the end of fro Subscription Term and upon providing a thirty
(30) days' wriften notics to COUNTY, C3 AI may oramine the Doplo)rnent Infi'astructure to snsure that all C3 AI
Materiats hnYe b€en deloted.

3.2- License to COUNTY. Subject to COIINTY's ongoing complianc€ with tho Agreemont and subjoct to any
other limitations set forth in thc applicable Order Form or Itoduot Specific Terms, C3 AI granh to COUNTY I non-
oxclusive, nontransferable, and non-subliccnssble right, during tho Subscription 'l'erm, to:

3 .2.1 . Permit an unlimiled number of Us6rs to use the C3 AI Platfom in the Deploym€nt Environment in
ac.ordance with the C3 AI Documentation solsly to develop COIJNTY Applications for intemal
COUNTY use;

3.2.2. Permit an unlimited number of Users to usc tho C3 Al Platform in the Deploym€nt Environment in
acmrdance wifh th€ C3 AI Documentation solely to dovolop COITNTY F,xteruions for int€mal
COT TY use, pmvided that (o) the tunctionality of the C3 AI Application must remain within its
published speoifications; and (b) COUNTY'S use ofthe C3 AI Application must remain within the
scope oftho licons€ granted under th€ Agreomenu and

3.2.3 Permit an unlimited numbor of Users to use C3 AI Application in th€ Deplolment Envimnmont
solely for COUNTY's intemal use in occordance with the scope ofthis Agreement.

3.3. COUNTY'I Rcsporsibillti$. COUNTY will (a) be rosponsible for Users' ond any third-party granted
8cc€s8 to C3 AI Materialg by COITNTY; (b) bo responsible for the accuracy, quality aod legality of COUNTY Data,
the msans by whioh COUNTY rcquircd COUNTY Data, snd obtaining adoqueto permissions b prccess such
COUNTY Data with the C3 AI Software; (c) uto commercially reasonable efforts to pr6v6nt unauthorized accoss to
or uss ofC3 AI Materials, and notiry C3 Al promptly ofany such unauthoriz€d acces or uss; (d) uss C3 AI Materials
only in accordance with this Agreonent, the C3 AI Documentation, end applicable laws and governmont rogulations;
(e) be mlely responsible for procuring Col.,NTY's own GitHub or similar codo repository and business intolligence
tmls; (f) be responsible for complying with trrms of service of any Third Party Offering with whidl COIINTY uscs
any C3 AI Materials; (g) be responsible for lhe use ofrecommendations or oomputstional results provided by the C3
AI Softwue and the outcomo rssliz€d by such use; ard @) comply with all obligations in the applicablo Operational
Control for the Deployment Environmenl C3 AI's obligations under tlle Agro€m€nt are contingent upon COUNTS
complionco with the applicable Operational Control.

3,4. RcstrictloN. COUNTY will nsg nor permit any third party to: (a) mske any C3 Al Materials availsble to,
distributo, or uso any C3 Al Materials for the benelit of, snyone other than COUNTY, unless expmssly stated
otherwiso in the Agreement; (b) sell, resell, licenso, sublicenso, distibute make available, r€nt, or l6sse any C3 AI
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Materials, or includo any C3 AI Materiak in a s€rvics bureau or outsourcing offering; (o) design, devolop, or provision
spplications for thid partios thst utilize C3 AI Sohrsro; (O use the C3 AI Software to store or sansmit bfringin&
libelous, or othorwise unlawful or tortious matorial, or to stor€ or lransmit mat€ al in violation of third-party privary
rights; (s) uso C3 AI Software to storc or transmit codg files, scripE, ag€nts or programs intended to do ham,
including for examplc, viruses, worms, time bombs, and Trojan hones; (0 intorfere wi$ or disrup the integrity or
performance of any C3 AI Software or third-party data cont8ined therein; G) 0ttempt to gain unauthorized acc€ss to
any C3 AI Software or its rclated systems or notworks; (h) permit diroct or indirect access to or uso of 8ny C3 AI
Software in a wsy that oirounvents COUNTY's obtigations in thls Agrsemonl including contsrchral usage limits, or
uso any of lhe C3 AI Soflware to rccess or use 8ny of C3 AI's Intoltectual hoperty exc€pt as pormifted undor this
Agoement; (i) frame or mirror any part ofany C3 Al Software, other than framing on COUNTY's ovm iDtranets or
otherwiso for COUNIY's own intcmal businoss purposcs; O ac.cess, u!ro, o( copy any C3 Al Materials (including any
ideas, featurec, functions, or intsrfrcc ofthc C3 Al Softwaro) to: (l) build a comp€titiye product or servico; (2) build
a produot or s€rvice using similar ideaa, foaturos, frrnctions, or user inrerhce ofthe C3 AI Software; or (3) benehmark
th€ C3 AI SoftwsrE with any third-party product c scrvice; (k) disassembte, decompile, or reverse engineor (Exc€pt

to tho extent rcversc engineering is exprossly pcrmitted by law) any C3 AI Mderials or otherwise atlempt to discovor
the source codo or rmdfilying structurc, ideas, or algorithms in the C3 Al Softwaro; (l) incoeorate or otherwis€ us€
EDy software (including any Third Party Otrerings) in oonnection with the C3 Al Software or C3 At Services that
include or link to any softwr€ code liconsed under the GNU GPL or ACPL or any similar "opon sourco" or "copyloff'
licenso thst would requir€ C3 AI to make the sourco code of any pafi of the C3 AI Softwarc Evailable to any third
party; or (m) altrr, modif, or croato derivative works of any C3 AI Software.

3.5. Audit Rights. COUNTY shall maintain all rocords of the use of the C3 Al M8torials and COUNTS
compliance with the Agroemont for a period of lhree (3) years after the cnd of the Subsorftion Term for eaoh Order
Fom. If COT NTY enters into an Order Fom for a softwarc subscription following the Pilot Phaso (th6 "Subscription
Pbase'), lhen upon roasonablo prior notic€ during the Subocription Phase, C3 AI has ttrc right either itself or through
an appointed representative and oxffcisEbls not mors than once ovory trvelve (12) months, at C3 AI's Gxpcnse, to
exarnino such rscords atld accounB during COIJNfi's normal business houn to vcdry COLJNTY'S complianc€ with
this Agoement. C3 AI may audit more than once every twolvc (12) months if there has alrosdy becn a previous audit
and somo diecropansy of paym€nt has been found. In fre event the audit disclosos an undGrpaymcnt of fees due
hereunder, COUNTY ',yill promptly rcmit the amounB duc to C3 AI.lf an audit disclose,s r shortfall in psyment to C3
Al of more thm llo p€rcsnt (5'lo) for 8ny ycar, Customor agroes to pay or reimburse C3 AI for tho cxpcnses of such
audit. By rcquesting an audit, C3 AI do6s not waiv€ C3 Al's rights to enforc€ this Agreement or to protect C3 Al's
lntetlectual Pmperty by any otho means permitted by law.

3.6, C3 AI Rurtime. C3 AI Runtimo used in excess of tlle monthly minimum Runtimc amount8 spocified b the
applicable Order Form will incur additionel foes d the rates dsscribod in the Order Form ('Erc€ss Runtlme
Chorges"), and COIiNTY will be invoimd monthly in anears fo suoh foos. Exc€ss Runtime Charges are calculaled
by multipllng C3 AI Runtime usage during tho month by lhe applioable C3 AI Runtimo rates sot foftb in thc Order
Form. Unused C3 AI Runtime for any Subs{ription Month expires rt $e end of thet Subscription Month md does
not roll over to subsequent Subscription Montb8.

3.7. Runtlne Reportln& COUNry will provide rcgular acces, not less than monthly, to C3 AI Runtim€ logs
or recor& to ensble C3 AI to invoice Excess Runtime Chargos fe.es in accordance with the Agre€menl COIJNTY
will maintain COUNTY'B C3 AI Runtime logs or records fa thrco (3) years after the C3 AI Runtime is uscd
COLINTY granls lo C3 AI andor its indopondolfi advisors the right to inspoct ond audit log files/records or
COUNTY's uee ofC3 AI Runtime semi-snnually to veriry C3 AI Runtime us0ge. [f such audit roveols actual C3 AI
Runtime usage exceedod the C3 AI Runtime report provided by COUNTY, then COLINTY shall pmmptly pay the
apprqriato C3 AI Runtime fooe plus inlerest on the past du€ anount st the rate of 1.5% per month catculded daily
and compounded monthly or, if lower, the highost ratc p€rmitted under appticable lew. If tho Eudil rcveals an
underpaymsnt of 5olo or more, COUNTY $all also pay C3 AI's reasonable audit costs. COUNTY shall make all
poyments requircd under this section within thirty (30) days ofwritten notification ofth€ audit results.
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4. NON-C3 AI PROVIDERS

4.1. Thlrd Party Ofiedngs. Any acquisition or use by COUNry of I Third Party Offerin& and any exchange
of dlta between CO{.,NTY and any trird party or tho Third Party Offering is solcly botwoon COUNTY md the
appliosble third party. C3AIdoesnot\ anant or support Thhd Party Offerings. IfCOUNTY choo$€s to us€ aThird
Pady Offoring with ho C3 Al Softlyare, COITNTY grants C3 AI permission to allow tho Third Party Offering ond its
plovider to access COUNTY Data as required for tle ilteroperation of that Third Party Offoring with the C3 AI
Softworc. C3 AI is not rosponsible for any disclosur€, modification, or delction of COUNTY Data resulting from
access by such Third Party Offering or its providor.

4.2. Integratlon wlth Third Party Of?orlngs. The C3 AI Software may contain features designed to intemp€aato
with Third Party Oflerings. To use suoh feairres, COUNTY may be r€quhed to obtoin acc€ss to such Third Prty
Oftrings from their providers, and may b6 required io gant C3 AI aca€ss to COUNTY'g account(s) on such Third
Party Offorings, C3 AI oannot guarantee the continuod availability of such C3 AI Soffr4,arc fodures, and may cease
providing them without ontitling COTINTY to any refund, crodit, or other componsatlorL if for sxtrnple ard without
limitation, the provider ofa Third Party OII€ring ceases to mako tho Third Party Offering availabte ftr int€roperation
with tho corresponding C3 AI Software features in a manner acc€ptsblo to C3 AL COLJNTY shall €nstlre lhat
COUNTY and il8 Alliliates have all necossary rights and licensos to int€roperat€ any Thbd Party Ofloring with any
C3 AI Software as contemplated in this Agreement

5 DATA PROTECTION

5.1. Protecflon of COUNTY Dst . C3 AI will maiutain administative, physical, and technical safegusrds
designcd to protect the security, confidentiElity, and integrity of COUNTY Data" as described in the DatE Security
Technical Spccification. C3 AI will not use COUNTY Data except (a) to operate the C3 AI Sofi'.yare and provido the
C3 AI Services and to addr€ss seryice or toohnical problems, (b) as mmpelled by law iu accordance with Section 8.3
(Compelled Discloaure) below, or (c) as COTNTY oxprcssly permits in writing.

5.2. PersoDsl Datr. Where COUNTY's use ofthe C3 AI Software or C3 AI Services roquires the processing by
C3 AI of personally identifiablo information relating to an individual, thon (a) COLTITY shall notifr C3 AI in writing
prior to providing C3 AI any acc4ss to any such personEl information; and (b) the terms of th6 DEh Processing
Addendum will apply to such processing. COT NTY shall not provide any information thot is consider€d protoctld
health information under HIPAA, cxcept pursuant to I soprsto Busines8 Associate Agr€ement mutually agreed to in
writing between the parties.

5.3. Securlty & Compllance. C3 AI may monitor all uso of the C3 AI Software for security and operational
purpofes. C3 AI may temporarily suspernd access to any C3 AI Softwaro itr tllo ov€nt a Uscr is engaged in, or C3 AI
in good frith suspecls is engaged in, any unauthorized conducl including any violalion of any terms md conditions
of this Agroonont, any applimblc law, or third porty rights, provided, however, that C3 AI witl uso commercially
rsasonablo offorts undor the circumstanc€s to pltrvid€ COT NTY with notico and an oppoftmity !o r€medy such
unorthorized conduct prior to such suspension.

6. TEES AND PAYME,NI

6.'1. Fees. COUNTY will pay all feos speoificd in an Order Form. Except as otlorwiso speoified horein or in an
Order Form, (a) fees ar€ based on C3 AI Software subscriptions and C3 Al Services purohased and fees cannot be
decreased during lhe applicable Subscription Term, ovan ifthe aotual usage is lower tbat1 tho pormifiod usago set forth
in m Ordor Fotm; and (b) COIINTY's payment obligations und6r any Ordor Form arc irrevocable and non-cancolable
and ary f6os paid by COUNry to C3 AI aro non:efundable.

6.2. Invoicing rnd Paym€rt. C3 AI will invoice COUNTY in accordance with the relevurt Order Fom.
Invoiced charges arc due net 30 days from the day the invoice is roceivcd by COUNTY. COUN]Y is responsiblo
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for providing complete and accurate billing and contact informdion to C3 AI and noti$ing C3 AI ofany changes to
such information. If re4uired, COUNTY will fovide C3 AI with I vtlid purchase ordor or alt(trative dooument
reasonably ac.ceptable to C3 AI within thirty (30) dsys ofoach applicable peymont obligatioo accrual daio.

6,4. Pryment Dlrprt6. C3 AI vilt not excrcise C3 AI's ghtr und6r Scction 6.4 (Suspotrsion of Servico) if
COUNTY is disputing the applicablo chargos reasonably snd in gmd faith Bnd is cooporating diligently to rosolve
such dispute within a reasonable period.

6.5. Trxos. C3 AI's fees do not includc any taxeq levhs, duties sr similar governmental asssssments of any
nature, inoluding for examplq value added, sales, uso, or withholding to(es, assessablo by any jurisdiction whatsosver
(collectivoty, "Tsr6"). COUNTY is rosponsible for paying all Taxes associsted \ ith COT NTY's purchaser
hsrotmdor. If C3 AI has the legal obtigation to pay or collecl Tsxes for which COUNTY is rosponsible mder this
Soction 6.6, C3 AI will invoice COUNTY and COUNTY will pay such arnount unless COUNTY provides C3 AI wi[l
E valid tax exemption certificals authorizcd by the appropriafe taxing authority. C3 AI is solely rospoasible fm taxes
aseossable againsl C3 AI based on C3 AI's inoomq property and employc€s.

6.6. Futuro tr'uDctioulity. COITNTY agre€s thd COUNTY's purchases of C3 AI Software of C3 AI Soniccs
8ro not contingent on the delivery of any fuiure firnclionality or featur6, or dcpendent on any oral or writen public
comments made by C3 AI regarding frrture functionality or fea0.rcs.

7. PROPRINTARY RIGHTS

7.1. C3 AI Materlals Intellecturl Propcrty Ownenhlp. Subject to the limitod rights granted herein, C3 AI and
its liccnrors heroby retain all right, titlo, and intcrcst, inctuding a[ Intellcctual Property tughts, in snd to the C3 AI
Materialq including all derivative works, modificationq cnhancements md adaptations lhoreto. No rights are assigned
or grantod to COLTNTY hercunder, other than as expressly s€l fo h herein, md no implicd ticcnse or right ofany kind
is granted to COUNTY. COUNTY will not deleto or in ony manner altcr C3 AI's copyright, patcnl, trademdq or
othor propriotaD, notices, if any, appearing in any C3 AI Materials.

'1.2. COUNTY Meterlab Intcllectutt Property Owrershlp. Subject to the limitod rights granted heroin,
COUNTY hercby retains all right, title, and int€rest, including Bll Intellectual Properly Rights, in COI.INTY Matffials.
C3 AI \ ill not delete or in any manner alter thc mpyright, trademark, and other propriotary notio€s of COUNTY, if
any, appeoring on any COUNTY Matsrials.

7,3. CoE IP Own€rship. C3 AI horeby asslgns to COT NTY all right, title, mld intcrest in 8nd to tie CoE Ip
immediatoly upon c{eation. C3 AI shsll execute any documents reasonably requirod to give offoot to lhis Section. C3
AI may roquost ownoBhip of CoE IP, and, in such a c8se, tho parties may separately negotiato Bn assignmenl or a
lic€ns€ to suoh CoE IP. COT NTY Matorials include CoE IP.

7.4. Ure of C3 AI MrtGrlals in the CoE. The psrties agree lhat C3 AI will use commercially reasonablo efforts
to not htogale any C3 AI Materials into matorials doveloped in the CoB without first obtsining COUNTs agroement
1o such intogration. Where COUNTY agrces to the int(Zratior ofsuch C3 AI Mate.rials, subjcct to lhe terms and
conditions of tho Agr€oment and psyment of the feos s€t forth in tho applicable ffier Porm, C3 AI granLs to COLNry
I non-ronsferable, non-sublicensable, non-exclusive, worldwide right to use such C3 AI Matorials in connection with
tho COL,Nrys us6 of tho COUNTY Applications and COUNTY Ext€nsions solely within lhe scopo of COLINTY's
authorlzed uso of the C3 AI Platfcrm for the duration of tho Subscription Term(s) undo the applic€blc Gdor Form(s).
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6.3, Suspcmlon of Ser'i'lcc. If any anount owing by @UNTY undor the Agroanent is thirty (30) or more days
ovordue, C3 AI may, without limiting C3 AI's othm rightr and romedios, suspend accoss to and us€ ofC3 AI Software
and C3 AI Sorvices until suoh amounts ars paid in full. C3 AI will give COUNry at least tsn (10) dsys' prior notice
in accordance with Section 14.2 (Manner of Giving Notico) for billing notices boforc suspending sovices undor this
Soc-tlon 6.4.



If C3 AI integratos any c3 Al Materials into matorials developed in the CoE, urd fails to obtain COLJNTY'8 agreemont
to such integration ("Unrcgiltercd C3 AI Mrrerisb"), C3 AI grants COLfNTY a woddwide, royatty-free, non-
exclusive, non-transforable license to uso tho Uffogistcred C3 AI Materiab in cormection with the COUNfi's uss of
lhe COUNTY Applications and COUNTY Extonsions, including as no€ded to copy, fanslate, adapt, improye, corroc!
distribute, and modify the Unrogistered C3 AI Matorial in conncction thsrowifi.

7.5. Licenso to C3 AI. COUNTY heroby graDts to C3 AI, and shall procue the grant o[, a worldwide, myalty-
free, non-oxclusive, non-tsansferable liccnse (an( where relcvan! with tho right for C3 AI to sub.,licmse to iB
Affiliatrs or subconhactors) during ths torm of the applicablo Order Form to use, run, copy, modi8, onhanco, host,
and maintain the CoE IP, and to permit is Affiliatos and subconhactors to run, copy, modiry, €nhanc€, hmt and
n8intsin tho CoE IP, in each case rs necossary to pcrform C3 AI,s obligations under the Agrssment.

7,6. Llcome ao COUNTY M.teriab. COIJN'IY granb C3 Al, C3 AI's Afliliares, and Eppticablo c.ntraclo6 s
royalty-frse, non-exclurivo, non-transfcrable tic€Dre (E) to host, copy, transmit, display, and usc COUNTY Materials
as appropriste for C3 AI to op€nte tho C3 AI Software and provide the C3 AI Services in sccodanc€ with lhis
Agroomont; and O) to anonymize md Eggregatc COUNTY Data md uso cuch sggregatcd and anonymiz€d data for
puposes of calculating benchmrks and othor analyses that C3 AI usos intemally or to improve lhe C3 AI Ssrvicss,
Fovidod c3 AI shall not uso or disclose any personally identifiable information or personal data or reveal COLNTY'S
identity in oonnootion with such use of CC)ITNTY D8ta.

7.7- Liconse to Ure Feedb8ck. COUNTY grants to C3 AI and its Affiliatas a non.exclusivs, worldrvido,
pdpetual, inevocsblo, sub-liconsable, royalty-frec licemse, without restrictio4 to u9e in any mencr and incoDorate
ituo C3 AI's and/or its Affilistes' prcducts or sorvices, any suggcstion, enhanccrnent rcqucst, recommcndatioq
cor€ction, or othor fe€dback provided by COITNTY d Usefs r€lating to C3 AI,s or its Affilidos' current or futule
producB or sorvioos ("Feedback').

8. CONFIDE:{TIALITY

E.1' Definltlon of Confidcnthl Informatlon. "Confidentlal Informatlon" means all information disclosod by
a party (the 'DlEcloslng Porty') to the other party or its Afliliales (the "Recelvlng Perty') that is dBignated in writing
as confidontisl. Rogardloss ofmarting: (a) Customor's Confidential Information includes Customer Data; (b) C3 AI's
Confidcntisl Information includcs the C3 AI Servic€q C3 AI Materials, and iny pcrformanco tosting or benchma*ing
r€sults or oth€r ovaluation8 of or conclusions conc€roing the C3 At Mderials; and (o) Confidential tnfomEtion of
each pany includeE the tenns and conditions ofthis Agreern€nt, including pricing. Confidential Informstion doos not
include any information tlEt (i) is or becomes generally lnown to the public without breach of any obligation owod
to tho Disolosing Party; (ii) was known to the Receiving Party prior to its disclosue by the Disclosing Party without
brcach ofany obligalion owed to the Disclosing Pa y, as shovm by the Receiving Psrty's contempcaneou wriucn
records; (iii) is received from I third party without brcacfi ofany obligation owed to the Disclming Party; or (iv) was
independently developed by tho Reoeiving Pafty without tho uso ofthe Disclosing Party's Confidertial Information,
as showl by lhe Receiving Party's contemporansous written records.

8.2. Non-Dlrclorure. All Coofidential Information shall remain the solo and exclusive property ofthe Disclosing
Party and each Party acknowledges and agrees thal, subject to ths timitod rights granted herein or in an Ordor Fqm,
nothing in this Agreement will be construed as granting to the Recciving Parry rny righB or licenses to any Intollcctual
hopsrty, including but not limited to, trademark4 invortions, copynghts, trad€ secrds, or pEtents. The Reoeiving
Party (a) will use the sarne dogreo of care that it uses to proteot the confidcntiality of its own confidontial informalion
of like kind (but not loss than reasonable care); (b) will not use any Confidential Information ofthe Disclosing Party
for any purpose outside the scopo of this Agrpemenq, and (c) oxcoprt as otherwise authorized by tho Disclosmg Party
in witing, timit access to Confidential tnformation of the Disclosing Party to those of its and its Affiliates' onployees
and pernitted subcontractors who arc not Restrictod Parties and '{ho need that access for purposes consistent with
this Agreement and who have signed coofidontiality agreemenb with the Receiving Pafly containing pmftctionB llot
materially less prctectiy€ ofthe Confidential Information than those her6in. C3 AI mry use any ideag know-how,
and lechniques retained in the unaided memories of C3 AI's personnel who havo had access to COUNffs
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Confidential Inftrrnation in tho courso of performing the C3 AI Ssrvices undor this Agreomont. Eilh€r party may
discloso the t6ms ofthb Agreement or any Ordor Form to its legal counsel and accountsnts without tbs olher party's
prior written mns€nt, provid€d thEt suoh rccipient is subject to terms of confidontiality tro less r€strictivs 0ran those
sot forth hercin and the party that ma&es Eny such disclosur€ romains rosporuiblo for such reoipiont's mmpliance with
this Section 8.2. Notwithstanding the foregoing C3 AI may disolose the tems of this Agroomont and any 4plicable
Ordor Form io a subcontractor to he extont rlecessary to perform C3 AI's obligations to COUNTY under this
Agrccment, under terms ofconfid€ntiality matcrially as protoctive as set forth heroin,

8.3. Compclled Dlsclorure. The Receiving Party may disclose Confide,ntial Information ofthe Discloaing Party
only to the extent compellod by law to do so aftcr following tho procedures described in this S€ction 8.3.

8.3.1 CPRA Requ.6ti for Dbclosrro. In ths ovent ofa request for public discto€ue undrrtle California
Public Records Aci ('CPRA), or other civil action involving a roqueslod dirclosure of Confidontial Information, the
Rmoivlng Party shall give the Disclosing Party noticc of the roquostod dlsclosure (to the extent not logally prohibihd)
and rcasonable assistancs d tho Disclosing Party's cost, in suf6cient timc to allow the Disclosing Party the opportunity
to contBt the disclosurt, includin& but not limitcd to, by filing a revorso4PRA action for injunctivo roliefto prcvont
or limit tlrc public disclosure . If, upon I final court order, the Rcceiving Party rernains requirsd by l8w to disclose any
Confidentisl Information, thc Recciving Party will disclose only tllo Confidontial Information permitted by final court
order compelling such disclosuro. fiieclosing Party will b6 rosponsiblc for any attomeys' fooe awarded by the court in
a r€vors&CPRA action.

8.3.2 Publlc Dkclodur€ to Courty. With rcspect to rcquosb for disclosurc to the County's Board of
Supervisors or other County depEtm€mtl and ofrces, the Counly will disctoso ouly that portion oftho Confidcntial
Information that, on the advice of the Receiving Pafiy's legal counsel, the Recoivirg Party is logally re4uir€d to
disclose and Reoeiving Party will uso comm€roially reasonable cfforts to onsurs that such Confidential lnformation
is givon oonfidontial trestrcnt as dosuibed in soction 8.2 above, inchdin& but not limited to, disclosing only thc
redactod version provided by Disclosing Party ofthe Confidential Information or, if necessary, disclosing it under
,€81.

9 BETA SOFTWARE

9.1. Betr Softwrre Torms. Prom time to timo, C3 Al may make Beta Softwarc available to COUNTy at no
charge. COUNTY m8y chooso to try sucb Bota Soitwarc, in COUNTY'S sole discretion. Beta Softwarc (8) is int€nded
for and may only be used by COUNTY for evaluation purposes and not for production uss; O) h not supportod by C3
AI; and (c) may be subject to sdditional tems. In addition to the forcgoing limitcions, Ell uso of tha Bets Software
i8 subject to ell othor terms and conditions that apply to C3 AI Softw6r", including without limitation C3 AI's
r€6€n atior of 0ll rights arld COUNTY'S obligations and restrictions on use concerning the C3 AI Softrvaro, and use
of my rolated Third Psrty Off€rillgs. Unl€ss otherwise statod, 8ny Beta Software will exphe upon tho oarlier oi ono
yeor ftom the trial start d8te, the dale that a vorsion of ttre Beta Softwae bemmos gemorally available withoul the
applicable Beta Servicos dosignation, or when terminated by C3  l. C3 AI may discontinue Beta Softwre at any
timo in C3 AI'r sole discretion and may never make thern generally svailable. Beta Softwa:e may co[tain bugs or
erTon.

9,2. Dirclrimer. BETA SOFTWARE IS PROVIDED "AS lS," EXCLUSM OF ANY WARRANTY
WHATSOEVER FOR THE AVOIDANCE OF DOUBT, ALL BETA SOFTWARE IS PRE.RELEASE, IS
EXPECTED TO CONTAIN DEFBCTS WHICH MAY BE MATERIAL, AND ARE NOT E)PECTED TO
OPERATE AT TIIE LEVBL OF PBRFORMANCE OR COMPATIBILITY OF A FINAL, GENERALLY
AVAILABLE PRODUCT OFIBRINC, BETA SOFTWARE MAY NOT OPERATE ACCURATELY AND MAY
BE SI,]BSTANTIALLY MODIRED PRIOR TO PIJBLIC AVAILABILITY OR W]THDRAWN AT ANY TIME.
ACCORDINGLY, ACCESS TO AND USE OF THE BBTA SOFIWARE IS ENTIRBLY AT COIJNTY'S OWN
RISK.
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9.3. Ilmlt tlon of Liablllty. IN NO EVENT SHALL C3 AI BE LIABLE FOR ANY DAMAGE
WHATSOEVER ARISING OUT OF COTJNTY'S USE OF OR INABILITY TO USE THE BETA SOFTWARE,
EVEN IF C3 AI TIAS BEEN ADVISED OF TIIE POSSIBILI'I'Y OF SUCH DAMAGBS. COI'NTY IS ADVISED
TO SAFEGUARD IMPORTANT DATA, AND NOT TO RELY IN ANY WAY ON TIIE CORRECT
FUNCTTONING OR PERFORMANCE OF ANY BETA SOI.-I'WARR.
10. REPRESEI{TATIONS,WARRAMIES,EXCLUSIVEREMEDIESANDDISCL,dIMERS

10.2. C3 AI Warrartlcs. C3 AI warants thd during an applicablo Subscription TeIm (a) thc Techni0El
Sp€cification C3 001: C3 AI Platform, Application ard Dala Security will rccurately d€sciibe tho applicable
adminish0tivo, physical, and technical ssfoguards for protection of the sccurity, confidontiality urd integrity of
COL'!!TY Data; (b) C3 Al will not mat€rially dccsaso the ovcrall security of the subscribed C3 At Software, as
applicable; (o) the subsoribed C3 AI Softwar€ will perform matoially in acoordanco with thc applicable
Documenlation; and (d) tho C3 AI Implementation Services and C3 CoE Support Services, as applicable, will be
porformod in a profesional and worhnanlike manner in oonformsnce r ith gon€rally acccpted industry st8ndards, and
the C3 AI Support Sorvicos witl be performed in matori8l conformance with Exbibit.lc. For rny brssdr of s rvananty
above, COUNTY'g exolusivo remedios arc as follows: (i) Scction 10.2(a) above, the update of thc 'Iechnical
Spociflcation C3 001: C3 AI Pl*form, Applicstion and Data Security to accuratsly reflect tre applicablo safcguards;
(ii) Seclions 10.2(b) and 10.2(c) above, the repair or replacement ofthc alplioablo functlonality in the C3 AI Software;
and (iii) Sectiut 10.2(0, the re?oformance ofany substandrd C3 AI Implemenlation Servioos, C3 AI CoE Support
Serviceo (ifany), or C3 AI Support Sorvicas, rrported to C3 AI wilhin sixty (50) days ofcomplotion of tho applicable
sorvice. The foregoing wananties are subjoct to COLINTY'S implementation within no moro thEn ninety (90) days of
all updates and upgrados mado available by C3 AI to COt NTY.

10.3. Dlsclalmers. EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITIIER PARry MAKES Ai,[Y
WARRAN'TY OF ANY KI]\'D, WHET}IER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, AND EACH
PARTY SPECIFICALLY DISCLAI}VTII ALL IMPLIED WARRANTIES, INCLI,DING ANY IMPI,IED
WARRANTY OF MERCHANTABILITY, FITNBSS FOR A PARTICIjL R PURPOSE, TITLE, OR NON.
INFRTNGEMENT, TO Tl{E MAXMUM EXTBNT PERMTTTED BY APPUCABLE LAW. EACH PARTY
DISCLAIMS ALL LIABILITY AND INDEMNIFICATION OBLIGATIONS FOR ANY T{ARM OR DAMAGBS
CAUSED BY T}IE HOSTING SERVICES OR ANY THIRD PARry HOSTING SERVICE PROVIDERS.

I 1. MUTUAL INDEMNIFICATION

11,1. Indemnlllcrtion by C3 AI. C3 Al will defend COLJNTY against aoy claim, demand, guil u procoeding
mado or brought ag8inst COUNTY by an unaffrliated lhird party alloging th* any C3 At Softwaro infringes or
misappropriates such third psrty's Intelleatual Prcperty Right8 (a "Cldm Agrlnst COUNTY'), and will indomnify
COUNTY ftom any dam8ges, attorney fees, and costs finally awarded againat COUNry ss I result of a Claim Against
COUNTY, povided COUNTY (a) promptly gives C3 AI written notice of the Claim Against COUNTY; @) gives C3
AI solo control ofthe defens€ and s€ttlement of the Claim Agahst COUNTY, sxcept that C3 AI m8y not sottlo any
Claim Against COUNry unloss it unconditionally reloesos COUNTY of atl llability; and (c) givos C3 AI aU
roasonablo assistance, at C3 AI's expense. The forogoing obligation shall not apply with t€spsct to a Clsim Against
COUNTY if such claim arisos out of (i) C3 AI's compliance witfi COUNTY'S specificotions; (ii) us€ of the c3 AI
Softwro in combination with any softwarg hardware, network, dat& or systcm not supplied b,y C3 AI; (iii) any
modification or alteration of the C3 AI Software by other than by C3 AI; (iv) COUNTY continuing the allegodly
infringing or misappropriating activity after boing informed by C3 AI of modifications that would axrid the alleged
infringomont or misapptopriation; or (v) use of 0re C3 AI Software other than in accordance with ths torms and
conditions ofthis Agreom€nt. If C3 AI receives information about ar infringsmert or misappropriation claim rol*od
to C3 AI Software, C3 AI may in C3 AI's discFtion and at no cost to COUNTY (x) modifi tho C3 AI Software so
that it is no longer claimed to infringe or misappropriate; (y) obtain a licens€ for COUNTY'S continued u8o of that C3
AI Software in accordanc€ witl this Agreemer! or (z) terminare COUNTS subscriptions for that C3 AI Softwofe
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10.1. Ropr$cntatlons. E6ch party roprffinB that it has validly entor€d into this Agrc.ment and has legal powor
lo do so.



and rofund COUNTY any prepaid fees covering lhe remaindsr of thc Subs€rhtion Term of thc tcrminBtsd
subscriptiom.

11.2. Indemnlllcation by COUNTY. COT NTY will dcfcnd C3 AI ogainst any clsir\ deman{ suit, or procceding
mado or brought agaitrBt C3 AI by a third prty Ellcging that any of COLTNTY Materials or any fiird Party Offering
infringos or misappropriaies such third porty's Intolloctual l,rop€rty Rigbts, or arising from COUNTr s or Us€rs' use
ofthe C3 AI Softwsrc or COUNTY Data in violation ofthe Agreomen! the C3 AI Documsnbtion, or applicabls lew
(cach a "Chin Agalnst C3 AI), and COUNTY will indemni! C3 AI ftorn any damages, attomey fo€s, End costg
finally awarded against C3 Al as I rcsult ofa Claim Against C3 AI, provided C3 AI (a) prompt$ giv6 COUNTY
writtst notico oflhe Claim Against C3 AI; (b) gives COUN IY sole contsol ofthc dsfense and refrloment of the Clsim
Against C3 AI, €xcept thEt COUNTY may not ssttlc any Claim Against C3 Al unless it unconditionally reteases C3
AI ofall liability; and (c) gives COLINTY all roasorablo assistance, at COITNTY'S exponse.

I 1.3. Dlrect Dsmagca. The parties agree thaf lho amounts payable undor this Scction I I rc considcr€d dircct
damages undcr this Agreemenl

I 1.4. Erclusive Remcdy. Section I I stEtes tho indcmni$ing party's soto liability to, and the in<lemnified party's
exclusive r€rnedy against, dro other party for any typo of alaim d€scribcd in this Section I 1.

12. LIMITATION OF LIABILITY

12.2. Liability Cap. EXCLUDING C3 AI'S LIABILITY UNDER SECTION l1.l (INDEMNIFICATION BY
c3 AD, AND COUNTY'S LIABILITY LJNDER SECTIoN 6 (FEES AND PAYMENT) AI.,'D SECTIoN 11.2
(INDEMNIFICATION BY COIJNTY} IN NO EVENT SHALL THE AGCREGATE LIABILITY OF EACH
PARry, TOGETHER WITI] ALL OF ITS AFFILIATES AND LICENSORS, ARISING OUT OF OR REI,ATED
TO THIS AGREEMENT EXCEED I OX THE TOTAL AMOIJNT OF SUBSCRIPNON FEES PAID BY COUNTY
AND COIJNTY'S AIFILIATBS I{EREUNDER FOR THE C3 AI SOF-TWARE GIV]NG RISE TO THE LIABILITY
IN TTIE TWELVB 02) MONTI{S PRECEDING T}IE FIRST TNCIDENT OUT OF WHICH TT{E LtABtLIry
AROSE. Tt{E FOREGOING LMITATION WILL APPLY WHETTIER AN ACTION IS IN CONTRACT OR
TORT AND REGARDLESS OF TIIE TI{EORY OF LIABILITY.

12.3. Excqrtiotr. THE FOREGOING DISCLAIMER WILL NOT APPLY TO THE EXTBNTPROHIBITED By
LAW. NOTHING SET FORTH HBRETN LIMITS EITHER PARTY'S LIABILITY FOR INFRINGEMENT OR
MISAPPROPRIATION OF TIIE OTHER PARTY'S INTELLECTUAL PROPERTY R]GHTS.

.I3. TERM AND TERT}IINATION

13.1, Term ofAgreement. This Agroement commenccs on the Effective Date and continuos until all subscription8
hereunder havo sxpird discontinud orhave been terminated or th€ Agreement i8 otherwiso terminatod in accordanco
witl its terms.

13,2. S€rylce Dkcontinrition. Tho COUNTY may teminato any month+omonth subscriptions by povftling 30
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12.1. Di8clalmcr. IN NO EVENT WILL EITHER PARTY HAVE ANY L|ABILIT Y ARISING OUT OF OR
RELATm TO TIIIS AGREEMENT FOR (A) LOST PROFITS, REVENUES, OppORTt NIrrES, OR
GOODWILL; (B), INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, CONSEQT ENTIAL, COVER,
BUSINESS INTER-R.LTPTION OR PIJNITM DAMACES; (C) TIIE VALUE OF COITNTY DATA; (D)
COI,]NTY'S USB OF TTIB COMPUTATIONAL RESIJLTS THAT COUNTY OBTAINS FROM ITS USE OF TIIE
C3 AI SOFTWARE; OR (E) THB UNAVAILABILITY OF TIIE C3 AI SoFTWARE. THE FOREGOTNG
DISCLAIMER (l) APPLIES WHTTHER AN ACTION IS rN CONTRACT OR TORT AND REGARDLESS OF
THE TI]EORY OF LIABILITY, EYEN IF A PARTY I]AS BEEN ADVISED OF TI{E POSSIBII,TTY OF SUCI'
DAMAGES OR IF A PARTY'S RBMEDY oTHERWISE FAILS oF ITs ESSENTIAL PURPoSE; (2) DOES NoT
APPLY TO TI{E EXTENT PROHIBTTED BY LAW.



14. GOVERNING LAW AND JIIRISDICTION; NOTICES

Governlng Irw atrd Vetrue.

14.1.1. If COUNTY is domiciled in a counfy orrhide th€ USA, this Agreernent shall bo governed and
constxed und€r the laws of New Yorl excluding thc conflict of law rules. COUNTY and C3 AI

t4.t
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days advanco writtan notico to C3 AI. Such tsrmin8tion will be offectivc as of the last day of tho nsxt frrll calendar
month ("Sonlce Dbcontlnuetlon Drte"). No refunds will be owed to tho COLINTY for the balanoe of ary pr€paid
fees, COE Rosources, Implementetion Servicos, or any subscriptions. All fees owcd as of Scrvico Discontinuation
Date will be invoiced ir accordmc€ with Se.tion 6 of thiB Agreement.

13.3. Terminstlon for Dofedt. A prty mry terminate 6is Agroemont for cause (a) upon thirty (30) days' writton
notico to tho other psny of a material broach by $rch oth€r party, if such brcach remains unoured at lio expiration of
such poriod; or @) if the other party bocomos tho subject of s petition in bankruptcy or any other proceeding rolating
to insolvency, receivership, liquiduion or assignmenl for tho bcnefit ofcreditors.

13.4. Rcfund or Payment upon Tenrirrtlon. Ifthis Agroemont is t€rminsted by COUNTY in accordance with
Section 13.3 (fomination for Defauh), C3 AI will rrfund COIJNTY any propaid foe s for $e C3 AI Servic$ that hsve
not yet been provided as ofthe offoctive dato oftormindion. If this Agrc€m€nt is terminatod by C3 AI in accordance
with Seotion 13.3 (Termination for Dofault), COUNry will p.y any unpaid fees covorlng the remaindo oftho torm
of all Order Forms. Inno evetrt will brmination relievs COUNTY of COUNTY'S obligation to pry any feos payable
to C3 AI for the period prior to the effoctiye d.fo of tontrination

13.5. COUNTY Mrlerlals Portsblllty lnd Delotiotr. If the Deploym€nt Environment is the C3 AI Hosting
Ssrvioss Aocount, then, upon request by COLINTY made within thirty (30) days affer tle effective deto oft€rmin0tion
or oxpiration of this Agreemenl C3 AI will make COUNTY M*orials available to COIJNTY in tho thon current
form* in which it was stored. Aftsr such 30{ay period, C3 Af w have no oblig*ion to mainhin or pmvido
COITNTY any COUNTY Materials, and as provided in the C3 AI Documontdior:, C3 AI will thcl€aflor dolct€ or
destroy all copies thereof in C3 AI's systerrs or olherwise in C3 AI's possoesion or contol, unlcss logally pohibited.

13.6, Effect of lermlnetlon or Sewice Discon$nuatlon. At tre end of a Subscription Torm drd is not ren€w€d
or upon the discontinuation, oxpirdion, or Ermination of this Agroernent ('Tcrmlnallon Dato') COTINTY shall
coaso all usa ofthe C3 Al Materials and shatl permanently and irretierrably dolote and destroy all copies of the C3 AI
Materials. An authorizod rsEcsentstive of COUNfi shall coli$ such csssation, doletion, md destruction to C3 AI
in writing within fiftcen (15) days ofthe Termination Date. If the Deployrnent Environment is othor than the C3 AI
Hosting Service,s Accoutrt, thsn Eftlr tcrmindion or expiration oftho applicable Order Form and upon poviding thhty
(30) days' writtsn noticc to COUNTY, C3 AI may oxarnine the Deployment Environmgnt to snsurE fiat dl C3 AI
Msterials have b€en doletod. The sections titlcd Sectim 1 (Dofinitions), S€ction 3.3 (COUNTY\ Rosponribilitiee),
Sedion 3.4 (Rcstrictioos), Scction 3.5 (Audit Rights), Section 3.7 (Rrmtime Roporting), Sootion 4 (NoFC3 AI
Providers), Soction 6 (Feos and Paymenl), Scction 7 (Proprictary fughts), Section E (Confidemti8lity), Sedion 10.3
(Disclaimem), Section l1 (Mutual lndcmnificdion), SectioD 12 (Limitation of Liability), Sectioo 13.4 (Refund or
Pa)4nent upon Tennination), Section 13.5 (COUNTY Material6 Portlbility gld Del€tion), Section 13.6 (Effect of
Termination or Sorvico Discontinuation), Section 14 (Goyoning l.8w and JurMictioq Notices) and Se{tions 15.4-
l5.l I (G€neral Provisions) will survivc rny tcrmination or expiration ofthis Agreemont

13.7 Non-Appropriatlon. Ijxc€pt with rcspect to the Pilot Phase Feo, which is due and payablo immedialely upon
oxecution of this Agrosmont, th€ COUNTY'3 obligation for firturc payment und€r any Order Form pursuant to this
Agrcemcnt for performanco in future Crunty fiscal years is contiry€nt upon and limited by the availability of
COUNTY funding from which payment can be made. In thc ovent that such funds are not forthcorning for any reason,
COUNTY shall immediately notifu CONTRACTOR in writing and suoh Order Form shall be deemed torminated to
the cxtent it is unfund€d.



t4.1.2

14.1.3.

t4.t.4.

agree that any dispute or claim arising fiom this Agreement shall be submifted to lntemational
JAMS Arbitration and shall be finally seflled under the Intemational JAMS Arbitration Rules by
one arbitrator appointed in accordance with said Rules. The place ofarbitration shall be New York.
New York. The arbitration shall be held, and the award shall be rendered, in English. Any arbitration
award shall be enforceable pursuant lo the United Nations Convention on the Recognition and
Enforcement of Foreign Afuitral Awards.

IfCOUNTY is domiciled in the United States, this Agreement shall be governed by and construed
under the laws ofthe United Stat€s and the State of Cslifomi4 excluding its conflict of law rules.
COLTNry and C3 AI hereby submit to the exclusivejurisdiction of, and waive any venue objections
against, the United States District Court for the Southem District of Califomia, the Superior and
Municipal Courts of the State of Califomi4 County of Riverside, in any litigation arising out of
this Agreement.

Without limiting the foregoing, COUNTY acknowledges and agrees that any unauthorized use of
C3 AI's Confidential Information or C3 Al Materials will cause immediate and irreparable injury
to C3 AI and therefore money damages would be incalculable and insufficient, ard C3 AI will be
entitled, in addition to any other available remedies at law or in equity, to seek equitable relief,
including immediate injunctive relief or specific performance or both, without bond and without
necessity ofshowing actual monetary damages, with any competent court or enforcement agencies,
including those in the United States and./or in the country in which COUNTY is domiciled. The

Fevailing party in any legal action related to this Agreement is entitl€d to recover its reasonable
attomeys' fees and costs from the other party.

COUNTY and C3 Al agree that the United Nations Convention on Contracts for the lntemational
Sale of Goods and the Uniform Computer Transactions Act are specifically excluded liom
application to this Ageement.

14.2. Manner of Giving Notice. Except as otherwise specified in this Ageement, all notices related to this
Agreement will be in writing and will be effective upon (a) personal dclivery, (b) the second business day after mailing
by registered mail with return rcceipt requested, or (c), except for notices of termination or an indemnifiable claim
("L€g8l 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 COLINTY. All other notices to
COUNTY will be addressed to the relevant C3 AI Sewices system administrator designated by COUNTY. Email
notices to C3 AI will be emailed to C3legal@C3.ai.

15. GENERAL PROVISIONS

15.1. Export Complisnce. The C3 AI Software, other technolory C3 Al makes available, and derivatives thereof
may be subject to export laws and regulations of the United States and otherjurisdictions. Each party represents that
it is not named on any U,S. goverrunent denied-party list. COUNry shsll not and shall not permit Users to access or
use any C3 AI Software in a U.S. embargoed country (e.9., Cuba, Iran, North Korea, Syria or Crimea) or in violation
ofany export law or regulation ofthe United States orofany other applicabiejurisdiction. COUNTY will notprovide
to C3 AI, absent p or written notice, any data or other item that requires C3 AI to seek an export license or
authorization from any United States agencies havingjurisdiction.

15.2. Anti-CorruptioD. COUNTY agees that COUNry has not received or been offered any illegal or improper
bribe, kickback, payment, gift, or thing of value from any of C3 AI's employees or agents in mnnection with this
Agreement. Reasonable gifts and entertainment provided in the ordinary course of business do not violate the above
restriction. If COUNTY leams of any violation of the above restriction, COUNry will use reasonable efforts to
promptly nodry C3 AI's Legal Department at C3lesal@C3.ai.

I 5.3. High risk applications. C3 AI Materials are not intended for use in the operation ofnuclear facilities, aircnft
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[avigation or communication systems, Eir trsffic conhol syEtems, Iife support machines, or other equipmenl in which
the failure thereof muld lead to doath, pononal injury, or sovero physical or snvironmonta.l damago. Any product
wsrranties for tho C3 AI Malorials under tlis Agreernont strall oxcludo tho applications and dcviccs set forth jn this
S€otion. COUNry agrces that the C3 AI Matorials shall not be used in applications whoro failuro could thrraten injuy
or life. C3 AI disclaims any and all liability arising out of, or rolotod to, Eny such use oftho C3 AI Matcrials.

15.4. Ecderrl Goverrmcnt End UsG Provblonr. Tho C3 AI Materials are "commsrcial itoms'as that lgrtr is
dofinEd at FAR 2,'101. If COUNTY is an Executive Agoncy (as dcfmcd in FAR 2.101) of tho U.S. Fedoral
Government ('Governmenf), C3 AI provides the C3 AI Materials, including any related tcchnical d.ata ald/or
professional sorvices in aocordance with the following: If a right to access tho C3 AI Maiorials is procured by or on
behalf of any Executivo Agency (othor than an Bxecutivo Agency witrin the Dopartmont of Dcfensc ('DoD")), the
Govcrnment is granted, in accordance withI'AR 12.211 Cfechnical Dda) and FAR 12.212 (Conputor Softwarc), only
thoso rights in techniosl data and software customarily provided to C3 AI's customors as suoh rights aro dosoribed in
this Agreement. If a right to acc€ss tho C3 AI Materisls is procued by o on behalf of any Bxecutivo Ag€ncy within
tho DoD, the Govemment is granted, in accordanco with DFARS 227.72A2-3 (Rights in commercial computer
softwarc or commercial computsr softwar€ documontation), only those right in trchnioal data and sotware that arc
customarily provided to C3 AI's customers a.s such rights aro described in this Agrc€mcnt. In addition, DFARS
252.227-7015 (Technical Dste - Commoroial Itrms) apptiss to t€chnioal dala provid€d by C3 AI to an Executive
Agency within tho DoD. Exc€pt as exprossly permitted undor tris Agrcement, no othsr rights 01 licsnsca arc grant6d
to the Govemment. Any rights rcquosted by the Govemment and not gr8nted under this Ageemont must b€ separatoly
agreed in writing with C3 AI. This Seotion 15.4 ofthe Agrooment is in lieu of, and supers€des, any othcr FA& DFARS,
or other clausg provision, or sLryplemental r€gulstion that addross€s Govemment rights in computor sofrware or
t€chnical dsta.

15.5. Etrtlrc Agreemenl rnd Order of Precrdence, This Agrcoment mnstitutes the entir€ agresmsrt betwcon
COUNTY and C3 AI regarding the C3 AI Software and C3 AI Servicea and suporsedes all prior urd contomporaneous
agreements, propossls or rspreseltations, w tt6n or orel, concorning its subject matter. Except as otterwise providcd
horein, no modification, amendment, or waiver of any provision of this Agroom€nt will be effective mless in writing
and signed by the party against whom the modificaion, amendment or waivor is to be asserted. The parties agree that
any term or condition stated in COUNTY's purdrase order or in any other of CotiNTY's ordsr documentstion is
void. In tho event ofany conflict or inconsi$ency smong the fotlowing doouments,, the order off€cedenco shall be:
(l) the applicable Order Form, (2) the Specific Terms, and (3) the Master Agreemonl.

15.6. Asslgumcnt. Neither party may assign ury of its rights or obligations heroundcr, whothor by operation of
law or olherwisc, without the other party's prior writt€n coos€nt, not to be ureasonably withhel{ providod, howovor,
oither party may assign this Agreement in its entirGty, without the oth€r party's cons€nt, to its AlEtiato or in connection
with a mergcr, acquisition, corporate reorgsniztion, change of control or Bimilar such trsnsaction, or sals of all or
sub8hntially all of its ass€ts relstcd to this Agre€metrt. Any assignm€nt in violation of the terms of $is Section is
void" Subjed to the foregoing, this Agreement will bind and inurs to tho bsnefit of thc parties, thEir rosp€clive
successors and permitted assigns.

15.7. RohtlonEhlp of thc Partlca. The parties are indopondont contrEclors. Thir Agreem€nt doos not creale &

partnership, ftanchis€, joint venturc, ag€nry, firfuciary, or emp)oyment relationship betwoon tho putios.

15.t. Tlfud-Prty Bencficlariesi Allilirte!. There are no thir&'puty boneficiaries under this Agreoment.
COUNTY's Afliliates may order C3 AI Softwaro or C3 AI Services $bject to th€ tolms of dris Agreement by entoring
hto Order Forms. COUNry is responsiblc for COUNTY's Affiliates complianoo with the terms and conditions of
this Agr€ement.

15.9. Waiycr. No fsiluro or delay by either party in exercising any right undor Eris Agroement will conatitutc a
waiver of that right

15.10. Severablltty. lf any provision ofthis Agreement is held by I court of competent jurisdiction to be contrary
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to law, the provision will be deomed null and void, and the romaining provisions of this Agreemont will remain in
effwt.

15.11. Publlclty; Non-Dlsparagement, C3 AI may usc COUNTY's namo in any listing of customers of C3 AI and
may reference COUNTY and the ndure oftho C3 AI Software or C3 AI Services provided hereundsr in C3 AI business
development and markoting offlorts, including without limitation its web sito, COUNTY agrecs !o allow C3 AI to issue
a press releasc upon execution of this Agreement provided COIJNTY has approved such pross rsloase in writing and
in advance, such approval not to be unreasonably withhcld, COUNTY ag1ees, and shall causs its Affiliates, not to
disparage C3 AI or its officers, dirrctors, employeeg oquity holden, agents, or Affiliatos (including its Affiliates'
officers, directors, employees or agonts) in any mann€r, or to otherwiso communicate about ury of them in any mamer
that is reasonably tikely to be harmful to any of thern or their businesses, or to their posonal or business roputation,
inoluding without limitation by attributed or non-attributed (o.g., uronymous) statements posted on any web,site or
other forum; provided that COTINTY may respond accurately urd fully to any quostion, inquiry, or request for
information when requircd by applicable law.
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f,rhibit B
Service Lervel Aqrcoment

1. C3 AI SOF-TWARE AVAILABILITY PROVISIONS

COUNry shall hove the right to the availability provisions set forth hor€in for the C3 AI Software, C3 AI's
obligations set forth in this C3 AI Sorvice Lovel Agro€rncnt arc subject to COUNTY'S implementation within ninety
(90) drys ofall updatos and upgrades to C3 AI Software that C3 AI makes available to COUNTY or gonerally.

This C3 AI Scrvicc t vel Agrecmcnt is only applioable !o C3 AI Softxare deployments in (A) tho C3 AI Hosting
Sorvic€s accorml or (B) COLJNTY'S Hmting Servic€s account. C3 AI's obligdions under this Sorvice Level
Agr€€ment arc contingcnt upon COUNTS complianc€ with tho applicable Operational Conbol.

2. DEFIMTION OF AVAILADILITY

"Avallabllitf' or "Avallable" means COUNTY is ablo to acc€ss the C3 AI Software in the Deploym€nt Environment.

"Downtime" means Eny sustained period oftime during which lhe C3 AI Software is not Available, with the fotlowing
cxoeptions ('Dorntlme Erc6ptloN"):

i. Scheduled mainteflanoe. C3 will use commorcially reasonable efforts to notiry COUNTY at lcast s€venty-
two (72) hours in advanco whonover it is anticipated th-at schedulod maintemance will hsve I material impoct
on the service provide{ except whero C3 AI de€ms it to be an emergency. C3 AI will use roasolable efforts
to (a) limit Ole nErber of hours of schorfuled maintenance each month and (b) sohodulo maintenmce within
a nm-peak usage timeline. Howover, C3 AI rcservos the right to schodule maint€nanco $ necBsary;

ii. Emetgoncy maintenanco, for which C3 Al will use commercially reasonablo offorts to provide twenty-four
(24) hours' notic€ to (X)UNTY. Howovor, C3 AI rescrves the right to perform emergency mainienance as

nea€8sary;

iii. Any period in which COUNTY is unable to uso ths C3 AI SotwEre due io COUNTY'S misconduct or
misuse;

iv. To $e extenl arising out ofa failurs or malfunction re$lting Aom scripts, dat4 applications, algorithms,
equipment, or scrvices provided and/or perfonned by COTINTY;

v. To tio extent srising out of outages initiarod by C3 Al or its third-p8rty provider at the request or direction
ofCOUNTY for maintenance, back up, or otte.r purposes;

vi. To the extcnt adsing out of outages occuring as a r€sult of sny actions or omissions uken by C3 AI or its
third-party providors al thc request or direction ofCOUNTY;

vii. To tlle extent arising out ofoutages resulting ftom COUNTY's equipment and/or thid-pofty equipmont rot
within tho control of C3 AI;

viii. To the extent arising out of any unavailability of the C3 AI Softwarc due to circumstancos reasonably
believed by C3 Al or iB third-psrty providers posing: (a) a threat to tho normal operalion of the C3 AI
Softx,ro or the Dcploymont Envirorm€nt; or (b) indicatiog possible unauthorized access to or breaoh ofth€
integrity of COUNTY's Data (e.g., a hacker or a vinrs aflack);

ix. To the extent arising out of outag$ due to system administmtion (including configuration, operation and
maintenance oftle Deployment Bnviro nent), commands, or file trEnsfers performed by COUNTY (or its
third-party vendors);

x. To the cxtent arising out of lack of availability or untimely rosponso time of COUNTY to rcspond to
incidcnts that rcquir€ COLNffs participation for source identification and/or resolution, including
meeting COUNTY's rosponsibilities for any services; or

xi. To tho ext€nt arising out of a Force Majeure Event, "Force MrJeurc Evenf' means any mat€rial event or
ciroumstance, or combination of material evsnts or circumstances, tha, (a) arises after 6e Eff€ctive Date;
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O) is boyond the commorcislly reasonable control of C3 AI; (c) is not the result of the nogligencs of, or
caused by C3 AIi and (d) is unavoidable or oould not be prevenled or ovorcomo by 0le rsasonablc cfforts
mld due diligonco of C3, including without limitation an act of God, act of govomment, flmd, {ire,
earthquako, civil uffsst, act of t€not p0nd6mic, declarcd health emergency, striko or othor labor problom,
bul doos not includo (w) nonporformanco by C3 AI's supplieB, €xcspt for non-performance caused by a
Force Majeure Evcnt; (x) any delay prevontablo by C3 AI by moving the affected s€rvices to sn alGrnate
facility; (y) changes in cost or availabitity of sorvicos; and (z) changes in market conditions.

3. C3 AI SOFTWARE, AVAILABILITY

Tho "C3 AI Software Avallabillty Lovel" is the sum of the number of hours during a purticular period that the C3
AI SoftwaIE was Avsilablo to COUNTY and the number of hous during a perticular period where COIJNTY was
unable to access tho C3 Al Softwaro (fue to Downtime Bxc€ptionq divided by tho total number ofhours during suoh
pcrio4 as measured al the end of such period, Th6 "Tmget Avslhblltty L.vel" for the C3 AI Softwarc in any contract
y€ar under the Agre€ment is 99.5%.

4. SERVICE LEVEL CREDIT

lfa Downtim€ event occurs gg1l (x) within seventy-two (72) hours ofsuch Downtime evon! COIrNTY logs a sorvice
r€quest providing detail regarding the Downtime went and rsquosting a Credit (as dollned below), gld (y) tho C3 AI
Softwaro Availability Levol is b€low the Terget Availability Lsvel as measured for the applioabls contract year, C3
AI will issue to COT NTY a Credit caloulated as set forth in this S€ction. A "Credlt" will be equal to $1,000 for each
single Downtimo svent with duration greater than or equal to fiftein (15) consocutivo minutB and short€r than or
equal to on€ (l) hour. If a Dovmtimo event continues for longer dran one(l) how, COLINTY will b€ entitled to one
(l) Credit for each additional con8ecutivo hour ofsuch Downtime even! up to the M&\imum Credits. The"Mrxlmum
Credib" shall be a total of twenty-fivo (25) Crcdits per C3 AI SoftwarE in any contract yesr. COUNTY will not b€
eligible to receive multiple Credits for the same servico roquest, for multiple service r€quests across difforent C3 AI
Software offerings thal arise from th€ same ouhgo, or as a resuh of multiple seryice failuss or ortsg€s occurring
during the same period of time.

C3 AI shalt keep track of the number of Credits accrued by COUNTY for the C3 AI Software during thc qplicable
contract yoar. Within ten ( 10) days aftrr tho ond of eEch cootract ye8r during th€ t€rm of the Agreement, C3 AI strall
notiry COUNTY ofthe aggregate nunber of Credits occrued during the immediately prec€ding contact yesr for each
C3 AI Software offorin& and C3 AI shall apply such Credits towards the subscriplion fees owed 0o C3 AI for the
respective C3 AI Software olTering lior the nexr contact yoar. Credits can be applied by COUNTY only towards
subscription fees owed C3 AI on o prospective bosis, Iimited to the subsuiption fees due in the immediately succeeding
invoicds). All Credits must be applied within twelve (12) months of issuanoo, after which they shall cxpire, with no
right io roll ovor Crcdits to subsequ€trt periods.

For clarity, if C3 AI meets or €xceeds the Targot Availobility t ovcl for a C3 AI Softwaro offering in a calendar yoar,
COUNTY shall have no right to obtain Credit(s) for that C3 AI Software oll€ring in tho applicablo contact year. Tho
remodies s€t forft in this C3 AI Service Level Agreoment shall be COIJNTY's sole and exclusive remedy and C3
AI's solo liability for breach ofavailability obligalions related to C3 At Software.
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Erhlbit C
C3 AI Suooort Serviccs

Provldsd that COIJNTY romains currEnt in its psyment obligations to C3 AI, C3 AI wilt provid€ C3 AI Support
Services relating to tho Eccess and operation of ths Subsffibed C3 AI Matsrials as s€t forth in the tablo and notes
below. To receive such suppor! COUNTY must report t€chnical issucs in suffioient d€tail and in a timoly manner to
C3 AI's designated support contac(s) by logging a tickot in Zendesk ("Report') and Fovido assistance as requcstcd
by C3 AI to diagnoso and rosolvo such issues. Support for COUNTY Applicstions will be provided by tho CoE, if
0pplioablo. C3 AI's obligation6 to proyido support ar6 subject to COUNTY'S implomsntation within no moro than
nlnety (90) daye of all updates and upgrades thal C3 AI makes avsilablo to COUNry or gcn(rally.

Support Crtegory Provirlon

Response l ime Rosponso Time is measured from
receipt ofthe Rcport. Seo Response
Timo Mafixr

On-line Self Service Portal Included
Support Hours t hours per dayl 5 days per weeld

Notc 2. Support Hows

SupPort hous for Pl 
^re 

24n (excluding holidays). Suppofi horrs for P2 and P3 are Aom 9 a"m. to 6 p.m. Paci{ic
Standard'lime excluding weekends and compmy holidays. C3 AI will uso mssonable offorts to meet the'tosponse
time" go8l8 sot forth in tho tsble sbovc, based upon the aforemontioned hours ofoperation.

Severity L€vel Severity Dennition Examples Respons€ Time
PI Severe Business

Impoct

. Production systcm dovn or not
aocessible
. Dua locs/comrption
. Ropeatod s€rvice interruptions
. Severe performonco degraclation
impacting businoss

60 minutes

P2 Significant l,oss of
Functionslity

. Critical previously available
firnctionality missing without workarounds
but syst€m is othorwis8 up
. Intffmittent service intomrptions
. Noticeable but tolcrablo porformance
degndation

8 houn

P3 Minor lmpact . Som€ functimslity not worting as

expected but thero arc workarounds
available
. Ilow-to or usasc qu$tions

I businass day

P4 No Operational
Impact

. Enhancement requests

. General questions
3 businoss days

19
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PETERALDANA
COTJNTY OF RIVERSIDE

ASSESSOR.COT'NTY CLERK-RECORDER

Atlatrot
P.O. Box 751
Rivaside, cA 925024?51
(951) 9556200

SSJ No.: 2+009A

Amendment No.: 2

Oate Wednesdav. Aoril 9. 2025

Peter Aldana, Assessor County-Clerk Recorder

Board of Supervisors

Lisa Anderson, Assistant Assessor County'Clerk Recorder

From

To:

Via

Subject: Request for Artificial lntelligence and Machine Leaming (Al/ML) augmented

recording solution.

Supporting Documents: indlcate which are includod in the request from the list bolow'

f] Supplier Quote I Supplier Sole Source Letter ! Final drafl agreement

E Final Form'1'l I H-11 approved by RclT/TSoc ! GrantAgreement

X other:
(i.e. CA

Order Form Al Docume nt lO aool on

Secretarv of State Business Entilv I nformation. of Justice istration

1 . Supplicr Name: c3.Al 015

2. Reaeon or Jurtlfication for the Amandmont:
C3.Al has recently developed a sorftlare-as-a-service solution based on an AI/ML

platform. This solution anhanes documant recording and fee calculation processes,

signlficanfly increasing pfoductivity and efficiency within the department. lt improves stafi

productivity by providing streamlined, human-in-the-loop compliancs checks and

identiffing dascrepancies in fee payments, which r€duces the time required for manual

tasks in the recording process. Additionally, the solution is buih on a platform that

empowers the organization to become self-suffcient in configuring, custornizing,

deploying, and enhancing the solution as needed.

r Automallon of anual Prcce33e!: Al'povvered document recognition'

complianca validation, and automated indexing will reduce the need for manual

word-by-word review for compliance and data entry Epeeding up the recording
process end minimizing human erors.

Form #11G333a SSJ Amendment rev.5/1012024
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Website:
Ponal:

Conformation for non-profits. etc.)

Suppller lD:



lncreased Efltciency and Produc{ivity: Stafi will be able to efiiciently process a
greater volume of recorded documents, significantly reducing backlog and
enhancing service delivery to the public, while simultaneously maintaining
oversight and control of he Al solution through a human-in-the-loop model.

lmproved Compllance and Accuracy: Al-powered validation guarant€os lhat
recorded documents comply with legal standards, minimizing the chances of
errors, rework, and legal issues. The solution will detoc{ discrepancies through
intuitive interfaces, allowing stafi to easily review and take necessary actions.
Seamloss lntegration with the Assessor Divigion: Since C3.Al is akeady
being deployod in the Assessor Division, using the same AI/ML platform ensuros
consistent data integrity, cross-functional efiiciency, seaml€ss integra6on, and
data sharing, and streamlined lT support across the Assessor-Clerk-R€cord€r
(ACR) department.
Enhanced Fraud Detec{lon: Al-powered algodthms can also be
dov€loped/trained to identify inconsistencies and any potentially fraudulent
activities within recordod documents, providing an additional layer of security.

Scalablllty for Futuro Noeds: The C3.Al platform can be expanded to augmont
additional ACR functions, such as maniage/birth remrds processing and notary
services.
Avoidance of iilulti-Vendor lntogrataon end Costs: By standardizing on one
AI/ML platform across Assessor and Recorder, the ACR minimizes the need for
the additional procurement, system integration, and lT support costs that would
arise from using multiple vendors. The initial proposal lor the recording solution
was quoted at $4.7 million over five years. C3.Al discounted the quote by $1.2
million to $3.5 million for five years.

Please include th6 initial costs from the prior reviewed assigned SSJ in lhe table below:
SSJ Approval Number: 24-1109

a

3

On6time Cosb:
C3.Al Advisory & Support
FTW Cost - Applica0on
Osploymenulmplementauon

C3.Al Phtbrm & Applicatbn
Llcensing $875.000

$2,0o0,000

$4,375,000

Ff ZlE Tot8lFY 23n1 FY 24t25 FY25n6 Ft 2An7

$1,000,000 $250,000$250 ,000 $2s0 ,000

$875,000 $875,0O0

$2s0,000

$875,000

Form #116-333a SSJ Amendment rev. 5/lO/2024

$875,000
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With the projecl€d r€cording volumes over the noxt five years, the C3.Al Recording

Solution will allow the ACR to manag€ an estimated 367o of the attrition anticipated in
the Examining and lndexing units during this period. This will posltion the department to
achieve measurable efficiency gains by leveraging technology to offset stafi losses due
to resignations and retirements. Additionally, as recording volumes are exp€cted to grow,

the solution will enabl€ the dopartrnent to accommodate this growth with only a minimal
increase in stafiing. By addresslng both scenarios, the departmont can achieve a relurn
on investment and r€alize cost savings.

_D.L

Ongoing Costs:



Proviors SSJ Approved
Amounts:

Appllcatlon PiloUProof{f-
conc€pt (FY223) $49,300

Total Cosl

Amended SSJ Approval Numbsr: 2+009A

$1,O37,ffi

a. Amend€d goods and/or servioBs costs must be idenUfied below (lf applicable):

$6,375,000$1,125,000 $1.125,00n$1,125,000$1,875,000

l).3crlptlon: FY 23n1 F'( 24ti25 FY 25124 F\!B! Total

One-time Costs
c3.Al Advisory & Support
FTW Cost - Application
Doploymenul mplemontauon $1,000,000 $250,000$250,000 $250,000 $250,000

Ongoing Costs:

$875,000
C3.Al Plaform & Appllcation
Licenslng $875,000 $875,000 $875,000 $a75,000 $4,375,000

Provlous SSJ Approvgd
Amounts:

$1,125,000

$250,000 $1,250,000

$2,750,000

Application PilouProof-of-
concept (FY2z23) $49,300 L
Total Original SSJ Cost $1,875,000 $1,125,000 $1,125,000 $1,125,000

Ner,r Services
C3 Al Commercial Property
Appraisal Subscriplion Fees $2s0,000 $2s0,000 $2s0,000 $250,000

$125,000 $125,000

$375,000

$125.000

$2,500,000 $375,000 $375,000 $375,000 $4,000,000

$4,375,00O $'t,500,000 $1,500,000 $1,500,000 310.375,000

$1&,000 $150,0oo $1fi,o@

F( 2An9 F't 29130fl 27nsFY 25nC F'( i29!iEFl8n4 FY 21lil5 TotelD.scriptlon:

Odglnal SSJ and &r.ndcd SSJ No. 'l

One.'lime Cost
C3.Al Advisory & Support
FTW Cost - Apdi:ation
Deplrymenvlmplamentatlon

Ongoing Cosls:
C3.Al Platform E
Appllcaton Llc€nsing
C3 Al Commerclol Prop€rty
Appralsal Subscriptlon F€86

$2.000,000

$4.375,000

$1,250,000

$2s0,000 $250,000$250,000$250,000$1,000,000

$875,000 $87s,000$875,000 $875,000

$250,000$250,000 $2so,000 $250,000

Page 3 of 5

$1.125.000

FY2M7

$2.000,000

t

30,3?5,000

$125,000

$1,500,000

$1il,000u37,ilO

Englneering Services (PES)
and COE FT Fees

Total New Additional Costs

Fund

$2.250.000

Total Cosl

$250,000

$875,000

Form #l l6-333a SSJ Amendment rev 5llol2024



C3Al Prlortthed
Enginoedng SeMcos (PES)
and COE FT Fses $2,2s0,000 $12s,000 $125,000 $125,000 $125,000
Previoua
Amounts:

Approved

Application PiloUProof-ot
Concapt (FY22l23) -
$49,300
Orlglnel and Am.nd.d
SSJ No. I Total Cost $4,375,000 $1,500,000

$2,750,000

3r0.375,000

N.w S€rvlc.r (Am.n&d SS, No. 2)

$1.500.000 $1,500,m0 $1.500.000

lncluded lncludedncluded lncluded lncluded

$250,000,000 $250 ,000$2s0$250 000 $250 ,000

$125,000 $125.000 $125,000

$262.500 $262.s00

$125,000

$200,000 $262,500

$1Oo,oo0 $100,000$100,000 $100,000

$262,5OO

$100,000

$sso,000 $737,500

$1.500.000 $2,050,000 s2,237,500

$737,500 $737,500

$737,500

$737,500

$2.237.500

Ongoing Cost
Clerk Recorder; C3 Al
Document lO

Clott Recorder: Fked C3 Al
Runtime Scop€: Up to
'l 50,000 mail-in documents
psr year across 20
documeit types
Clerk Recorder Flx6d C3 Al
Runtime Scop€: Up to
300,000 eddltlonal
documenta p€r year
(includlng mal-ln and
sleclronic)
Csnter ot Excellenca (COE)

$1,250,000

$500.000

$1,2s0,000
I

Am.nd.d S&, o.2Tot l
Coct

FTE

C3Al Value Assessment

--i-_

NGIY Total Contrac{
Amount
Aggrogate Codingoncy
FUN: 1e/. Total New
Contect Amount

$500,000

s3,s00,000

$13,875,000$4.375.000

$1,387,W

4. Period of Performance: 7 l0'l l2O25 lhrouah 6/30/2030 (Amened New Services )

Ratify Start Date (if applicable): N/A

lnitial Term Start Date: 711812023 End Dale: 6/30/2030

four additional one-year periods): N/A

Aggregate Term/ End Date: 6/30/2030

5. Projected Board of Supervisor Date (if applicable): Aoril 15, 2025

Form #l l6-333a SSJ Amendment rev.5110/2024
Page 4 of 5

Number of renewal options (please provide those options: (i.e., one year with an option to ronew

$737,500



By tigning b.low, I cert|fy thrt all conEactual and togal lsqulremcntt to do buslnesr wfth

tho rol.ciod ruppllcr hae boen fully vetted and approved.

lwt tSSa Aaraa 4qa
Prlnt Name Department Hoad Slgnrture Date

(Executive Level Designee)

PCS Reviewed:

Ofeli Acosta &ezzfu. 4t9t2025

Prlnt Name Signaturo Date

Not€: Once signed by the Department Head and PCS (signature llnes above), the PCS will e-mail

completed SSJ form wlth supporting documents to psolesource@rivco.orq, and cc: Supervising

PCS. Please reach out to your assigned PCS wittt any questions.

The ractton below ic to bc completed by the Purchaslng Agent or deslgnee.

Purchasing Depa ment Rovlew and Comment8: 

-
'V740/44a Cr-t- 4tgt2o25

Purchaslng Agent SlgnaturG Tracklng Number
(Reference on Purchaslng Documents)

Date

Form #l l6-333a SSJ Amendment rev. 5110/2024
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