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Contract #; 22-0014

CONTRACT

DINWIDDIE COUNTY
SURVEY SOFTWARE

The Agreement is made this 29th  day of _July 2021, by and between Policy

Confluence, Inc. dba Polco & National Research Center, Inc., of 8001 Terrace Avenue, #201.
Middleton, W1 53562 (party of the first part, and hereinafter known as “Contractor”), and the County of
Dinwiddie, Virginia (party of the second part, and hereinafter known as “County”).

WHEREAS, pursuant to the Virginia Public Procurement Act and the Dinwiddie County Small

Purchasing Policies and Procedures, the County secured quotes for surveying software or applications;

and

WHEREAS, Contractor submitted a quote for same, consistent with the County’s needs; and
WHEREAS, Contractor was selected as having the best overall value; and
WHEREAS, County has selected Contractor to provide good/services;

NOW THEREFORE, in consideration of the mutual benefits, promises, and undertakings, the

sufficiency and receipt of which are acknowledged, the following terms and conditions are agreed to by
the parties to this Contract:

1.

Incorporation by Reference. The following are made a part hereof as if the same were fully set
forth herein, and if any discrepancies arise between the documents, they will prevail in the
following order: (1) this Contract including the General Terms and Conditions, and (2) Polco’s
Terms, Conditions and Quote included as Attachment A. This procurement is governed by the
Virginia Public Procurement Act and the Dinwiddie County Purchasing Policies and Procedures.
All terms and conditions of the Act and the Policies and Procedures are hereby adopted and
incorporated by reference herein.

Term of Contract. The term of this contract shall be for one (1) year with the option for
renewals under the terms, conditions and unit pricing of the original contract for up to four (4)
additional years, unless either party gives written notification to the other party sixty (60) days
prior to expiration of the then-current term that they do not wish to renew. The contract and any
renewals are subject to the availability of funds and annual appropriations by the Board of
Supervisors. Price increases, if any, shall not increase by more than 3% per year or shall be
negotiated at the time of renewal. At no time shall the cumulative cost of the Contract exceed
Fifty Thousand and no/100 dollars ($50,000).

Costs. Contractor agrees to perform all work pursuant to this Contract for a sum no greater than
FOUR THOUSAND NINE HUNDRED NINETY-FIVE AND NO/100 DOLLARS ($4,995.00)
Per Year (the “Contract Price”). Payment shall be made to Contractor within thirty (30) days
after receipt of invoice.

Notices. Any notices required shall be in writing and be sent either by U.S. Mail with postage
prepaid or by email to the addresses set forth below:
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Notice to County shall be made to: Notice to Contractor shall be made to:
Procurement Alex Pedersen, Chief Financial Officer
Dinwiddie County Policy Confluence, Inc.
P.O. Drawer 70 8001 Terrace Ave, #201
Dinwiddie, Virginia 23841 Middleton, W1 53652
(804) 469-4500 (858) 295-3872
Accounting@dinwiddieva.us alex@polco.us
5. General Terms and Conditions. During the term of this Contract, Contractor agrees to procure
and maintain insurance which meets all County’s requirements in the General Terms and
Conditions.
6. Counterparts. This Agreement may be executed in one or more counterparts each of which

shall be deemed an original but all of which together shall constitute one and the same
instrument. Signed signature pages may be transmitted by facsimile or as an attachment to an
email, and any such signature shall have the same legal effect as an original.

7. Severability. If any provision of this Agreement is determined to be unenforceable, invalid or
illegal, then the enforceability, validity and legality of the remaining provisions will not in any
way be affected or impaired, and such provision will be deemed to be restated to reflect the
original intentions of the parties as nearly as possible in accordance with applicable law.

8. Force Majeure. Neither party hereto shall be held liable for delay or failure to perform
hereunder, when such delay or failure is without its fault or negligence and due solely to events
beyond its control which cannot reasonably be forecast or provided against such as fires, strikes,
floods, hurricanes, tornadoes, snowstorms, acts of God, acts of war or terrorism, or legal acts of
public authorities.

9. Miscellaneous. This Contract shall be governed by the laws of the Commonwealth of Virginia.
Jurisdiction and venue for any litigation arising out of or involving this Agreement shall lie in the
Circuit Court of the County of Dinwiddie, Virginia, and such litigation shall be brought only in
such courts. All pronouns used herein shall refer to every gender. Headings or titles in this
Contract are only for convenience and shall have no meaning or effect upon the interpretation of
the provisions of this Contract. This Contract is the entire agreement between the parties and
may not be amended or modified, except by writing, signed by each party. If any provision of
this Contract is determined to be unenforceable, then the remaining provisions of this Contract
shall be interpreted as in effect as if such unenforceable provision were not included therein.
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IN WITNESS WHEREOF, the parties hereto have executed this Contract as of the day first
written above.

County of Dinwiddie, Virginia Policy Confluence, Inc.
X W, kv Massungll X Lisn Dowling
W. Kevin Massengill Print Name/Title:

County Adminstrator LisaDowling

Approved as to form:

X Wt &\9&&

Legal Counsel
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DINWIDDIE COUNTY
GENERAL TERMS AND CONDITIONS

1. Laws, Regulations, and Courts.

A. This procurement is governed by the Virginia Public Procurement Act and the Dinwiddie County
Purchasing Policies and Procedures.

B. The Contractor shall comply with all federal, state and local laws, ordinances, rules, regulations, and lawful
orders of any public authority bearing on the performance of the work and shall give all notices required
thereby.

C. All solicitations or contracts issued by Dinwiddie County shall be governed by the laws of the
Commonwealth of Virginia. Jurisdiction and venue for any litigation arising out of or involving this
agreement shall lie in the Circuit Court of the County of Dinwiddie, Virginia, and such litigation shall be
brought only in such courts. The County and the Contractor are encouraged to resolve any issues in
controversy arising from contractual dispute using Alternative Dispute Resolution (ADR) procedures (Code
of Virginia, § 2.2-4366).

2. Taxes. Pursuant to Virginia Code Section 58.1-609.1(4), the County is exempt from the payment of Virginia
state sales and use taxes. Vendors should not include such taxes in invoices presented to the County for
payment. State sales and use tax certificates of exemption, Form ST-12, will be issued upon request.

3. Anti-Discrimination Statement by County. The County certifies that it shall not discriminate against any
bidder, offeror or contractor because of race, religion, color, sex, sexual orientation, gender identity, national
origin, age, disability, status as a service disabled veteran, faith-based organizational status, any other basis
prohibited by state law relating to discrimination in employment or because the bidder or offeror employs ex-
offenders unless the County has made a written determination that employing ex-offenders on the specific
contract is not in its best interest. If Contractor is a faith-based organization, the organization shall not
discriminate against any recipient of goods, services, or disbursements made pursuant to the contract on the
basis of the recipient's religion, religious belief, refusal to participate in a religious practice, or on the basis of
race, age, color, gender or national origin and shall be subject to the same rules as other organizations that
contract with public bodies to account for the use of the funds provided; however, if the faith-based organization
segregates public funds into separate accounts, only the accounts and programs funded with public funds shall
be subject to audit by the public body. (Code of Virginia, § 2.2-4343.1E).

4. Anti-Discrimination Statement by Contractor.
A. During the performance of the contract, the Contractor agrees to the following provisions.
1. The Contractor will not discriminate against any employee or applicant for employment because of
race, religion, color, sex, national origin, age, disability, status as a service disabled veteran, or any
other basis prohibited by state law relating to discrimination in employment, except where there is a
bona fide occupational qualification reasonably necessary to the normal operation of the Contractor.
The Contractor agrees to post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provisions of this nondiscrimination clause.
2. The Contractor, in all solicitations or advertisements for employees placed by or on behalf of the
Contractor, will state that such Contractor is an equal opportunity employer.
3. Notices, advertisements and solicitations placed in accordance with federal law, rule or regulation shall
be deemed sufficient for the purpose of meeting these requirements.
B. The Contractor also agrees to include the provisions in every subcontract or purchase order over $10,000,
so that the provisions will be binding upon each subcontractor or Contractor.

5. Immigration Reform and Control Act of 1986. Contractor certifies that it does not and will not during the
performance of the contract knowingly employee unauthorized alien workers or otherwise violate the provisions
of the Federal Immigration Reform and Control Act of 1986.

6. Drug-Free Workplace. During the performance of this contract, the Contractor agrees to (i) provide a drug-
free workplace for the Contractor's employees; (ii) post in conspicuous places, available to employees and
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applicants for employment, a statement notifying employees that the unlawful manufacture, sale, distribution,
dispensation, possession, or use of a controlled substance or marijuana is prohibited in the Contractor's
workplace and specifying the actions that will be taken against employees for violations of such prohibition;
(iii) state in all solicitations or advertisements for employees placed by or on behalf of the Contractor that the
Contractor maintains a drug-free workplace; and (iv) include the provisions of the foregoing clauses in every
subcontract or purchase order of over $10,000, so that the provisions will be binding upon each subcontractor
or Contractor.

For the purposes of this section, “drug-free workplace” means a site for the performance of work done in
connection with a specific contract awarded to a Contractor, the employees of whom are prohibited from
engaging in the unlawful manufacture, sale, distribution, dispensation, possession or use of any controlled
substance or marijuana during the performance of the contract.

7. Authorization to Transact Business in the Commonwealth. In order to contract with Dinwiddie County,
contractors organized as a stock or nonstock corporation, limited liability company, business trust, or limited
partnership or registered as a registered limited liability partnership shall be authorized to transact business in
the Commonwealth as a domestic or foreign business entity if so required by Code of Virginia, Title 13.1 or
Title 50 or as otherwise required by law. Pursuant to competitive sealed bidding or competitive negotiation, a
bidder or offeror organized or authorized to transact business in the Commonwealth pursuant to Title 13.1 or
Title 50 shall include in its bid or proposal the identification number issued to it by the State Corporation
Commission. Any bidder or offeror that is not required to be authorized to transact business in the
Commonwealth as a foreign business entity under Title 13.1 or Title 50 or as otherwise required by law shall
include in its bid or proposal a statement describing why the bidder or offeror is not required to be so authorized.
Any bidder or offeror that fails to provide the required information shall not be awarded a contract unless a
waiver of this requirement is granted by the County Administrator. Any business entity as described above that
enters into a contract with a public body pursuant to the Virginia Public Procurement Act shall not allow its
existence to lapse or its certificate of authority or registration to transact business in the Commonwealth to be
revoked or cancelled at anytime during the contract. Dinwiddie County may void any contract with a business
entity if that entity fails to remain in compliance with the provisions of this section.

8. Indemnification. Contractor agrees to indemnify, defend and hold harmless the County of Dinwiddie,
Virginia and their officers, agents, and employees from any claims, damages and actions of any kind or
nature, whether at law or in equity, arising from or caused by the use of any materials, goods, or equipment of
any kind or nature furnished by the Contractor or any services of any kind or nature furnished by the
Contractor, provided that such liability is not attributable to the sole negligence of the County or to failure of
the County to use the materials, goods, infrastructure or equipment in the manner already and permanently
described by the Contractor on the materials, goods, infrastructure or equipment delivered.

9. Insurance. Contractor certifies that it will have the following insurance coverage at the time the contract is
awarded. If any subcontractors are involved, the subcontractor will have workers’ compensation insurance in
accordance with 8§ 2.2-4332 and 65.2-800 et seq. of the Code of Virginia. Contractor further certifies that the
Contractor and any subcontractors will maintain this insurance coverage during the entire term of the contract
and that all insurance coverage will be provided by insurance companies authorized to sell insurance in Virginia
by the Virginia State Corporation Commission. Subcontractors, if any, will maintain similar insurance coverage
during the entire term of the contract.

Minimum Insurance Coverage and Limits Required:

1. Workers” Compensation - Statutory requirements and benefits. Coverage is compulsory for employers
of three or more employees, to include the employer. Contractors who fail to notify the County of
increases in the number of employees that change their workers’ compensation requirements under the
Code of Virginia during the course of the contract shall be in noncompliance with the contract.

2. Employer’s Liability - $100,000.

3. Commercial General Liability - $1,000,000 per occurrence and $2,000,000 in the aggregate.
Commercial General Liability is to include bodily injury and property damage, personal injury and
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advertising injury, products and completed operations coverage. The “County of Dinwiddie, Virginia,
its Officers, agents, and employees” shall be added as additional insured on a primary basis and so
endorsed on the policy. Such additional insured status shall be primary without participation by
County’s insurers.

4. Automobile Liability - $1,000,000 combined single limit.

10. Debarment Status. The Contractor certifies that it is not currently debarred from submitting proposals or
bids on contracts by any department, agency or political subdivision of (i) the Commonwealth of Virginia, (ii)
any other state, or (iii) the federal government, nor is it an agent of any person or entity that is currently
debarred from submitting bids or proposals on contracts by the same.

11.

12.

Payment.

A.
B.

Contractor shall provide the County with a complete and accurate IRS Form W-9.

Invoices for products/services ordered, delivered, and accepted shall be submitted by the contractor to
Dinwiddie County Accounts Payable via email to accounting@dinwiddieva.us or via postal mail to P.O.
Drawer 70, Dinwiddie, VA 23841.

Unless otherwise specified, any payment terms requiring payment in less than 30 days will be regarded as
requiring payment 30 days after correct invoice or delivery, whichever occurs last. This shall not affect
offers of discounts for payment in less than 30 days, however.

The preferred method of payment for invoices under $5,000 is with a VISA Credit Card. If the vendor
accepts VISA payments, they must do so without any fees.

Unless otherwise provided under the terms of the contract, interest shall accrue at the rate of one percent
(1%) per month.

Date of payment is deemed to be (1) the date of postmark in all cases where payment is made by mail, or
(2) the date of offset when offset proceedings have been instituted as authorized under the Virginia Debt
Collection Act.

Unreasonable Charges. Under certain emergency procurements and for most time and material purchases,
final job costs cannot be accurately determined at the time orders are placed. In such cases, Contractors
should be put on notice that final payment in full is contingent on a determination of reasonableness with
respect to all invoiced charges. Charges which appear to be unreasonable will be researched and challenged,
and that portion of the invoice held in abeyance until a settlement can be reached. Upon determining that
invoiced charges are not reasonable, the County shall promptly notify the Contractor, in writing, as to those
charges which it considers unreasonable and the basis for the determination. A Contractor may not institute
legal action unless a settlement cannot be reached within thirty (30) days of notification. The provisions of
this section do not relieve the County of its prompt payment obligations with respect to those charges which
are not in dispute (Code of Virginia, § 2.2-4363).

The Contractor is obligated to: (1) pay the subcontractor(s) within seven (7) days of the Contractor’s receipt
of payment from the County for the proportionate share of the payment received for work performed by the
subcontractor(s) under the contract; or (2) notify the County and the subcontractor(s) within seven days, in
writing of the Contractor’s intention to withhold all or a part of the subcontractor’s payment with the reason
for nonpayment.

The Contractor is obligated to pay the subcontractor(s) interest at the rate of one percent (1%) per month
on all amounts owed by the Contractor that remain unpaid after seven days following receipt by the
contractor of payments from the County, except for amounts withheld as states in Section g above.

These provisions apply to each sub-tier Contractor performing under the primary contractor. A contractor’s
obligation to pay an interest charge to a subcontractor shall not be construed to be an obligation of the
County. A contract modification shall not be made for the purpose of providing reimbursement for the
interest charge. A cost reimbursement claim shall not include any amount for reimbursement for the interest
charge.

Availability of Funds. Itis understood and agreed between the parties that the County shall be bound hereunder
only to the extent of the funds available, or which may hereafter become available. The contract will be
contingent upon annual appropriations by the Board of Supervisors of Dinwiddie County. Failure of the Board
of Supervisors to appropriate adequate funds for the terms of the contract shall result in the immediate
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13.

14.

15.

16.

cancellation of the contract. There shall be no penalty should the Board fail to make annual appropriations for
the contract.

Assignment of Contract. A contact shall not be assignable by the Contractor in whole or in part without the
written consent of the County.

Default. It shall be the Contractor’s responsibility to make sure that all work is adequately completed as
required. In case of failure to deliver goods or services in accordance with the contract terms and conditions,
the County, after five (5) days have passed from the date of delivery of written notice, may procure them from
other sources and hold the Contractor responsible for any resulting additional purchase and administrative
costs. This remedy shall be in addition to any other remedies which the County may have.

Changes to the Contract. All contract modifications must be approved by the Dinwiddie County
Administrator or his designee. The County will not assume responsibility for the cost of any changes made
without proper consent. No fixed-price contract may be increased by more than twenty-five percent (25%) or
$50,000, whichever is greater, without advance approval of the Dinwiddie County Board of Supervisors.

Changes can be made to the contract in any of the following ways:

A. The parties may agree in writing to modify the terms, conditions, or scope of the contract. Any additional
goods or services to be provided shall be of a sort that is ancillary to the contract goods or services, or
within the same broad product or service categories as were included in the contract award. Any increase
or decrease in the price of the contract resulting from such modification shall be agreed to by the parties as
a part of their written agreement to modify the scope of the contract.

B. The County may order changes within the general scope of the contract at any time by written notice to the
Contractor. Changes within the scope of the contract include, but are not limited to, things such as services
to be performed, the method of packing or shipment, and the place of delivery or installation. The
Contractor shall comply with the notice upon receipt, unless the Contractor intends to claim an adjustment
to compensation, schedule, or other contractual impact that would be caused by complying with such notice,
in which case the Contractor shall, in writing, promptly notify the County of the adjustment to be sought,
and before proceeding to comply with the notice, shall await the County’s written decision affirming,
modifying, or revoking the prior written notice. If the County decides to issue a notice that requires an
adjustment to compensation, the Contractor shall be compensated for any additional costs incurred as the
result of such order and shall give the County a credit for any savings. Said compensation shall be
determined by one of the following methods:

1. By mutual agreement between the parties in writing; or

2. By agreeing upon a unit price or using a unit price set forth in the contract, if the work to be done can
be expressed in units, and the Contractor accounts for the number of units of work performed, subject
to the County’s right to audit the Contractor’s records and/or to determine the correct number of units
independently; or

3. By ordering the Contractor to proceed with the work and keep a record of all costs incurred and
savings realized. A markup for overhead and profit may be allowed if provided by the contract. The
same markup shall be used for determining a decrease in price as the result of savings realized. The
Contractor shall present the County with all vouchers and records of expenses incurred and savings
realized. The County shall have the right to audit the records of the Contractor as it deems necessary
to determine costs or savings. Any claim for an adjustment in price under this provision must be
asserted by written notice to the County within thirty (30) days from the date of receipt of the written
order from the County. Neither the existence of a claim nor a dispute resolution process, litigation or
any other provision of this contract shall excuse the Contractor from promptly complying with the
changes ordered by the County or with the performance of the contract generally.

Termination of Contract.
A. Termination for Cause.
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If the Contractor should be adjudged as bankrupt, or if he should make a general assignment for the
benefit of his creditors, or if a receiver should be appointed on account of his insolvency, the County
may terminate the contract. If Contractor violates any provision of the Virginia Governmental Fraud
Act, the County may terminate the contract. If the Contractor should persistently or repeatedly refuse
or should fail, except in cases for which extension of time is provided, to supply enough properly
skilled workmen or proper materials, or if he should fail to make prompt payment to subcontractors or
suppliers of material or labor, or persistently disregards laws, ordinances, or the written instructions
of the County, or otherwise be guilty of a substantial violation of any provision of the contract, then
the County may terminate the contract. The County retains the sole discretion to determine any
violation of this section.

Prior to termination of the contract, the County shall give the Contractor and his surety ten (10)
calendar days written notice, during which the Contractor and/or his surety may rectify the cause of
the termination. If rectified to the satisfaction of the County within said ten (10) days, the County
may rescind its notice of termination. If it does not, the termination for cause shall become effective
at the end of the ten-day (10) notice period. In the alternative, the County may postpone the effective
date of the termination notice, at its sole discretion, if it should receive reassurances from the
Contractor and/or its surety that the causes of termination will be remedied in a time and manner
which the County finds acceptable. If at any time more than ten (10) days after the notice of
termination, the County determines that Contractor and/or its surety has not or is not likely to rectify
the causes of termination in an acceptable manner or within the time allowed, then the County may
immediately terminate the contract for cause by giving written notice to the Contractor and its surety.
This decision shall be final and not subject to an appeal to any court of law or equity. In no event
shall termination for cause terminate the obligations of the Contractor’s surety on its payment and
performance bonds.

Notice of terminations, whether initial or given after a period of postponement, may be served upon
the Contractor and the surety by mail or any other means at their last known places of business in
Virginia or elsewhere, by delivery to any officer or management/supervisory employee of either
wherever they may be found, or, if no such officer, employee or place of business is known or can be
found by reasonable inquiry within three (3) days, by posting the notice at the job site. Failure to
accept or pick up registered or certified mail addressed to the last known address shall be deemed to
be delivery.

Upon termination of the contract, the County shall take possession of its property and of all materials,
tools, and appliances thereon and finish the work by whatever method the County may deem
expedient. In such case, the Contractor shall not be entitled to receive any further payment. If the
expense of finishing the work, including compensation for additional managerial and administrative
services shall exceed the unpaid balance of the contract price, the Contractor shall pay the difference
to the County, together with any other expenses of terminating the contract and having it completed
by others.

Termination of the contract under this section is without prejudice to any other right or remedy of the
County.

B. Termination for Convenience

1.

County may terminate this contract at any time without cause, in whole or in part, upon giving the
Contractor notice of such termination. Upon such termination, the Contractor shall immediately
cease work and remove from the project site all of its labor forces and such of its materials as County
elects not to purchase or to assume in the manner hereinafter provided. Upon such termination, the
Contractor shall take such steps as County may require to assign to the County the Contractor’s
interest in all subcontracts and purchase orders designated by County. After all such steps have been
taken to County’s satisfaction, the Contractor shall receive as full compensation for termination and
assignment the following:
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17.

18.

19.

20.

e All amounts then otherwise due under the terms of this contract as of the latest request for
payment,

¢ Amounts due for work performed subsequent to the latest request for payment through
the date of termination, and

e Reasonable compensation for the actual cost of demobilization incurred by the Contractor
as a direct result of such termination. The Contractor shall not be entitled to any
compensation for lost profits or for any other type of contractual compensation or
damage other than those provided by the preceding sentence. Upon payment of the
forgoing, County shall have no further obligations to the Contractor of any nature.

2. Inno event shall termination for the convenience of the County terminate the obligations of the
Contractor’s surety on its payment and performance bonds.

Contractual Disputes. Disputes and claims arising under this agreement shall be processed pursuant to the
Code of Virginia Section 2.2-4363.

Audit. The contractor shall retain all books, records, and other documents relative to this contract for five (5)
years after final payment from the County, or until audited by the County, whichever is sooner. The agency,
its authorized agents, and/or state auditors shall have full access to and the right to examine any of said materials
during said period.

Patents, Copyright and Trademark. The Contractor shall obtain all licenses necessary to use any invention,
article, appliance, process, or technique of whatever kind and shall pay all royalties and license fees. The
Contractor shall indemnify, defend, hold and save harmless the County, its officers, agents, and employees,
from any loss or liability for or on account of such infringement.

COVID-109.

The Contractor is required to adhere in all respects to all federal, state, and local COVID-19 regulations,
including, but not limited to, Executive Orders issued by the Governor of Virginia, the rules promulgated by
the Virginia Department of Labor and Industry (“DOLI Rules”), and the Dinwiddie County Infectious
Disease (COVID-19) Preparedness and Response Plan (the “Required Local Plan”). The Contractor
acknowledges it will comply with the documents set forth on Dinwiddie County’s Purchasing Page, which
can be found at www.dinwiddieva.us/Purchasing including any changes that may be made to such documents
in the future. In the event of conflict between COVID-19 provisions, the strictest provision shall

govern. Without limiting the foregoing, the Contractor shall abide by the following:

A. Sick and Exposed Persons to Stay at Home. Pursuant to the DOLI Rules and the Required Local Plan,
employees or other persons associated with the Contractor who are known or suspected to be infected
with the SARS-CoV-2 virus or who live with or have had close contact with individuals who have had
COVID-19 symptoms or signs in the last 14 days shall be sent home, stay home, and stay away from the
work site until they are cleared to return to work as set forth in the DOLI Rules or, in the case of exposed
persons, the rules for return to work shall be the same as those for County employees in the Required
Local Plan. Symptoms and signs of COVID-19 include the following: unexplained cough, fever (100
degrees Fahrenheit or higher) or chills, cough, shortness of breath or difficulty breathing, fatigue, muscle
or body aches, headache, new loss of taste or smell, sore throat, congestion or runny nose, persistent pain
or pressure in the chest, new confusion, inability to wake or stay awake, bluish lips or face, unexplained
nausea, vomiting, or diarrhea. Other unexplained symptoms could also be an indication of COVID-19.

B. Notice to County Required of Positive COVID-19 Tests at County Government Sites. Pursuant to the
DOLI Rules and the Required Local Plan, the Contractor is required by law to advise the County within
24 hours in the event that an employee of the Contractor or someone associated with the Contractor who
was present at a place of employment owned or operated by the Dinwiddie County Government tests
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positive for COVID-19. All such reports of positive COVID-19 tests shall be made to Crystal Spain,
Director of Human Resources at (804) 469-4500, extension 2161.

C. Subcontractors. The Contractor is responsible for ensuring that its subcontractors comply with all the
foregoing requirements.
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ATTACHMENT A
POLCO TERMS, CONDITIONS AND QUOTE

1. Definitions.

“Authorized User” means each of the individuals authorized to use the Services (defined below in Section 2.1)
or Polco Materials pursuant to the terms and conditions of this Agreement, or any additional individuals or Persons
authorized to use the Services or Polco Materials as approved solely by Polco, as set forth in Schedule A.

“Customer Data” means, information, data and other content, other than Resultant Data in any form or
medium, that is collected, downloaded or otherwise received, directly or indirectly from Customer or an Authorized
User by or through the Services or that incorporates or is derived from the Processing of such information, data or
content by or through the Services.

“Intellectual Property Rights” means any and all registered and unregistered rights granted, applied for or
otherwise now or hereafter in existence under or related to any patent, copyright, trademark, trade secret, database
protection or other intellectual property rights laws, and all similar or equivalent rights or forms of protection, in
any part of the world.

“Person” means an individual, corporation, partnership, joint venture, limited liability entity, governmental
authority, unincorporated organization, trust, association or other entity.

“Polco Materials” means any and all other information, data, documents, materials, works and other content,
devices, methods, processes, hardware, software and other technologies and inventions, including any deliverables,
technical or functional descriptions, requirements, plans or reports, that are provided or used by Polco in connection
with the Services or otherwise comprise or relate to the Services. For the avoidance of doubt, Polco Materials
include Resultant Data and any information, data or other content derived from Polco’s monitoring of Customer's
access to or use of the Services, but do not include Customer Data.

“Process” means to take any action or perform any operation or set of operations that the Services are capable
of taking or performing on any data, information or other content. “Processing” and “Processed” have correlative
meanings.

"Representatives” means, with respect to a party, that party's and its affiliates' employees, officers, directors,
consultants, agents, independent contractors, service providers, and legal advisors.

“Resultant Data” means information, data and other content that is derived by or through the Services from
Processing Customer Data, including, without limitation, statistics and Services analytics, and is sufficiently
different from such Customer Data that such Customer Data cannot be reverse engineered or otherwise identified
from the inspection, analysis or further Processing of such information, data or content.

2. Services.

2.1.Services. The Company offers a variety of and products and services accessible through the Company’s
website https://polco.us (the “Website”) free of charge including promoting civic engagement by providing
tutorials, example questions, sample result dashboards, and a library of best civic engagement practices and other
such functionality as may be provided from time to time (collectively, the "Free Content and Services"). During
the Term and subject to the and conditioned on Customer’s and its Authorized Users’ compliance with the terms
and conditions of this Agreement, Polco shall use commercially reasonable efforts to provide to Customer and its
Authorized Users (a) the Free Content and Services, and (b) any custom survey services as described in the attached
Schedule A and this Agreement (the “Custom Services,” together with Free Content and Services, the “Services”).
Polco will use commercially reasonable efforts to make the Services available to the Customer twenty-four (24)
hours per day, seven (7) days per week every day of the year, except for: (i) Service downtime or degradation due
to a Force Majeure Event (ii) any other circumstances beyond Polco’s reasonable control, including Customer’s or
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any Authorized User’s use of third party materials or use of the Services other than in compliance with the express
terms of this Agreement or the Terms of Use; and (iii) any suspension or termination of Customer’s or any
Authorized Users’ access to or use of the Services as permitted by this Agreement or the Terms of Use.

2.2.Service and System Control. Except as otherwise expressly provided in this Agreement, as between the
parties: (a) Company has and will retain sole control over the operation, provision, maintenance, and management
of the Services; and (b) Customer has the responsibility for making all arrangements necessary for Customer to
have access to the Website and ensuring that all persons who access the Website through Customer’s internet
connection are aware of this Agreement, the Terms of Use, and the Privacy Policy, and comply therewith.

2.3.Changes. Polco reserves the right, in its sole discretion, to make any changes to the Services or Polco
Materials that it deems necessary or useful to: (a) maintain or enhance the quality or delivery of Polco’s services to
its customers, or (b) to comply with applicable law. Without limiting the foregoing, either party may, at any time
during the Term, request in writing changes to the Services or Polco Materials. The parties shall evaluate and, if
agreed, implement all such requested changes. No requested changes will be effective unless and until
memorialized in a written change order signed by both parties.

2.4. Suspension or Termination of Services. Polco may suspend, terminate or otherwise deny Customer’s or any
Authorized User’s access to or use of all or any part of the Services or Polco Materials if: (a) Polco believes, in its
sole discretion, that Customer or any Authorized User has failed to comply with, any term of this Agreement, or
accessed or used the Services or Polco Materials beyond the scope of the rights granted or for a purpose not
authorized under this Agreement; or (b) this Agreement expires or is terminated. This Section 2.4 does not limit
any of Polco’s other rights or remedies, whether at law, in equity or under this Agreement.

3. Applicability of Additional Agreements. As a user of Company’s Website, Customer is subject to the Terms of
Use and the Privacy Policy as are in effect from time to time. In the event of any conflict between this
Agreement, the Terms of Use and Privacy Policy, this Agreement shall first govern, followed by the Terms of
Use and the Privacy Policy. Authorization and Customer Restrictions.

3.1. Authorization. Subject to and conditioned on Customer’s payment of the fees and compliance and
performance in accordance with all other terms and conditions of this Agreement, Polco hereby authorizes Customer
to access and use, solely during the Term, the Services and Polco Materials as Polco may supply or make available
to Customer. This authorization is non-exclusive and non-transferable. Notwithstanding the foregoing, Polco
hereby grants to Customer a perpetual, royalty-free, non-transferable license to use any tangible Polco Materials
provided to Customer by or through the Services during the Term, which license shall survive the termination of
this Agreement.

3.2. Limitations and Restrictions. Customer shall not, and shall not permit any other Person to, access or use
the Services or Polco Materials except as expressly permitted by this Agreement. For purposes of clarity and
without limiting the generality of the foregoing, Customer shall not, except as this Agreement expressly permits:

@ copy, modify or create derivative works or improvements of the Services or Polco Materials;

(b) rent, lease, lend, sell, sublicense, assign, distribute, publish, transfer or otherwise make available
any Services or Polco Materials to any Person, including on or in connection with the internet or any time-
sharing, service bureau, software as a service, cloud or other technology or service;

(c) reverse engineer, disassemble, decompile, decode, adapt or otherwise attempt to derive or gain
access to the source code of the Services, in whole or in part;

(d) bypass or breach any security device or protection used by the Services or access or use the Services
other than by an Authorized User through the use of his or her own then valid access credentials;
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(e) damage, destroy, disrupt, disable, impair, interfere with or otherwise impede or harm in any manner
the Services or Polco’s provision of services to any third party, in whole or in part;

( access or use the Services or Polco Materials in any manner or for any purpose that infringes,
misappropriates or otherwise violates any Intellectual Property Right or other right of any third party (including
by any unauthorized access to, misappropriation, use, alteration, destruction or disclosure of the data of any
other Polco customer), or that violates any applicable law;

(9) access or use the Services or Polco Materials for purposes of competitive analysis of the Services,
the development, provision or use of a competing software service or product or any other purpose that is to
Polco’s detriment or commercial disadvantage; or

(h) otherwise access or use the Services or Polco Materials beyond the scope of the authorization
granted under Section 3.1.

3.3. Customer Responsibilities. Except as otherwise determined by Polco, Customer shall be responsible for
obtaining and maintaining any equipment and ancillary services needed to connect to, access or otherwise use the
Services, including, without limitation, modems, hardware, servers, software, operating systems, networking, web
servers and the like (collectively, “Equipment”). In the event Polco obtains or provides any such Equipment, Polco
shall only be responsible for maintaining such Equipment. Customer shall also be responsible for maintaining the
security of the Equipment, Customer account, passwords (including but not limited to administrative and user
passwords) and files, and for all uses of Customer account or the Equipment with or without Customer’s knowledge
or consent.

4. Intellectual Property Rights.

4.1. Ownership of Services and Polco Materials. All right, title and interest in and to the Services, Polco
Materials and the Resultant Data, including all Intellectual Property Rights therein, are and will remain with Polco.
Customer has no right, license or authorization with respect to any of the Services or Polco Materials except as
expressly set forth in Section 3.1. All other rights in and to the Services and Polco Materials are expressly reserved
by Polco and the respective third-party licensors. In furtherance of the foregoing, Customer hereby unconditionally
and irrevocably grants to Polco an assignment of all right, title and interest in and to the Resultant Data, including
all Intellectual Property Rights relating thereto.

5. Representations and Warranties.

5.1. Representations and Warranties. Customer represents and warrants to Polco that it has the full right, power
and authority to enter into and perform its obligations and grant the rights, licenses, consents and authorizations it
grants or is required to grant under this Agreement; and Customer owns or otherwise has and will have the necessary
rights and consents in and relating to the Customer Data so that, as received by Polco and Processed in accordance
with this Agreement, they do not and will not infringe, misappropriate or otherwise violate any Intellectual Property
Rights, or any privacy or other rights of any third party or violate any applicable law. Additionally, Customer
represents and warrants that Customer will use (and will cause any Authorized Users to use) the Services and Polco
Materials only in compliance this Agreement, and all applicable laws and regulations.

5.2.DISCLAIMER OF WARRANTIES. ALL SERVICES ARE PROVIDED “AS IS” AND POLCO
HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHER,
AND POLCO SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-INFRINGEMENT, AND ALL WARRANTIES
ARISING FROM COURSE OF DEALING, USAGE OR TRADE PRACTICE. WITHOUT LIMITING THE
FOREGOING, POLCO MAKES NO WARRANTY OF ANY KIND THAT THE SERVICES, OR ANY
PRODUCTS OR RESULTS OF THE USE THEREOF, WILL MEET CUSTOMER’S OR ANY OTHER
PERSON’S REQUIREMENTS, OPERATE WITHOUT INTERRUPTION, ACHIEVE ANY INTENDED
RESULT, BE COMPATIBLE OR WORK WITH ANY SOFTWARE, SYSTEM OR OTHER SERVICES, OR BE
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SECURE, ACCURATE, COMPLETE, FREE OF HARMFUL CODE OR ERROR FREE. ANY THIRD-PARTY
MATERIALS ARE PROVIDED “AS IS” AND ANY REPRESENTATION OR WARRANTY OF OR
CONCERNING ANY THIRD-PARTY MATERIALS IS STRICTLY BETWEEN CUSTOMER AND THE
THIRD-PARTY OWNER OR DISTRIBUTOR OF THE THIRD-PARTY MATERIALS.

6. Mitigation.

6.1. Mitigation. If any of the Services or Polco Materials are, or in Polco's opinion are likely to be, claimed to
infringe, misappropriate or otherwise violate any third-party Intellectual Property Right, or if Customer's or any
Authorized User's use of the Services or Polco Materials is enjoined or threatened to be enjoined, Polco may, at its
option and sole cost and expense: (a) obtain the right for Customer to continue to use the Services and Polco
Materials materially as contemplated by this Agreement; (b) modify or replace the Services and Polco Materials, in
whole or in part, to make the Services and Polco Materials non-infringing, or (c) by written notice to Customer,
terminate this Agreement with respect to all or part of the Services and Polco Materials, and require Customer to
immediately cease any use of the Services and Polco Materials or any specified part or feature thereof. THIS
SECTION 10.1 SETS FORTH CUSTOMER'S SOLE REMEDIES AND POLCO’S SOLE LIABILITY AND
OBLIGATION FOR ANY ACTUAL, THREATENED OR ALLEGED CLAIMS THAT THIS AGREEMENT OR
ANY SUBJECT MATTER HEREOF (INCLUDING THE SERVICES AND POLCO MATERIALS) INFRINGES,
MISAPPROPRIATES OR OTHERWISE VIOLATES ANY THIRD PARTY INTELLECTUAL PROPERTY
RIGHT.

14



DocuSign Envelope ID: D8024FCC-EG0E-4458-A160-7AD9D919B700

SCHEDULE A
QUOTE

Service Cost

Polco Premium Plan $5,500 per year

The Polco Premium Plan allows you to engage
with residents in a way that is convenient for
them to ensure more voices engage, and that
they engage in a civil way. You can create as
many of your own short surveys or polls as you
would like and build a following to allow for
quick input and continued engagement.

You can have up to 10 administrators on Polco
and we would encourage you to share
administrative seats with other departments
and especially those on your communications
team.

Small Community
Discount - $505

Total $4,995 per year
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