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PROFESSIONAL SERVICES CONTRACT 2018-2019

This Agreement is entered into between_Asset Works LLLC (CONTRACTOR) and Oakland Unified School District (OUSD). OUSD is
authorized by Government Code Seclion 53080 to contract for the furnishing of special services and advice in financlal, economic,
accounting, engineering, legal, and administrative matters with persons specially trained, experienced, and competent to perform such
services. CONTRACTOR warrants it is specially trained, experienced, and competent to provide such services. The parties agree as
follows:

1.

Rev. 9/10/2018 Requisition No. __VR18-04859 = P.O.No. __

Services: CONTRACTOR shall provide the services ("Services™ or “Work") as described in Exhibit “A," attached hereto and
incorporated hersin by reference.

Term: The term of this Agreement shall be from 2/1/2019 (or the day immediately following approval by the Superintendent if the
aggregate amount CC 'RACTOR has contracted with the District is below $80,200 in the current fiscal year; or, approval by the
Board of Education if the total contract(s) exceed $80,200 whichever is later) to 12/31/2019. The work shall be completed no later
than 12/31/2019

Compensation: OUSD agrees to pay CONTRACTOR for services satisfactorlly rendered pursuant to this Agreement. The
compensation under this Contract shall not exceed One Hundred Forty-Five Thousand Dollars ($145,000), at an hourly billing rate
not to exceed $0.00 per hour. This sum shall be for full perfermance of this Agreement and includes all fees, costs, and expenses
incurred by Contractor Including, but not limited to, labor, materials, taxes, profit, overhead, travel, insurance, subcontractor costs,

and other costs.

If CONTRACTOR will be compensated hourly for services provided under this Contract, CONTRACTOR shall describe in Exhibit
A" aftached hereto, the specific scope of services to be delivered on an hourly basis to OUSD,

OUSD shall not be liable to CONTRACTOR for any costs or expenses pald or incurred by CONTRACTOR in performing services
for OUSD, except as follows: nfa.

Payment for Work shall be made for all undisputed amounts iIn monthly installment payments within forty-five (45) days afler
CONTRACTOR submits an invoics to OUSD for Work actually completed and after QUSD’s written approval of the Work, or the
portion of the Work for which payment is to be made.

The granting of any payment by OUSD, or the receipt thereof by CONTRACTOR, shail in no way fessen the liability of
CONTRACTOR to correct unsatisfactory work, although the unsatisfactory character of that work may not have been apparent or
detected at the time a payment was made. Work, which does not conform to the requirements of this Agreement, may be rejected
by OUSD and in that case musl be replaced by CONTRACTOR without delay.

Equipment and Mate: 6. CONTRACTOR shall provide all equipment, materials, and supplies necessary for the performance of
this Agreement.

CONTRACTOR Quallifications / Performance of Services:

1 CONTRACTOR Quallficatione: CONTRACTOR warrants It is specially trained, experienced, competent and fully licensed to
provide the Services Identified in this Agreement in conformity with the laws and regulations of the State of California, the
United States of America, and all local laws, ordinances and/or reguiations, as they may apply.

2. Standard of Care: CONTRACTOR represents that CONTRACTOR has the qualifications and abilily to perform the Services
in a professional manner, without the advice, control or supervision of OUSD. CONTRACTOR's services will be performed,
findings obtained, reports and recommendations prepared In accordance with generally and currently accepted principles and
practices of its profession for services to California school districts and in accordance with applicable law, code, rule,

regulation, and/or ordinance.

.  CONTRACTOR shall ensure that any individual performing work under the Agreement requiring a California license shall
possess the appropriate license required by the State of Califomia. All personnel shall have sufficient skill and experience
to perform the work assigned to them.

ii. CONTRACTOR shall carefully study and compare all documents, findings, and other instructions and shall at once report

to District, in writing, any error, inconsistency, or omission that CONTRACTOR or Its employees may discover.
CONTRACTOR shall use professional efforts In identifying any errors, inconsistencies, or omissions.

3. District Approval. The work completed herein must meet the approval of OUSD and shall be subject to OUSD's general right
of inspection and supervision to secure the satisfactory completion lhereof.
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CertiﬁgageslPermltleicenseisegistratlon: CONTRACTOR and all CONTRACTOR's employees or agents shall sacure and
maintain in force such certificates, permits, licenses and registration as are required by law in connection with the fumishing of
Services pursuant to this agreement.

Invoicing: invoices fumished by CONTRACTOR under this Agreement must be in a form acceptable to OUSD, All ameunts paid
by OUSD shall be subject to audit by OUSD. Invoices shall include, but not be limited to: Contractor name, Contractor address,
invoice date, Invoice number, purchase order number, name of school or department service was provided to, period of service,
name of the person performing the service, date service was rendered, brief description of services provided, number of hours of
service, hourly rate, total payment requested.

Notices: All notices and invoices provided for under this Agreement shall be in writing and either personally delivered during normal
business hours or sent by U.S. Maif (certified, return receipt requested) with postage prepaid ta the other party at the address set
forth below:

OUSD Representative: CONTRACTOR:
Name:Rebecca Littlejohn Name: Michael Borello
Site /Depl._Risk Management Title: Vice President
Address: 1000 Broadwa'* ©itg 440 Address: 168 Industry P-in
Oakland, CA 042n7 Pittsburg, PA 15275
Phone:510-879-4022 Phone: 412-809-0389
Email: Rebecca.Littisjohn@ousd.org Email; michael.borello@assetworks.com

Notice shall be effective when received if personally served or, if mailed, three days after mailing. Either party must give written
notice of a change of address.

Status of Contractor: This is not an employment contract. CONTRACTOR, in ihe performance of this Agreement, shall be and act
as an independent contractor. CONTRACTOR understands and agrees that it and all of its employees shall not be considered
officers, employees, agents, partner, or joint veniure of QUSD, and are not entitled to benefits of any kind or nature normally provided
employees of OUSD and/or to which OUSD's employees are normaily entitled, including, but not limited to, State Unemployment
Compensation or Worker's Compensation. CONTRACTOR shall assume full responsibility for payment of all Federal, State, and
local taxes or contributions, including unemployment insurance, social security and income taxes with respect to CONTRACTOR's
employees. (n the performance of the work herein contemplated, CONTRACTOR is an independent contractor or business entity,
with the sole authority for controlling and directing the performance of the details of the work, OUSD being interested only in the
results obtained.

Insurance:
1. Unless spacifically waived by OUSD, the following insurance is required:

i. If CONTRACTOR employs any person to perform work in connection with this Agreement, CONTRACTOR shall procure
and maintain at all times during the performance of such work, Workers' Compensation Insurance in conformance with the
laws of the State of California (including, but not limited to, Labor Code section 3700) and Federal laws when applicable.
Employers' Liability Insurance shall not be less than One Million Doflars ($1,000,000) per accident or disease.

ii. CONTRACTOR shall maintain Commercial General Liability insurance, including automobile coverage, with limits of at least
One Million Dollars ($1,000,000) per occurrence for corporal punishment, sexual misconduct, harassment. bodily injury and
property damage. The coverage shalfl be primary as to OUSD and shail name QUSD as an additional insured with the
additional insured endorsement provided to OUSD within 15 days of effective dale of the Agreement (and within 15 days of
each new policy year thereafter during the term of this Agreement). Evidence of insurance must be attached, Endorsement
of OUSD as an additional insured shall not affect QUSD's rights to any claim, demand, suit or judgmen! made, brought or
recovered against CONTRACTOR. The policy shall protect CONTRACTOR and OUSD in the same manner as though
each were separately issued. Nothing in said policy shall operate to increase the Insurer’s liability as set forth in the policy
beyond the amount or amounts shown or to which the Insurer would have been liable if only one interest were named as
an insured.

ii. If CONTRACTOR is offering OUSD professional advice under this Contract, CONTRACTOR shall maintain Errors and
Omissions insurance or Professional Liability insurance with coverage fimits of One Million Dollars ($1,000,000) per claim.

OR
iv. CONTRACTOR is not required to maintain any insurance under this agreement. (Completed and approved Waiver of

Insurance Form is required from OUSD's Risk Management.) Waiver of insurance does not release CONTRACTOR from
responsibility for any claim or demand.

Asslgnment; The obligations of CONTRACTOR under this Agreement shall not be assigned by CONTRACTOR without the express
prior written consent of OUSD.

Non-Discrimination: [t is the policy of QUSD that In connection with all work performed under Contracts there be no discrimination
because of race, color, ancestry, national origin, religious creed, physical disabllity, medical condition, marital status.'sexual
orientation, gender, cr age; therefore. CONTRACTOR agrees to comply with applicable Federal and Cfa\llfomia laws including, but
not limited to, the Ca  mia Fair Employment and Housing Act beginning with Goverqment Code Section 12900 and Labor Code
Seclion 1735 and QUSD policy. In addition, CONTRACTOR agrees to require like compliance by all its subcontractor(s).
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subcontractor(s). CONTRACTOR shall not engage in unlawful discrimination in employment on the basis of actua! or perceived;
race, color, national origin, ancestry, religion, age, marital status, pregnancy, physical or mental disabiiity, medical condition,
veteran status, gender, sex, sexual orientation, or other legally protected class.

Waiver: No delay or amission by elther party in exercising any right under this Agreement shall operate as a waiver of that or any
other right or prevent a similar subsequent act from constituting a violation of the Agreemant.

Termination:

1. For Convenience by OUSD: OUSD may at any time ferminate this Agreement and compensate CONTRACTOR anly for
services satisfactorlly rendered to the date of termination. Writlen notice by OUSD shall be sufficient to stop further
performance of services by CONTRACTOR. Nolice shall be deemed given when received by CONTRACTOR or no later than
three (3) calendar days afier the day of mailing, whichever is sooner.

2. With Cause by District. OUSD may terminate this Agreement upon giving of writlen notice of intention to terminate for
cause. Cause shall include:

i.  material violation of this Agreement by the CONTRACTOR, or
ii. any act by CONTRACTOR exposing OUSD to liability to others for personal injury or property damage; or

ili. CONTRACTOR s adjudged bankrupt, CONTRACTOR mskes a general assignment for the benefit of creditors, or a
receiver Is appointed on account of CONTRACTOR's insolvency.

Written notice by OUSD shall contain the reasons for such intention to terminate and, unless within three (3) calendar days
after that notice the condllion or violation shall cease or satisfactory arrangements for the correction theraof be made, this
Agreement shall upon the expiration of the three (3) calendar days cease and terminate. In the event of this termination,
OUSD may secure the required Services from another CONTRACTOR. If the expense, fees, and/for costs to OUSD exceeds
the cost of providing the Services pursuant to this Agreement, CONTRACTOR shall immediately pay the excess expense,
fees, and/or costs to OUSD upon the recelpt of OUSD's notice of these expense, fees, and/or costs. The foregoing provisions
are in addition to and not a limitation of any other rights or remedies available to OUSD.

Upon termination, CONTRACTOR shall provide OUSD with all documents produced maintainad or collected by
CONTRACTOR pursuant to this Agreement, whelher or not such documents are final or draft documents.

Conduct of CONTRACTOR: In the event that OUSD, in its sole discretion, at any time during the term of this contract, desires
the remova! of any CONTRACTOR related persons, employee, representative or agent from an OUSD school site and, or property,
CONTRACTOR shall immediately, upon receiving notice from OUSD of such desire, cause the removal of such person or persons.

No Rights in Third F  ties: This Agreement does not create any rights in, or inure to the benefit of, any third party except as
expressly provided herein.

OUSD's Evaluation of CONTRACTOR and CONTRACTOR’s Employees and/or Subcontractorse. OUSD may evaluate
CONTRACTOR In any manner which is permissible under the law. OUSD's evaluation may include, without limitation:

1. Requesling that OUSD employee(s) evaluate CONTRACTOR and CONTRACTOR’s employees and subcontractors and each
of their performance.

2. Announced and unannounced observance of CONTRACTOR, CONTRACTOR's employee(s), and/or subcontractor(s).

Limitation of OUSD Llability: Other than as provided in this Agreement, OUSD's financial obligations under this Agreement shall
be limited {o the payment of the compensation provided in this Agreement. Notwithstanding any other provision of this Agreement,
in no event, shall OUSD be liable, regardiess of whelher any claim is based on contract or tort, for any special, consequential,
indirect or incidental damages, including, bul not limited to, lost profits or revenue, arising out of, or In connection with, this
Agreement for the services performed in connection with this Agreement.

Confidentiallty,: CONTRACTOR and all CONTRACTOR’s agents, personnel, employee(s), and/or subcontractor(s) shall maintain
the confidentiality of all information received in the course of performing the Services. CONTRACTOR understands that student
records are confidential and agrees to comply with all state and federal laws concerning the maintenance and disclosure of student
records. This requirement to maintain confidentiality shall extend beyond the termination of this Agraement. Contractors will be
permitted access to student dete only where permissible under state and federal iaw and only after execuling OUSD's

Confidentiality Agreement Regarding Student Data.

Conflict of Interest: CONTRACTOR shall ablde by and be subject to all applicable, regulations, statutes or other laws regarding
confiict of interest. CONTRACTOR shall not hire any officer or employee of OUSD to perform any service by this Agreement
without the prior approval of OUSD Human Resources.

CONTRACTOR affirns to lhe best of hisfher/its knowledge, there exists no actual or potential conflict of interest between
CONTRACTOR's family, business or financial interest and the services provided under this Agreement, and in the avent of change
in aither private interest or services under this Agreement, any question regarding possible conflict of interest which may arise as a
result of such change will be brought to OUSD's attention In writing.

Through its execution of this Agreement, CONTRACTOR acknowledges that it is familiar with the provisions of section 1080 ef seg.
and section 87100 et san. of the Government Code of the State of California, and cestifies that it does not know of any facts which
constitute a violation  sald provisions, In the event CONTRACTOR receives any information subsequent to execution of this
Agreement which might constitute a violation of said provisions, CONTRACTOR agress it shall notify OUSD In writing,
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EXHIBIT “A” SCOPE OF WORK

[IF A CONTRACTOR PROVIDES AN ACCEPTABLE DESCRIPTION OF SERVICES AS PART QF A PROPOSAL, THAT
DESCRIPTII-OIN OF SERVICES MAY BE ATTACHED WITHOUT ANY TERMS, CONDITIONS, LIMITATIONS, ETC., FROM THAT
PROPOSAL.

1. Description of Services to be Provided: Provide a description of the service(s) the contractor will provide. Be spacific
about what service(s) OUSD Is purchasing and what this Contractor will do.

See attached Proposal to Provide Fixed Asset Inventory and Verification Services for detailed scope of work.

Rev. 9/10/18 ’ Pago8 ol 7
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2. Specific Outcomes: What are the expecled outcomes from the services of this Contract? Be specific. For example, as a resuit
of the service(s): 1) How many more Oakiand children are graduating from high school? 2) How many more Oakland ;:hlldren are
aftending school 95% or more? 3) How many more students have meaningfu! Intenships and/or paying jobs? 4) How many more
Oakland children have access to, and use, the health services they need? Provide details of program participation (Students
will...) and measurable outcomes (Participants will be able to...). NOT THE GOALS OF THE SITE OR DEPARTMENT.

3. Alignment with Single Plan for Student Achievement — SPSA (required if using State or Federal Funds):
Please select;
[0 Action Item included In Board Approved SPSA (no additional documentation required) — ltem Number:

(0 Action Item added as modlfication to Board Approved SPSA — Submit the following documents to the Resource Manager
either electronically via email of scanned documents, fax or drop off.

1. Relevant page of SPSA with action item highlighted. Page must include header with the word "Modified", modification
date, school site name, both principal and school site council chair Initials and date.

2. Meeting announcement for meeting in which the SPSA modification was approved.
Minutes for meeting in which the SPSA modification was approved indicating approval of the modification.
4. Sign-in sheet for meeting in which the SPSA modification was approved.

Rev. 8/10/18 Page 7 of 7



Proposal to Provide Fixed Asset Inventory and Verification Services

Respectfully Submitted by:

AssetWorks C

Gregory N. Friz

Regional Director

5220 Paclfic Concourse Drive, Suite 350
Los Angeles, CA 90045
greg.friz@assetworks.com
www.assetworks.com

Phone: 800-428-1925 x1806
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Oakland Unified School District
Fixed Asset Management Services A S S 91

STATEMENT OF QUALIFICATIONS

Asse

AssetWorks offers asset management solutions that embrace all aspects
of capital asset and asset verification tracking, valuation and reporting. Our innovative solutions help
organizations to vastly improve GASB34/35 compliance, generate detailed financial reports, carry out
depreciation and capitalization modeling, track property disposal, generate property insurance reports,

and much more.

The District can confidently select AssetWorks as a partner to provide asset management services.

Specializing ir  -oviding asset management consulting, inventory, reconcliiation, and valuation we offer:

s Two decades providing Enterprise Asset Management software solutions (EAM) and have the
reputation of being the “best of class” provider. We are proud participants of the California
Assoclation of School Business Officials (CASBO) and the National Property Management
Association (NPMA),

s With offices nationwide we offer our clients the resources of a national firm with the local

knowledge of a small, local company.

s AssetWorks is the technology pioneer in asset management solutions. We offer advanced

enterprise asset solution to support our client’s asset management needs.

*  We have successfully provided asset management tracking, verification and consulting services
for more than 5,000 entities across the United States, Europe, and Puerto Rico including over

1,000 educational clients.

AssetWorks s a Constellation Software, Inc. compahy. Constellation Software, Inc. is an international
provider of market-leading software and services to a variety of industries, across both public and
private sectors. The company was founded in 1995 and has a large, diverse customer base of 70,000
customers, operating in over 100 countries around the world. Constellation is an extremely healthy

organization with consolidated revenues exceeding US$2.0 billion.
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Oakland Unified Schoo! District
Fixed Asset Management Services A S S e1

WORK PLAN

Qur staff will conduct an onsite inspection to inventory and verify machinery and equipment fixed assets
with an original cost of $500 and greater. The resulting data will provide the District proper
accountability and stewardship of fixed assets, assist with the financial reporting requirements of GASB
34 and external audit requirements. Additionally, identifying depreciable lives and calculation of
accumulated and annual depreciations will take place followed by reporting in a format that is both

useable and compliant. Data will be provided in both hard copy and electronic formats.

Planning & Project Coordination

After a thorough analysis of the required project scope, a work plan will be developed to manage the

project. The work plan wili include:

¢ initial project plan

* inventory and verification schedule

¢ |dentify current locations and organizations for asset ownership
e Review of current fixed asset system and perpetuation

* Finalize quality control procedures

¢ Confirm verification process

¢ Review deliverables

District Assistance

The success of this project substantially lies in the preparations and pre-project planning. We ask the
District for assistance with the following:
» Notify key departments and contacts at each site of the project
Floor plans to be provided for each site
Enable access to all sites, buildings and rooms (master keys where possible)

Prepare a current list of licensed vehicles to be included in the reports

YV V Vv V

Iltems to be inventoried must be accessible, without the need to remove assets from cases
or unpack items.

» Computer carts must be unlocked to be included in the inventory

Page —4—






Qakland Unified School District

Fixed Asset Management Services AS S 91

Asset Inventory Verification-Machinery, Furniture & Equipment

A detalled inspection and field inventory will be conducted at all locations, identifying each asset with an
original cost of $500 or greater by location, building and room. The on-site asset inventory and

verification w

» Verify asset existence based on scanned inventory
» Confirm asset location to the site/building/room level

» Identify unrecorded asset additions and retirements

All assets included in our inventory will be recorded and categorized by major account. This segregation
of items will assist in reporting asset valuation totals for capital asset reporting formats. Our staff will
utilize hand held computers eguipped with laser scanners to verlfy the asset data and record any

missing information including the following data:

a. Asset Identification Number i. Site

b. Description j- Building

¢. Quantity k. Room

d. Acquisition Date (actual or estimated) I. Original Cost (actual or estimated)
e. Manufacturer m. Funding Scurce*

f. Model n. Normal Life

g Serial Number (as available) o. Old tag number

h. Asset Account p. New tag number

*Fund source will be included If identified on the asset during the inventory process or through a data match by tag
number to district provided information. AssetWorks is not proposing to research purchase arders or District files to
ident|fy fund source for each asset.

Barcode Tagging- AssetWorks staff will record the existing tag number or apply a District provided bar

code tag where no tag exists and enter the tag numbers into the database.

Excluded - Buildings, land, land improvements and equipment assets with a unit cost less than $500
(including iPads and Chromebooks} are not included in our proposed service. Licensed vehicles, weapons

and software will be included based on information provided by the District.
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Oakland Unified School District
Fixed Asset Management Services AS S e1

COSTING & VALUATION METHODOLOGY

The offsite valuation portion of the project entails the research and calculations necessary to formulate
historic costs. The project manager and quality control supervisor work hand-in-hand to ensure the
integrity of the data. The focus is on completeness, accuracy and proper formatting of all data prior to final

processing and delivery.

Our investigation of the property will follow generally accepted appraisal techniques and will include the
use of specific techniques necessary to develop valid and acceptable original cost and date of acquisition
for each asset. This includes use of the straight-line method of depreciation. We will determine original

cost by using the following costing methods:

Direct Costing method will be used where historical data is readily available from District records. The
actual purchase cost and acquisition date will be maintained for those assets. While AssetWorks is not
proposing a detailed line-by-line reconciliation, our staff will work with records as provided by the District

to tie back original cost and dates of acquisition on recent acquisitions.

Standard Costing is used when inventoried property units/groups not reconciled to a historical record
receive an estimated cost, where possible, based upon a standard cost (a known average installed cost for a

like unit) at the estimated acquisition date.

Normal Costing method will be used where no historical information is readily available. These assets will
be valued on a current basis and back-trended to an estimated date of acquisition to estimate the original
cost. During the costing and valuation procedures, all items will be assigned a useful life. The useful life of

an item will determine its approximate replacement year.

During the course of the valuation research, our appraisers will examine all assets to determine original

cost, defined as follows:

ORIGINAL COST s the amount originally paid to acquire the asset, including such cost as set-up charges;
transportation; taxes; engineering and architectural fees; and title insurance. If an asset was donated or

bought for a nominal sum, GAAP requires that the asset be accounted for at market value as of the date of

acquisition.
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Oakiand Unified School Distrlct

Fixed Asset Management Services A S S eT

PROJECT DELIVERABLES

Reports will be presented in an easy-to-read format and include asset exception reports, draft reports,
final detail summary reports as well as a master data file. A narrative section that will certify our

inventory and valuation and document our procedures will precede your reports. Reports will include:

Data Match Process

Throughout the inventory process, the inventory data is analyzed for discrepancies and inventory
exceptions. Upon completion of the onsite fieldwork and offsite review, a data match comparing the
District provided fixed asset data to the database of information recorded during the onsite fieldwork

will occur resulting in the following reports:

A4

Inventoried Assets (assets verified)

» Unrecorded Additions (assets tagged and added during the inventory process)

» Unrecorded Retirements (assets in the District system which were not found during the
inventory)

*Asset dota motch results will vary based on the District’s fixed asset record accuracy, detail within the current
fixed asset listing and accuracy of recording asset disposals/retirements. AssetWorks is not proposing o
reconciliation service, determination of the asset status in the exception reports is the responsibility of the District.
We are not proposing to be on-site to assist with the determinotion of the exception reporting.

Final Reports

One copy of the final report will be provided in hardcopy format.

Final reports will include:

Accounting Reports
Property Accounting Summary
Property Accounting Ledger/Detail
Property Accounting Summary Year-To-Date Depreciation
Property Accounting Ledger/Detail Year-To-Date Depreciation
Net Changes Summary — Depreciation by Program
Master asset listing by location

Electronic Reports

Master data file
AssetMAXX update
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Oakland Unified School District
Fixed Asset Management Services A S S 91

PROJECT FEES & AUTHORIZATION

Please return a copy of this executed agreement to the attention of the undersigned via fax to 310-470-

4903 or email at greg.friz@assetworks.com. AssetWorks fees, including out-of-pocket expenses are:

Fixed Asset Inventory & Verification Services $145,000

AssetWarks LLC will invoice the District 70% of fees at compietion of our field work portion of the project
with the final contract amount invoiced with our draft reports. Invoices are due within 30 days of receipt.

We look forward to working with you on this important project and continuing our business partnership

with the District.
RESPECTFULLY OFFERED BY: ACCEPTED BY:
AssetWorks LLC Oakland Unlfied Schoot District
—_- D ‘ .
‘{{; — Signature:_
e
Name:
Gregory N. Friz, Regional Director Title: _—
October 8, 2018
Date: .
OAKLAND UNIFIED SCHOOL DISTRICT
Office of the General Counsel
ADDOMIEN CAD :n.RM & SUBSTANCE

)
:omey—a_t Law
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Oakland Unified Schoo! District

Fixed Asset Management Services A S S e1

ADDENDUM A-TeErmS AND CONDITIONS

The following terms and conditions apply to the proposal {(*Proposal’) submitted by AssetWorks LLC
("AssetWorks™ or *Company”) and any resulting contract (“Final Contract”) between AssetWorks and the
legal entity to which the Proposal is submitted ("Customer”) with respect to AssetWorks' services
(“Services”).

1. Proposal Terms

1.1 in the event of a conflict between the terms of the request for proposal (“RFP") presented by
Customer and the Proposal, the Proposal shall govern and take precedence over the RFP.

1.2 In the event any portions of the Proposal will be incorporated into the Final Contract, only the
portions of the Proposal which are deemed a contractual commitment will be included in the Final
Contract as a direct provision thereof and not the entirety of the Proposal.

1.3 By accepting the Proposal, Customer agrees to these terms and conditions.

1.4 The fees set forth in the Proposal are valid for a period of 90 days.

2. Standard Service Terms

2.1 AssetWorks shall provide guidance to Cusfomer in determining the data required by AssetWorks
for purposes of performing the Services. Customer agrees to provide AssetWorks with all data
specifically requested, including documentation and information, (collectively, “Data”) in a timely manner.
in its performance of the Services, AssetWorks will rely on the Data provided by Customer. AssetWorks
shall assume, without incurring liability therefore, that all Data provided by Customer is correct and
complete. In the event that Customer provides additional and/or corrected Data at a later date,
AssetWorks' efforts with respect to such additional and/or corrected Data shall be deemed additional
Services and subject to additional fees.

2.2 Customer agrees to cooperate with AssetWorks in providing access to Customer’s property and
assets as required for AssetWorks to perform the Services. Failure to provide such access will cause
delay and be subject lo additional fees.

23 Project completion will be upon delivery of the final reports. Final report delivery occurs upon the
earlier of: (i) acceptance of the preliminary reports by Customer or (ii) 10 business days after the date of
praeliminary report delivery, at which time the preliminary reports are then deemed the final reports.

24 In the performance of the Services, AssetWorks will specifically exclude lhe following assets
types from its analysis. intangible assets, easements, rights of way, records, drawings, software, fine arts,
consumables, spare parts, and third party property.

3 General Terms

31 AssetWorks will invoice 70% of the fees upon completion of the fieldwork portion of the project
and the remaining 30% of fees upon delivery of the preliminary reports. Payments are due within 30 days
of invoice date. Past due amounts may be subject to late fees of 1.5% per month.

3.2 Customer and AssetWorks shall each retain ownership of, and all right, title, and interest in and
to. their respective pre-existing intellectual property and any derivatives thereof, and no license therein,
whether express or implied, will be granted by the RFP or the Proposal. To the extent the parties wish to
grant to the other license rights or interests in pre-existing intellectual property, mutually acceptable
license terms shall be set forth in the Final Contract or other written agreement executed by the parties.

a3 AssetWorks' aggregate liability under the Final Contract, whether in contract, tort, or otherwise,
shall not exceed the amounts paid under the Final Contract during the 12-month period immediately
preceding the claim and neither party shall be liable for any indirect, incidental, consequential, exemplary,
gpecial, or punitive damages including, without limitation, any damages resutting from loss of use, loss of
business, loss of revenue, loss of profits, or loss of data, even if a party has been advised of the
passibility of such damages.
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