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AGREEMENT FOR SERVICES OF INDEPENDENT CONTRACTOR 

 
 
THIS AGREEMENT (“Agreement’) is made by and between the County of Santa Barbara, a political subdivision 

of the State of California (“COUNTY”) and CivicPlus, LLC with an address at 302 South 4th St. Suite 500, Manhattan, KS, 
66502  (“CONTRACTOR” and together with COUNTY, collectively, the “Parties” and each a “Party”). 

 
WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to 

perform the special services required by COUNTY and is willing to perform such services, and COUNTY desires to retain 
the services of CONTRACTOR pursuant to the terms, covenants, and conditions herein set forth; 

 
NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the Parties 

agree as follows:  
 
1. DESIGNATED REPRESENTATIVE 

Onelia Rodriguez at phone number (805) 722-9421 is the representative of COUNTY and will administer this 
Agreement for and on behalf of COUNTY.  Contractor shall assign an Authorized Representative following execution 
of this Agreement. Any changes in designated representatives shall be made only after advance written notice to the 
other party if possible, or as soon as practicable following reassignment. 

 
2. NOTICES 

All notices, claims, waivers, consents and other communications required or permitted to be given under this 
Agreement (each  “Notice”) shall be in writing and addressed to the receiving Party at its address set forth below (or 
to such other address that such receiving Party may designate from time to time in accordance with this Section), by 
personal delivery, email, facsimile, by first class mail via the United States Postal Service (“USPS”), registered or 
certified mail, or nationally recognized overnight courier service (in each case, return receipt requested, postage 
prepaid): 

 
To COUNTY: Aimee Miller, Enterprise Applications Manager, 105 E. Anapamu St., Room 304, 

Santa Barbara, CA, 93101.  
To CONTRACTOR: Contracts Department, 302 South 4th St. Suite 500, Manhattan, KS, 66502, 888-228-

2233; legal@civicplus.com. 
 

If sent by first class mail, Notices shall be deemed to be received five (5) days following their deposit in the USPS mail.  
This Notices section shall not be construed as meaning that either Party agrees to service of process except as required 
by applicable law. 

 
3. SCOPE OF SERVICES 

CONTRACTOR shall provide to COUNTY the services (the "Services") set out in the Statement of Work attached 
hereto as Exhibits A and incorporated herein by reference ("Statement of Work").  No work orders or change orders 
hereunder shall be effective or deemed accepted and incorporated into this Agreement unless signed by each Party’s 
duly authorized designated representative and, if signed other than by the Chair of the COUNTY Board of Supervisors, 
only to the extent that such COUNTY representative has been expressly delegated such authority by the COUNTY 
Board of Supervisors (“Board”) concurrently with the Board’s approval of this Agreement. 

 
4. TERM 

The term of this Agreement (“Term”) shall commence on July 1, 2025, and shall terminate upon June 30, 2026, 
unless renewed or earlier terminated in accordance with the provisions of this Agreement. 
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5. COMPENSATION OF CONTRACTOR 

In full consideration for CONTRACTOR’s services, CONTRACTOR shall be paid for performance of the Services 
under this Agreement in accordance with the terms of EXHIBIT B, attached hereto and incorporated herein by 
reference. Billing shall be made by invoice, which shall include the contract number assigned by COUNTY, delivered to 
COUNTY at the address for Notices to COUNTY set forth in Section 2, above, following completion of the increments 
identified on EXHIBIT B. Unless otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from the date 
of invoice. 

 
6. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and 
employees) shall perform all of the Services under this Agreement as an independent contractor as to COUNTY, and 
not as an officer, agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY 
shall have no right to control, supervise, or direct the manner or method by which CONTRACTOR shall perform its 
work and function.  However, COUNTY shall retain the right to administer this Agreement so as to verify that 
CONTRACTOR is performing its obligations hereunder in accordance with the terms and conditions hereof. 
CONTRACTOR understands and acknowledges that it shall not be entitled to any of the benefits of a COUNTY 
employee, including, but not limited to, vacation, sick leave, administrative leave, health insurance, disability 
insurance, retirement, unemployment insurance, workers' compensation and protection of tenure. CONTRACTOR 
shall be solely liable and responsible for providing to, or on behalf of, its employees all legally-required employee 
benefits.  In addition, CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters relating 
to payment of CONTRACTOR’s employees, including compliance with Social Security withholding and all other 
regulations governing such matters. It is acknowledged that during the Term of this Agreement, CONTRACTOR may 
be providing services to others unrelated to the COUNTY or to this Agreement. CONTRACTOR has no authority to 
commit, act for or on behalf of COUNTY, or to bind COUNTY to any obligation or liability not set forth in this Agreement. 

 
7. STANDARD OF PERFORMANCE 

CONTRACTOR certifies that it has the skills, expertise, and all licenses and permits necessary to perform the 
Services. Accordingly, CONTRACTOR shall perform all such Services in the manner and according to the standards 
observed by a competent practitioner of the same profession in which CONTRACTOR is engaged.  All products of 
whatsoever nature, which CONTRACTOR delivers to COUNTY pursuant to this Agreement, shall be prepared in a first 
class and workmanlike manner, and shall conform to the standards of quality  normally observed by professionals 
practicing in CONTRACTOR's profession.  CONTRACTOR warrants that the Services will perform substantially in 
accordance with documentation and marketing proposals and will be free of any material defect. CONTRACTOR 
further warrants to the COUNTY that, upon notice of any defect in design, fault, or improper workmanship, 
CONTRACTOR will remedy such defect. CONTRACTOR makes no warranty regarding, and will have no responsibility 
for, any claim arising out of: (i) a modification of the Services made by anyone other than CONTRACTOR, even if 
CONTRACTOR approved such modification in writing; or (ii) use of the Services in combination with a third-party 
service, web hosting service, or server not authorized by CONTRACTOR. 

 
. CONTRACTOR has and shall, at CONTRACTOR’s sole cost and expense, all times during the Term, maintain in 

effect all,  licenses, permissions, authorizations, and consents required by applicable law or otherwise necessary to 
carry out CONTRACTOR’s obligations under this Agreement.  CONTRACTOR is in compliance with and shall utilize best 
efforts during the Term comply with all applicable laws, regulations, and ordinances.  

 
8. DEBARMENT AND SUSPENSION 

CONTRACTOR certifies to COUNTY that it is not  debarred, suspended, or otherwise excluded from or ineligible 
for, participation in federal, state, or county government contracts.  CONTRACTOR certifies that it shall not contract 
with a subcontractor that is so debarred or suspended. 
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9. TAXES 

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any 
work under this Agreement and shall make any and all payroll deductions required by law, and shall make any and all 
payroll deductions required by law. CONTRACTOR is responsible for all CONTRACTOR personnel and for the payment 
of their compensation, including, if applicable, withholding of income taxes, and the payment and withholding of social 
security and other payroll taxes, unemployment insurance, workers' compensation insurance payments, and disability 
benefits. In no event shall COUNTY pay or be responsible for any taxes imposed on, or with respect to, CONTRACTOR’s 
income, revenues, gross receipts, personnel, real or personal property, or other assets. COUNTY shall not be 
responsible for paying any taxes on CONTRACTOR's behalf, and should COUNTY be required to do so by state, federal, 
or local taxing agencies, CONTRACTOR agrees to promptly reimburse COUNTY for the full value of such paid taxes plus 
interest and penalty, if any. These taxes shall include, but not be limited to, the following: FICA (Social Security), 
unemployment insurance contributions, income tax, disability insurance, and workers' compensation insurance.   

 
10. CONFLICT OF INTEREST 

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire 
any employment or interest, direct or indirect, including any interest in any business, property, or source of income, 
which would conflict in any manner or degree with the performance of services required to be performed under this 
Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having any such 
interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in writing, any 
potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by CONTRACTOR if 
COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY to CONTRACTOR in 
writing. 

 
11. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY 

COUNTY will own the website graphic designs, webpage or software content, module content, 
importable/exportable data, and archived information as created by CONTRACTOR on behalf of COUNTY pursuant 
to this Agreement (“Customer Content”). Following Go-Live of the website, COUNTY will assume full responsibility 
for website, software or module content maintenance and administration. COUNTY, not CONTRACTOR, shall have 
sole responsibility for the accuracy, quality, integrity, legality, reliability, appropriateness, and intellectual property 
ownership or right to use of all Customer Content. Intellectual Property of any software or other original works 
created by CONTRACTOR prior to the execution of this Agreement (“Contractor Property”) will remain the property 
of CONTRACTOR. COUNTY shall not (i) license, sublicense, sell, resell, reproduce, transfer, assign, distribute or 
otherwise commercially exploit or make available to any third party any Contractor Property in any way; (ii) modify 
or make derivative works based upon any Contractor Property; (iii) create Internet “links” to the Contractor 
Property software or “frame” or “mirror” any Contractor Property administrative access on any other server or 
wireless or Internet-based device; or (iv) reverse engineer or access any Contractor Property in order to (a) build a 
competitive product or service, (b) build a product using similar ideas, features, functions or graphics of any 
Contractor Property, or (c) copy any ideas, features, functions or graphics of any Contractor Property. The 
CONTRACTOR name, the CONTRACTOR logo, and the product and module names associated with any Contractor 
Property are trademarks of CONTRACTOR, and no right or license is granted to use them. Provided COUNTY 
complies with the terms and conditions herein, the relevant SOW, and license restrictions set forth herein, 
CONTRACTOR hereby grants COUNTY a limited, nontransferable, nonexclusive, license to access and use the 
Contractor Property associated with any valid and effective SOW associated with this Agreement, for the term of 
the respective SOW. 

 
12. NO PUBLICITY OR ENDORSEMENT 

CONTRACTOR shall not use COUNTY’s name or logo or any variation of such name or logo in any publicity, 
advertising or promotional materials.  CONTRACTOR shall not use COUNTY’s name or logo in any manner that would 
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give the appearance that the COUNTY is endorsing CONTRACTOR.  CONTRACTOR shall not in any way contract on 
behalf of or in the name of COUNTY.  CONTRACTOR shall not release any informational pamphlets, notices, press 
releases, research reports, or similar public notices concerning the COUNTY or its projects, without obtaining the prior 
written approval of COUNTY in each instance. 

 
13. COUNTY PROPERTY AND INFORMATION 

All of COUNTY’s property, documents, information, and data provided to or accessed by or on behalf of 
CONTRACTOR in connection with the Services, including, without limitation, all data collected, used, maintained, 
processed, stored, or generated by or on behalf of COUNTY in connection with this Agreement (“COUNTY Property”) 
and any derivative works of the COUNTY Property shall remain COUNTY’s property.  CONTRACTOR may use COUNTY 
Property solely for the purpose of, and only to the extent necessary for, CONTRACTOR’s provision of the Services 
hereunder.  CONTRACTOR shall not disclose, disseminate, publish, or transfer to any third party, any COUNTY Property 
without COUNTY’s prior written consent. 

 
14. RECORDS, AUDIT, AND REVIEW 

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably 
prudent practitioner of CONTRACTOR's profession, and shall maintain such records for at least four (4) years following 
the termination of this Agreement. All accounting records shall be kept in accordance with generally accepted 
accounting principles. COUNTY shall have the right to audit and review all such documents and records at any time 
during CONTRACTOR's regular business hours or upon reasonable notice.  In addition, if this Agreement exceeds ten 
thousand dollars ($10,000.00), CONTRACTOR shall be subject to the examination and audit of the California State 
Auditor, at the request of the COUNTY or as part of any audit of the COUNTY, for a period of three (3) years after final 
payment under the Agreement (Cal. Govt. Code Section 8546.7).  CONTRACTOR shall participate in any audits and 
reviews, whether by COUNTY or the State, at no charge to COUNTY.  

 
If federal, state or COUNTY audit exceptions are made relating to a material breach of this Agreement by 

CONTRACTOR, CONTRACTOR shall reimburse all reasonable and documented costs incurred by federal, state, and/or 
COUNTY governments associated with defending against the audit exceptions or performing any audits or follow-up 
audits, directly resulting from such material breach including but not limited to:  audit fees, court costs, attorneys’ fees 
based upon a reasonable hourly amount for attorneys in the community, travel costs, penalty assessments and all 
other costs of whatever nature.  Immediately upon notification from COUNTY, CONTRACTOR shall reimburse the 
amount of the audit exceptions and any other related costs directly to COUNTY as specified by COUNTY in the 
notification.  

15. INDEMNIFICATION AND INSURANCE 

CONTRACTOR agrees to and shall comply with the indemnification and insurance provisions as set forth in 
EXHIBIT C, attached hereto and incorporated herein by reference. 

 
16. NONDISCRIMINATION 

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article XIII of 
Chapter 2 of the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference 
with the same force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply 
with said ordinance. 

 
17. NONEXCLUSIVE AGREEMENT 

CONTRACTOR understands that this is not an exclusive Agreement, and that COUNTY shall have the right to 
negotiate with and enter into contracts with others providing the same or similar services as those provided by 
CONTRACTOR as the COUNTY desires.  
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18. NON-ASSIGNMENT 

CONTRACTOR shall not assign, subcontract, delegate, or otherwise transfer, directly or indirectly, whether by 
operation of law or otherwise (“Transfer”) this Agreement, or any of CONTRACTOR’s rights or obligations under this 
Agreement, without the prior written consent of COUNTY.  Any attempted or purported Transfer in violation of this 
Section 18 shall be null and void and without legal effect and shall constitute grounds for termination. No Transfer 
shall relieve CONTRACTOR of any of its obligations hereunder.  Notwithstanding the foregoing, CONTRACTOR may 
assign and transfer all of its rights and obligations under this Agreement by a sale of a majority of its assets or merger 
without the prior written consent of COUNTY, provided that CONTRACTOR promptly provides written notice to County 
of each such transfer, and provided further that the COUNTY may terminate this Agreement without penalty 
immediately upon receipt of such notice by providing written notice to CONTRACTOR of such termination, in which 
case CONTRACTOR shall promptly provide COUNTY with pro-rata reimbursement of prepaid fees hereunder with 
respect to all periods following the date of such termination notice. 

 
19. TERMINATION 

A. By COUNTY.  COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in 
part at any time, whether for COUNTY's convenience, for nonappropriation of funds, or because of the 
failure of CONTRACTOR to fulfill its obligations hereunder. 

 
1. For Convenience.  COUNTY may terminate this Agreement in whole or in part upon sixty (60)  days 

written notice before the end of the current term.  During the sixty (60) day period, CONTRACTOR 
shall, as directed by COUNTY, wind down and cease its services as quickly and efficiently as reasonably 
possible, without performing unnecessary services or activities and by minimizing negative effects on 
COUNTY from such winding down and cessation of services.   

 
2. For Nonappropriation of Funds.  Notwithstanding any other provision of this Agreement, in the event 

that no funds or insufficient funds are appropriated or budgeted by federal, State or COUNTY 
governments, or sufficient funds are not otherwise available for payments hereunder in the fiscal 
year(s) covered by the Term of this Agreement, then COUNTY will notify CONTRACTOR of such 
occurrence, and COUNTY may terminate or suspend this Agreement in whole or in part, with or 
without a prior notice period.  Subsequent to termination of this Agreement under this provision, 
COUNTY shall have no obligation to make payments with regard to the remainder of the Term.  
Notwithstanding the foregoing, in the event of termination due to non-funding, COUNTY shall be 
responsible for any outstanding invoices or fees or for services already performed, and all such 
amounts owed shall become due in accordance with the payment provisions hereunder. 
 

 
3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach 

any of the provisions hereof, COUNTY may, in COUNTY's sole discretion, terminate this Agreement in 
whole or in part upon written notice (“Termination Notice”).  Upon receipt of such Termination 
Notice, CONTRACTOR shall have 30 days to cure the breach to the satisfaction of COUNTY after 
receiving such Termination Noticeotice.  The date of termination shall be 30 days after the date the 
Termination Notice is received by CONTRACTOR if CONTRACTOR fails to cure such breach. 

 
B. By CONTRACTOR.  CONTRACTOR may terminate this Agreement upon written notice to COUNTY if: (i) 

COUNTY fails to pay CONTRACTOR all or any part of the payment set forth in EXHIBIT B and does not cure 
such failure within thirty (30) days after written notice from CONTRACTOR; or (ii) COUNTY materially 
breaches any other term or condition of this Agreement and fails to cure such breach within thirty (30) 
days after written notice from CONTRACTOR specifying the nature of the breach. 
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C. In no event shall CONTRACTOR be paid an amount in excess of the full price under this Agreement or the 
Maximum Contract Amount, nor shall CONTRACTOR be entitled to profit on unperformed portions of the 
Service. In the event of a dispute regarding compensation owed, the parties shall confer in good faith to 
resolve the matter.  Notwithstanding the foregoing, the parties may modify the compensation terms by 
written amendment.  

 
20. SECTION HEADINGS 

The headings of the several sections herein, and any Table of Contents appended hereto, shall be solely for 
convenience of reference and shall not affect the meaning, construction or effect hereof.  

 
21. SEVERABILITY 

If any one or more of the provisions contained herein shall for any reason be held to be invalid, illegal or 
unenforceable in any respect, then such provision or provisions shall be deemed severable from the remaining 
provisions hereof, and such invalidity, illegality or unenforceability shall not affect any other provision hereof, and this 
Agreement shall be construed as if such invalid, illegal or unenforceable provision had never been contained herein.    

 
22. REMEDIES NOT EXCLUSIVE 

No remedy herein conferred upon or reserved to COUNTY is intended to be exclusive of any other remedy or 
remedies, and each and every such remedy, to the extent permitted by law, shall be cumulative and in addition to any 
other remedy given hereunder or now or hereafter existing at law or in equity or otherwise.  

 
23. TIME IS OF THE ESSENCE 

Time is of the essence in this Agreement and each covenant and term is a condition herein.  Notwithstanding 
the foregoing, in no event shall CONTRACTOR be liable or otherwise responsible for any failure to complete 
performance if such failure was caused by a breach of COUNTY’s obligations hereunder. 

 
24. NO WAIVER OF DEFAULT 

No delay or omission of COUNTY to exercise any right or power arising upon the occurrence of any event of 
default shall impair any such right or power or shall be construed to be a waiver of any such default or an acquiescence 
therein; and every power and remedy given by this Agreement to COUNTY shall be exercised from time to time and 
as often as may be deemed expedient in the sole discretion of COUNTY. 

 
25. ENTIRE AGREEMENT AND AMENDMENT 

This Agreement, including all Exhibits attached hereto, contains the entire understanding and agreement of 
the Parties with respect to the subject matter hereof, and there have been no promises, representations, agreements, 
warranties or undertakings by any of the Parties, either oral or written, of any character or nature hereafter binding 
except as set forth herein.  This Agreement may be altered, amended or modified only by an instrument in writing, 
duly executed by each of the Parties and by no other means.  Each Party waives its future right to claim, contest or 
assert that this Agreement was modified, canceled, superseded, or changed by any oral agreements, course of 
conduct, waiver or estoppel.  

 
26. SUCCESSORS AND ASSIGNS 

This Agreement is binding on and inures to the benefit of the Parties and their respective successors and 
permitted assigns in accordance with Section 18, above. 
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27. COMPLIANCE WITH LAW 

CONTRACTOR and County each shall, at their sole cost and expense, comply with all applicable County, State 
and Federal ordinances and statutes now in force or which may hereafter be in force with regard to this Agreement. 
The judgment of any court of competent jurisdiction, or the admission of CONTRACTOR or County in any action or 
proceeding against the other Party , whether the other Party is a party thereto or not, that CONTRACTOR or County 
has violated any such ordinance or statute, shall be conclusive of that fact as between CONTRACTOR and COUNTY. 

 
28. CALIFORNIA LAW AND JURISDICTION 

This Agreement shall be governed by the laws of the State of California.  Any litigation regarding this 
Agreement or its contents shall be filed in the County of Santa Barbara, if in state court, or in the federal district court 
nearest to Santa Barbara County, if in federal court. 

 
29. EXECUTION OF COUNTERPARTS 

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve 
undestroyed, shall together constitute one and the same instrument. 

 
30. AUTHORITY 

All signatories and parties to this Agreement warrant and represent that they have the power and authority 
to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons, 
or firms represented or purported to be represented by such entity(ies), person(s), or firm(s) and that all formal 
requirements necessary or required by any state and/or federal law in order to enter into this Agreement have been 
fully complied with.  Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it shall not 
have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which 
breach would have a material effect hereon.  

 
31. SURVIVAL 

All provisions of this Agreement which by their nature are intended to survive the termination or expiration 
of this Agreement shall survive such termination or expiration.  

 
32. ORDER OF PRECEDENCE 

In the event of conflict between the provisions contained in the numbered sections 1 through 32 of this 
Agreement (“Numbered Sections”) and the provisions contained in the Exhibits, the provisions contained in the 
numbered sections of this Agreement shall prevail over those in the Exhibits, other than Exhibit C, which shall control 
and prevail.  If any Statement of Work, work order, change order, or quotes provided by CONTRACTOR incorporated 
therein, include any terms or provisions from CONTRACTOR, or any hyperlinks to standard terms or other provisions 
from CONTRACTOR, including, but not limited to, the CivicPlus Master Services Agreement attached as Exhibit 1 to the 
Statement of Work and the CivicPlus Terms and Conditions for applicable Solutions and Products attached as Exhibit 
2 to the Statement of Work (collectively, “CONTRACTOR’s Terms”), CONTRACTOR agrees that in the event of 
discrepancy, inconsistency, gap, ambiguity, or conflicting language between the COUNTY’s terms set forth in the 
Numbered Sections and Exhibits B and C, hereto, on the one hand (the Numbered Sections and Exhibits B and C, 
collectively, the “COUNTY’s Terms”), and CONTRACTOR’s Terms, on the other, the COUNTY’s Terms shall control.  
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Agreement for Services of Independent Contractor by and between  
The County of Santa Barbara and CivicPlus. 

 
IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the first date executed 

by all of the parties hereto (“Effective Date”).  
 

ATTEST:  COUNTY OF SANTA BARBARA: 
Mona Miyasato 
County Executive Officer 
Clerk of the Board 

 

By:   By:  
 Deputy Clerk   Laura Capps, Chair 

Board of Supervisors 

   Date:  
 
 

 
 

 

 
 

 
APPROVED AS TO FORM:   
Risk Management   

By:     
 Risk Management    

RECOMMENDED FOR APPROVAL:  CONTRACTOR: 
Chris Chirgwin 
Information Technology Department 

 CivicPlus 

By:   By:  
 Department Head   Authorized Representative 

   Name:  

   Title:  

APPROVED AS TO FORM:  APPROVED AS TO ACCOUNTING FORM: 
Rachel Van Mullem 
County Counsel 

 Betsy M. Schaffer, CPA 
Auditor-Controller 

By:   By:  
 Deputy County Counsel   Deputy 

Amy Vikander

Senior VP of Customer Success
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EXHIBIT A 

 
STATEMENT OF WORK 

 
 
CONTRACTOR shall be responsible for providing all Services hereunder. CONTRACTOR may not 

assign, delegate, or subcontract any of CONTRACTOR’s obligations hereunder without the prior written 
approval of COUNTY in each instance. 

  

 
CivicPlus 

302 South 4th St. Suite 500 
Manhattan, KS 66502 US 
 

CA – Santa Barbara County – Municipal Websites (CivicEngage Central) - Statement of Work 
 
Municipal Websites (CivicEngage Central) 

QTY PRODUCT NAME DESCRIPTION 
120.0 Custom System Development Annual Fee – CivicEngage Recurring 

26.0 DNS and Domain Hosting Annual Fee (http://URL) Recurring 
25.0 SSL Management – CP Provided Only 1 per domain (Annually 

Renews) 
Recurring 

25.0 Ultimate Department Header Annual Fee Recurring 
10.0 Recurring Virtual Training (Half Day Block) Annual Fee – 

CivicEngage 
Recurring 

1.0 Platinum Hosting &amp; Security per domain (must be 
purchased for each) (www.countyofsb.org)  

Recurring 

1.0 Additional Storage 100 GB – CivicEngage Recurring 
1.0  Custom Annual Fee - CivicEngage Evolve Recurring 
1.0 4yr Redesign Ultimate Annual – CivicEngage Recurring 
1.0 Hosting & Security Annual - CivicEngage Evolve Recurring 
1.0 SSL Management – CP Provided Only 1 per domain (Annually 

Renews) 
Recurring 

1.0  AudioEye Managed Recurring 
1.0 Custom IdP Integration Annual Fee Recurring 
1.0 Design Center Pro Annual - CivicEngage Evolve Recurring 
1.0 Bucket of 5 webhook integrations for Integration Hub. Recurring 
1.0 Bucket of 10 third party integration for Integration Hub. Recurring 
1.0 Platinum Hosting & Security per domain (must be purchased 

for each) http://www.waterwisesb.org 
Recurring 

1.0 Platinum Hosting & Security per domain (must be purchased 
for each) (http://www.readysbc.org)  

Recurring 

 
Total Annual Recurring Services – Year 1 USD 239,385.50 

 
 

1. This renewal Statement of Work ("SOW") is attached as Exhibit A, and shall be subject to the terms and 
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conditions of that certain Agreement for Services of Independent Contractor by and between the County 
of Santa Barbara (“Customer”) and CivicPlus, LLC (“CivicPlus”) (the “County Agreement”), and the 
CivicPlus Master Services Agreement attached hereto as Exhibit 1 (“MSA”), the General Municipal 
Website Terms attached hereto as Exhibit 2 (“CivicEngage Terms”), and the CivicPlus Privacy Policy 
attached hereto as Exhibit 3 (the “CivicPlus Privacy Policy” and together with the MSA, the CivicEngage 
Terms,   collectively, the “CivicPlus Terms and Conditions”). In the event of any inconsistencies or conflict 
between the provisions of County Agreement and Exhibits thereto other than this Exhibit A and the 
CivicPlus Terms and Conditions, the provisions of the County Agreement other than this Exhibit A and the 
CivicPlus Terms shall control.  The County Agreement and all Exhibits attached thereto, including, but not 
limited to, this SOW and the CivicPlus Terms and Conditions attached hereto, form the entire agreement 
between Customer and CivicPlus (collectively, referred to as the “Agreement”) with respect to the subject 
matter hereof and thereof.  The Parties agree the Agreement shall supersede and replace all prior 
agreements between the Parties with respect to the services provided herein (the “Services”).  
 

2. This SOW shall remain in effect for an initial term from July 1, 2025, through June 30, 2026, (the “Initial 
Term”).  
  

3. The Total Annual Recurring Services fees set forth above for the Initial Term shall be invoiced July 1, 2025.  
Total Annual Recurring Services for any Renewal Term(s) shall be invoiced on July 1 of such Renewal 
Term, and shall be subject to an annual increase of 5% over the immediately preceding Initial Term or 
Renewal Term, as applicable. Customer will pay each uncontested invoice within 30 days of the date of 
such invoice. 
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Exhibit 1 

CivicPlus Master Services Agreement 

 
This Master Services Agreement (this “Agreement”) governs all Statements of Work (“SOW”) entered 

into by and between CivicPlus, LLC (“CivicPlus”) and the customer entity identified on the SOW (“Customer”). 
This Agreement governs the use and provision of any Services purchased by Customer, as described in any signed 
SOW, and the effective date of this Agreement shall commence July 1, 2025, (“Effective Date”). CivicPlus and 
Customer referred to herein individually as “Party” and jointly as “Parties”. 

 
Recitals 

 
I. WHEREAS, CivicPlus is engaged in the business of developing and providing access to proprietary 
community engagement and government content, workflow, and general management software solutions, 
platforms and associated services (the “Services”); and 

 
II. WHEREAS, Customer wishes to engage CivicPlus for the procurement of the Services and/or receive a 
license subscription for the ongoing use of the Services, as set forth in the SOW; 

 
NOW, THEREFORE, Customer and CivicPlus agree as follows: 

 
Agreement 

 
 

1. This Agreement shall commence on the Effective Date and shall remain in full force and effect for as long as 
any SOW is in effect between CivicPlus and Customer, or Services are being provided by CivicPlus to Customer, 
unless terminated in accordance with this §1 or as otherwise provided in this Agreement (the “Term”). Either Party 
may terminate this Agreement or any SOW as set forth in such SOW, or at its discretion, effective immediately upon 
written notice to the other Party, if the other Party materially breaches any provision of this Agreement and does 
not substantially cure the breach within thirty (30) days after receiving notice of such breach. A delinquent Customer 
account remaining past due for longer than 90 days is a material breach by Customer and is grounds for CivicPlus 
termination. CivicPlus reserves the right to withhold, remove and/or discard Customer Data without notice for any 
breach, including, without limitation, Customer’s non-payment. Upon termination for Customer’s breach, 
Customer’s right to access or use Customer Data immediately ceases, and CivicPlus shall have no obligation to 
maintain or forward any Customer Data. 

 
2. Upon termination of this Agreement or any SOW for any reason, (a) the licenses granted for such relevant 
SOW by §11 below will terminate and Customer shall cease all use of the CivicPlus Property and Services 
associated with the terminated SOW and (b) any amounts owed to CivicPlus for work performed prior to termination 
shall immediately become due in full and payable. If Customer has paid in advance for the Services, and this 
Agreement terminates due to material breach of this Agreement by CivicPlus, CivicPlus shall refund Customer a 
prorated amount of any amount already paid. Upon termination by Customer for convenience or due to material 
breach by Customer, in addition to any remedy provided in this Agreement or provided in law or equity, CivicPlus 
shall be entitled to retain any amounts already paid. Sections 7, 8, 10, 14, 15, 18, 32 -34, 40, and 42 will survive 
any expiration or termination of this Agreement. 

 
3. At any time during the Term, CivicPlus may, immediately upon notice to Customer, suspend Customer and 
any of its Users access to any Service due to a threat to the technical security or technical integrity of the Services. 

 
 

4. Customer will pay the amounts owed to CivicPlus for the development and implementation of the Customer’s 
Services, as defined in the SOW (“Project Development”), subscription and licensing, and annual hosting, support 
and maintenance services (“Annual Recurring Services”) in accordance with the payment schedule set forth on the 
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applicable SOW. Invoices shall be sent electronically to the individual/entity designated in the SOW’s contact sheet 
that is required to be filled out and submitted by Customer (the “Contact Sheet”). Customer shall provide accurate, 
current and complete information of Customer’s legal business name, address, email address, and phone number 
in the Contact Sheet upon submission of a signed SOW. Customer will maintain and promptly update the Contact 
Sheet information if it should change. Upon Customer’s request, CivicPlus will mail hard-copy invoices for a $5.00 
convenience fee to be added to the mailed invoice. 

 
5. Each SOW will state the amount of days from date of invoice payment is due. Unless otherwise limited by law, 
a finance charge of 1.5 percent (%) per month or the maximum rate permitted by applicable law, whichever is less, 
will be added to past due accounts from due date until paid. Payments received will be applied first to finance 
charges, then to the oldest outstanding invoice(s). If the Customer's account exceeds 60 days past due, support will 
be discontinued until the Customer's account is made current. If the Customer's account exceeds 90 days past due, 
CivicPlus may suspend in progress Project Development and Annual Recurring Services will be discontinued, and 
the Customer will no longer have access to the Services until the Customer's account is made current. Customer 
will be given 15 days’ notice prior to discontinuation of Services for non-payment. 

 
6. During the performance of Project Development, if Customer requests a change that requires repeated efforts 
to previously approved work product and such change causes CivicPlus to incur additional expenses (i.e. airline 
change fees, resource hours, consultant fees, Customer does not show up for scheduled meetings or trainings), 
Customer agrees to reimburse CivicPlus for such additional expenses. CivicPlus shall notify Customer prior to 
incurring such expenses and shall only incur those expenses which are approved by Customer. 

 
 

7. Upon full and complete payment of amounts owed for Project Development under the applicable SOW, 
Customer will own any website graphic designs, Services content, module content, importable/exportable data, and 
archived information (“Customer Content”) created by CivicPlus on behalf of Customer pursuant to this Agreement. 
“Customer Content” also includes, without limitation, any elements of text, graphics, images, photos, audio, video, 
designs, artworks, logos, trademarks, services marks, and other materials or content which Customer provides to 
CivicPlus for processing, transmission, storage, or inputs into any website, software or module in connection with 
any Services. Customer Content excludes any content in the public domain and any content owned or licensed by 
CivicPlus, whether in connection with providing Services or otherwise. 

 
8. Upon completion of the Project Development, Customer will take over the management and control of the 
Services and Customer will assume full responsibility for Customer Content maintenance and administration. 
Customer, not CivicPlus, shall have sole responsibility for the accuracy, quality, integrity, legality, reliability, 
appropriateness, and intellectual property ownership or right to use of all Customer Content. Customer hereby 
grants CivicPlus a worldwide, non-exclusive right and license to reproduce, distribute and display the Customer 
Content as necessary to provide the Services. Customer represents and warrants that Customer owns all Customer 
Content or that Customer has permission from the rightful owner to use each of the elements of Customer Content 
and that Customer has all rights necessary for CivicPlus to use the Customer Content in connection with providing 
the Services. Customer agrees that CivicPlus shall not be responsible or liable for the content of messages created 
by Customer or by Customer’s Users or end-users who access Service. Notwithstanding the foregoing, CivicPlus 
retains the right, but not the obligation, to remove any Customer Content that is libelous, harassing, abusive, 
fraudulent, defamatory, excessively profane, obscene, abusive, hate related, violent, harmful to minors,  that 
advocates racial or ethnic intolerance, intended to advocate or advance computer hacking or cracking, or other 
material, products or services that violate or encourage conduct that would violate any laws or third-party rights.  

 
9. At any time during the term of the applicable SOW, Customer will have the ability to download the Customer 
Content and export the data that is processed through the Services (“Customer Data”). Customer may request 
CivicPlus to perform the export of Customer Data and provide the Customer Data to Customer in a commonly used 
format, at any time, for a fee to be quoted at time of request and approved by Customer. Upon termination of the 
applicable SOW for any reason, whether or not Customer has retrieved or requested the Customer Data, CivicPlus 
reserves the right to permanently and definitively delete the Customer Content and Customer Data held in the 
Services thirty (30) days following termination of the applicable SOW. During the thirty (30) day period following 
termination of the SOW, regardless of the reason for its termination, Customer will not have access to the Services. 

 
10. Intellectual Property in the software or other original works created by or licensed to CivicPlus, including all 
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software source code, documents, and materials used in performing the Services (“CivicPlus Property”) will remain 
the property of CivicPlus. CivicPlus Property specifically excludes Customer Content. Customer shall not (i) license, 
sublicense, sell, resell, reproduce, transfer, assign, distribute or otherwise commercially exploit or make available 
to any third party any CivicPlus Property in any way, except as specifically provided in the applicable SOW; (ii) 
adapt, alter, modify or make derivative works based upon any CivicPlus Property; (iii) create internet “links” to the 
CivicPlus Property software or “frame” or “mirror” any CivicPlus Property administrative access on any other server 
or wireless or internet-based device that may allow third party entities, other than Customer, to use the Services; 
(iv) reverse engineer, decompile, disassemble or otherwise attempt to obtain the software source code to all or any 
portion of the Services; (v) make any attempt to gain unauthorized access to the Services and/or any of CivicPlus’ 
systems or networks; or (vi) access any CivicPlus Property in order to: (a) build a competitive product or service, 
(b) build a product using similar ideas, features, functions or graphics of any CivicPlus Property, or (c) copy any 
ideas, features, functions or graphics of any CivicPlus Property. The CivicPlus name, the CivicPlus logo, and the 
product and module names associated with any CivicPlus Property are trademarks of CivicPlus, and no right or 
license is granted to use them outside of the licenses set forth in this Agreement. 

 
11. Provided Customer complies with the terms and conditions herein, the relevant SOW, and license restrictions 
set forth in §10, CivicPlus hereby grants Customer a limited, nontransferable, nonexclusive, non-assignable license 
to access and use the CivicPlus Property associated with any valid and effective SOW, for the term of the respective 
SOW. The license set forth herein, shall only apply to the extent that Customer is using the Services for legitimate 
business use as intended by the purpose of the Services and not for the purpose of comparing the Services to a 
competitor or similar product of CivicPlus. Customer hereby warrants and affirms its purpose in accessing or 
otherwise using the Services is for their intended purpose only and understands and agrees that any other use 
shall be considered fraud.  

 
12. All CivicPlus helpful information and user’s guides for the Services (“Documentation”) are maintained and 
updated electronically by CivicPlus and can be accessed through the CivicPlus “Help Center”. CivicPlus does not 
provide paper copies of its Documentation. Customer and its Users are granted a limited license to access 
Documentation as needed. Customer shall not copy, download, distribute, or make derivatives of the 
Documentation. 

 
13. Customer acknowledges that CivicPlus may continually develop, alter, deliver, and provide to the Customer 
ongoing innovation to the Services, in the form of new features and functionalities. CivicPlus reserves the right to 
modify the Services from time to time. Any modifications or improvements to the Services listed on the SOW will 
be provided to the Customer at no additional charge. In the event that CivicPlus creates new products or significant 
enhancements to the Services (“New Services”), and Customer desires these New Services, then Customer will 
have to pay CivicPlus the appropriate fee for the access to and use of the New Services. CivicPlus shall use its 
reasonable best efforts to provide workarounds in the event any modification to the Services causes Customer to 
lose substantial functionality of the Services. 

 
14. CivicPlus in its sole discretion, may utilize all comments and suggestions, whether written or oral, furnished 
by Customer to CivicPlus in connection with its access to and use of the Services (all reports, comments and 
suggestions provided by Customer hereunder constitute, collectively, the “Feedback”). Customer hereby grants to 
CivicPlus a worldwide, non-exclusive, irrevocable, perpetual, royalty-free right and license to incorporate the 
Feedback in the CivicPlus products and services. 

 
 

15. CivicPlus will defend at its expense or settle any third-party claim against Customer alleging that the Services 
provided under this Agreement infringe intellectual property rights. CivicPlus will pay infringement claim defense 
costs, CivicPlus–negotiated settlement amounts, and damages finally awarded by a court. CivicPlus has no 
obligation for any claim of infringement arising from Customer's use of the Services for purposes not contemplated 
by this Agreement. CivicPlus’s indemnification obligations under this Section 15 are conditioned upon the Customer 
(i) promptly notifying the CivicPlus of any claim in writing; (ii) cooperating with CivicPlus in the defense of the claim; 
and (iii) granting CivicPlus sole control of the defense or settlement of the claim. The indemnification obligations of 
CivicPlus herein shall not apply to any claims of intellectual property infringement related to Customer Content. 

 
 

16. CivicPlus will not be liable for any act, omission of act, negligence or defect in the quality of service of any 
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underlying carrier, licensor or other third-party service provider whose facilities or services are used in furnishing 
any portion of the Service received by the Customer. 

 
17. CivicPlus will not be liable for any failure of performance that is caused by or the result of any act or omission 
by Customer or any entity employed/contracted on the Customer’s behalf. During Project Development, Customer 
will be responsive and cooperative with CivicPlus to ensure the Project Development is completed in a timely 
manner. 

 
18. Customer agrees that it is solely responsible for the end-user’s personal data that Customer decides to solicit, 
collect, store, or otherwise use in connection with any Service provided by CivicPlus. Customer understands and 
agrees that CivicPlus provides certain solutions with increased security measures for the solicitation and storage of 
any sensitive data, and it is Customer’s responsibility to determine whether the data it solicits and collects should 
be stored in such solutions. Customer understands and agrees that CivicPlus does not have knowledge or control 
over what type of data Customer solicits therefore CivicPlus has no responsibility for the use or storage of end-
users’ personal data in connection with the Services or the consequences of the solicitation, collection, storage, or 
other use by Customer or by any third party of any personal data. Customer has the sole control and responsibility 
over the determination of which data and information shall be included in the content that is to be transmitted and 
stored by CivicPlus. Customer shall not provide to CivicPlus or allow to be provided to CivicPlus any content that 
(a) infringes or violates any 3rd party’s intellectual property rights, rights of publicity or rights of privacy, (b) contains 
any defamatory material, or (c) violates any federal, state, local, or foreign laws, regulations, or statutes. 

 
19. Customer is responsible for all activity that occurs under Customer's accounts by or on behalf of Customer. 
Customer agrees to (a) be solely responsible for all designated and authorized individuals chosen by Customer 
(“User”) activity, which must be in accordance with this Agreement and the CivicPlus Terms of Use; (b) be solely 
responsible for Customer Data; (c) obtain and maintain during the term all necessary consents, agreements and 
approvals from end-users, individuals or any other third parties for all actual or intended uses of information, data 
or other content Customer will use in connection with the Services; (d) use commercially reasonable efforts to 
prevent unauthorized access to, or use of, any User’s log-in information and the Services, and notify CivicPlus 
promptly of any known unauthorized access or use of the foregoing; (e) use commercially reasonable efforts to 
prevent unauthorized access to or use of the Services and CivicPlus Property and shall promptly notify CivicPlus 
of any unauthorized access or use of the Services and/or CivicPlus Property and any loss or theft or unauthorized 
use of any n User's password or username and/or personal information; and (f) use the Services only in accordance 
with applicable laws and regulations. 

 
20. The Parties shall comply with all applicable local, state, and federal laws, treaties, regulations, and 
conventions in connection with its use and provision of any of the Services or CivicPlus Property. 

 
21. CivicPlus shall not be responsible for any act or omission of any third-party vendor or service provider that 
Customer has selected to integrate any of its Services with. 

 
22. Customer understands that CivicPlus must fastidiously allocate resources across all of its customers and 
specifically reserves necessary resources for Customer’s Project Development. If any professional services, such 
as consulting or training, purchased by Customer are not used during the Project Development phase solely due 
to the inaction or unresponsiveness of Customer, then these services shall expire 30 days after completion of 
Project Development. The Customer may re-schedule any unused professional services during this 30-day period 
as mutually agreed upon by the Parties. Any professional services that have not been used or rescheduled shall 
be marked as complete and closed upon the expiration of the 30-day period. 

 
 

23. CivicPlus shall, at all times, comply with the terms and conditions of its Privacy Policy. CivicPlus will maintain 
commercially reasonable administrative, physical, and technical safeguards designed to protect the security and 
confidentiality of Customer Data. CivicPlus will not modify Customer Data or disclose Customer Data, except (a) in 
order to provide the Services; (b) to prevent or address service or technical problems in connection with support 
matters; (c) as specifically directed or expressly permitted in writing by Customer, (d) in compliance with our Privacy 
Policy; or (f) if compelled by law. Notwithstanding the foregoing, CivicPlus reserves the right to delete, suspend, or 
block known malicious accounts without Customer authorization. Customer understands that CivicPlus has no 
obligation to provide the Services or maintain the Customer Data, information or other material if Customer’s 
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accounts are past due and unpaid as set forth in this Agreement. 
 

24. Customer acknowledges and agrees that CivicPlus utilizes third-party service providers to host and provide 
the Services and store Customer Data and the protection of such data will be in accordance with such third party’s 
safeguards for the protection and the security and confidentiality of Customer’s Data. Notwithstanding anything to 
the contrary, CivicPlus shall have the right to collect and analyze data and other information relating to the provision, 
use and performance of various aspects of the Services and related systems and technologies (including, without 
limitation, information concerning Customer Data and data derived therefrom), and CivicPlus will be free (during 
and after the term hereof) to use such information and data to improve and enhance the Services and for other 
development, diagnostic and corrective purposes in connection with the Services and other CivicPlus offerings. 

 
25. CivicPlus may offer Customer the ability to use third-party applications in combination with the Services. Any 
such third-party application will be subject to acceptance by Customer. In connection with any such third-party 
application agreed to by Customer, Customer acknowledges and agrees that CivicPlus may allow the third-party 
providers access to Customer Data as required for the interoperation of such third-party application with the 
Services. The use of a third-party application with the Services may also require Customer to agree to a separate 
agreement or terms and conditions with the provider of the third-party application, which will govern Customer's use 
of such third-party application. 

 
26. In the event of a security breach due to the sole negligence, malicious actions, omissions, or misconduct of 
CivicPlus, CivicPlus, as the data custodian, will comply will all remediation efforts as required by applicable federal 
and state law. 

 
 

27. CivicPlus will use commercially reasonable efforts to perform the Services in a manner consistent with 
applicable industry standards, including maintaining Services availability 24 hours a day, 7 days a week with 99.9% 
uptime. Customer will have 24/7 access to the online CivicPlus Help Center (civicplus.help) to review use articles, 
software best practices, receive maintenance release notes, as well as submit and monitor omni-channel support 
tickets and access solution specific support contact methods (https://www.civicplus.help/hc/en-us/requests/new). 

 
28. CivicPlus provides live support engineers based in the domestic United States to respond to basic questions 
concerning use and configuration, to diagnose software code-related errors, and proactively identify potential 
systems issues. CivicPlus support engineers serve a preliminary function in the agile development process and 
escalate defects to software developers or architects for remediation. For security purposes, CivicPlus support 
engineers are not permitted to modify user accounts, and permissions nor distribute access outside of accounts 
established by means of a support interaction for testing. Customer delegated Users may receive tutorials and 
guidance on account modifications but will perform the action themselves. 

 
29. CivicPlus support hours span between the hours of 7 am to 7 pm CST, but may vary by product. Customer 
may access the CivicPlus Help Center (civicplus.help)  to obtain each product’s support hours. After hours support 
is available by toll- free phone call only. Non-emergency support requested outside of support hours will be subject 
to additional fees, such fees will be quoted to Customer at the time of the request and will be subject to Customer 
acceptance and invoiced the next business day following the non-emergency support. CivicPlus shall have the sole 
discretion to determine in good faith whether support requests qualify as an emergency, exceed reasonable use or 
are outside the scope of services outlined in any SOW. 

 
30. If a reported problem cannot be solved during the first support interaction, Customer will be provided a ticket 
number that will be used as communication method throughout ticket escalation until a solution is provided. Support 
service does not include support for errors caused by third party products or applications for which CivicPlus is not 
responsible. 

 
 

31. Customer hereby authorizes CivicPlus to include CivicPlus’s name and logo inconspicuously within the 
Customer’s instance of the Services. Customer may publicly refer to itself as a customer of the CivicPlus Services, 
including on Customer's website and in sales presentations. Notwithstanding the foregoing, each Party hereby 
grants the other a limited, worldwide, license to use the other’s logo in conformance with such Party’s trademark 
usage guidelines and solely for the purposes of providing the Services. In no event will either Party issue a press 
release publicly announcing this relationship without the approval of the other Party, such approval not to be 
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unreasonably withheld. 
 
 

32. CivicPlus’ liability arising out of or related to this Agreement, or any associated SOW, will not exceed the 
amounts paid by Customer for the Annual Recurring Services in the year prior to such claim of liability. 

 
33. In no event will CivicPlus be liable to Customer for any consequential, indirect, special, incidental, or punitive 
damages arising out of or related to this Agreement. 
34. The liabilities limited by Section 32 and 33 apply: (a) to liability for negligence; (b) regardless of the form of 
action, whether in contract, tort, strict product liability, or otherwise; (c) even if Customer is advised in advance of 
the possibility of the damages in question and even if such damages were foreseeable; and (d) even if Customer’s 
remedies fail of their essential purposes. If applicable law limits the application of the provisions of this Limitation of 
Liability section, CivicPlus’ liability will be limited to the maximum extent permissible.  THE FOREGOING 
LIMITATIONS (SECTIONS 32-34) UPON THE TYPES OF DAMAGES AND AMOUNTS OF LIABILITY SHALL 
NOT APPLY TO CIVICPLUS’ INDEMNITY OBLIGATIONS STATED IN THIS CONTRACT; PROVIDED, 
HOWEVER, THAT CIVICPLUS’ TOTAL LIABILITY UNDER SUCH INDEMNITY OBLIGATIONS SHALL NOT 
EXCEED THE LIMITS OF ITS INSURANCE COVERAGE IN EFFECT AT THE TIME THE CLAIM IS MADE. 

 
 

35. Each person signing the SOW, or otherwise agreeing to the terms of this Agreement, represents and warrants 
that he or she is duly authorized and has legal capacity to execute and bind the respective Party to the terms and 
conditions of the SOW and this Agreement. Each Party represents and warrants to the other that the execution and 
delivery of the SOW and the performance of such Party’s obligations thereunder have been duly authorized and 
that this Agreement is a valid and legal agreement binding on such Party and enforceable in accordance with its 
terms. Customer represents and warrants that Customer has not provided any false information to gain access to 
the Service and that Customer’s billing information provided on the Contact Sheet is correct; and it has all necessary 
rights in the Customer Content to permit Customer’s use of the Service and to grant the licenses contained in this 
Agreement without infringing the intellectual property or other rights of any third parties, violating any applicable 
laws, or violating the terms of any license or agreement to which it is bound. 
 

36. CivicPlus warrants that the Services will perform substantially in accordance with documentation and 
marketing proposals, and free of any material defect. CivicPlus warrants to the Customer that, upon notice given to 
CivicPlus of any defect in design or fault or improper workmanship, CivicPlus will remedy any such defect. CivicPlus 
makes no warranty regarding, and will have no responsibility for, any claim arising out of: (i) a modification of the 
Services made by anyone other than CivicPlus, even in a situation where CivicPlus approves of such modification 
in writing; or (ii) use of the Services in combination with a third-party service, web hosting service, or server not 
authorized by CivicPlus. 
 

37. The Services may be temporarily unavailable for scheduled maintenance or for unscheduled emergency 
maintenance, either by CivicPlus or by third-party providers, or because of other causes beyond CivicPlus's 
reasonable control, but CivicPlus shall use reasonable efforts to provide advance notice in writing or by e-mail of 
any scheduled service disruption. HOWEVER, SERVICE PROVIDER DOES NOT WARRANT THAT THE 
SERVICES WILL BE UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE 
RESULTS THAT MAY BE OBTAINED FROM USE OF THE SERVICES.EXCEPT FOR THE EXPRESS 
WARRANTIES IN THIS AGREEMENT, THE SERVICES ARE PROVIDED “AS IS AND CIVICPLUS HEREBY 
DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING 
ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR ARISING 
FROM A PRIOR COURSE OF DEALING. 
38. EACH PROVISION OF THIS AGREEMENT THAT PROVIDES FOR A LIMITATION OF LIABILITY, 
DISCLAIMER OF WARRANTIES, OR EXCLUSION OF DAMAGES IS TO ALLOCATE THE RISKS OF THIS 
AGREEMENT BETWEEN THE PARTIES. THIS ALLOCATION IS REFLECTED IN THE PRICING OFFERED BY 
CIVICPLUS TO CUSTOMER AND IS AN ESSENTIAL ELEMENT OF THE BASIS OF THE BARGAIN BETWEEN 
THE PARTIES. EACH OF THESE PROVISIONS IS SEVERABLE AND INDEPENDENT OF ALL OTHER 
PROVISIONS OF THIS AGREEMENT. 

 
 

39. No party shall have any liability to the other hereunder by reason of any delay or failure to perform any 
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obligation or covenant if the delay or failure to perform is occasioned by force majeure, meaning any act of God, 
storm, pandemic, fire, casualty, unanticipated work stoppage, strike, lockout, labor dispute, civil disturbance, riot, 
war, national emergency, act of public enemy, internet service provider failure or delay, third party application failure, 
denial of service attack, or other cause of similar or dissimilar nature beyond its control. 

 
 

40. The amounts owed for the Services exclude, and Customer will be responsible for, all sales, use, excise, 
withholding and any other similar taxes, duties and charges of any kind imposed by any federal, state or local 
governmental entity in connection with the Services (excluding taxes based solely on CivicPlus’s income). If the 
Customer is tax-exempt, the Customer must provide CivicPlus proof of their tax-exempt status, within fifteen (15) 
days of contract signing, and the fees owed by Customer under this Agreement will not be taxed. If such exemption 
certificate is challenged or held invalid by a taxing authority then Customer agrees to pay for all resulting fines, 
penalties and expenses. 

 
 

41. This Agreement, including all exhibits, amendments, and addenda hereto and all SOWs, constitutes the entire 
agreement between the Parties and supersedes all prior and contemporaneous agreements, proposals or 
representations, written or oral, concerning its subject matter. No modification, amendment, or waiver of any 
provision of this Agreement or any SOW will be effective unless in writing and signed by each Party. However, to 
the extent of any conflict or inconsistency between the provision in the body of this Agreement and any exhibit, 
amendment, or addenda hereto or any SOW, the terms of such exhibit, amendment, addenda or SOW will prevail. 
Notwithstanding any language to the contrary therein, no terms or conditions stated in a Customer purchase order 
or other order documentation (excluding SOWs) will be incorporated into or form any part of this Agreement, all 
such terms or conditions will be null and void, unless such term is to refer and agree to this Agreement. 

 
 

42. With the prior approval of CivicPlus, which may be withheld for any or no reason within CivicPlus’s sole 
discretion, this Agreement and any SOW may be extended to any public entity in Customer’s home-state to 
purchase at the SOW prices and specifications in accordance with the terms stated herein.  
 

43. To the extent permitted by law, the terms of this Agreement and set forth in one or more SOW(s) may be 
extended for use by other local government entities upon execution of a separate agreement, SOW, or other duly 
signed writing by and between CivicPlus and such entity, setting forth all of the terms and conditions for such use, 
including applicable fees and billing terms. 

 
 

44. The invalidity or unenforceability, in whole or in part, of any provision of this Agreement shall not void, affect 
the validity or enforceability of any other provision of this Agreement. 
45. The Parties negotiated this Agreement with the opportunity to receive the aid of counsel and, accordingly, 
intend this Agreement to be construed fairly, according to its terms, in plain English, without constructive 
presumptions against the drafting Party. The headings of Sections of this Agreement are for convenience and are 
not to be used in interpreting this Agreement. As used in this Agreement, the word “including” means “including but 
not limited to.” 

46. The Parties will use reasonable, good faith efforts to resolve any dispute between them in good faith prior to 
initiating legal action.  
47. This Agreement and any SOW, to the extent signed and delivered by means of a facsimile machine or 
electronic mail, shall be treated in all manner and respects as an original agreement or instrument and shall be 
considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. 
The Parties agree that an electronic signature is the legal equivalent of its manual signature on this Agreement and 
any SOW. The Parties agree that no certification authority or other third party verification is necessary to validate 
its electronic signature and that the lack of such certification of third party verification will not in any way affect the 
enforceability of the Parties’ electronic signature or any resulting agreement between CivicPlus and Customer. 
 
48. Due to the rapidly changing nature of software as a service and digital communications, CivicPlus may 
unilaterally update this Agreement from time to time. In the event CivicPlus believes such change is a material 
alteration of the terms herein, CivicPlus will provide Customer with written notice describing such change via email 
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or through its website. Customer’s continued use of the Services following such updates constitutes Customer’s 
acceptance of the same. In the event Customer rejects the update to the terms herein, Customer must notify 
CivicPlus of its objection within ten (10) days receipt of notice of such update. 
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Exhibit 2 

General Municipal Website (CivicEngage) Terms 

Due to the multiparty dependency of Project Development, CivicPlus will not migrate, convert, or port 
content or information that could reasonably be construed as time-sensitive, such as calendar or 
blog content, during Project Development. 
 
The Customer allows CivicPlus to display a “Government Websites by CivicPlus” insignia, and a web 
link at the bottom of the completed web pages. The Customer understands that the pricing structure 
provided under this Statement of Work "SOW" assumes such perpetual permission. 

 
CivicPlus is not responsible for any act or omission of any third-party vendor or service provider that 
the Customer has selected to integrate the Municipal Website Evolve services with. 
 
If the Customer’s use of the Design Center Pro module results in a loss in website or software function 
or other issue requiring CivicPlus resources to remedy, the Customer will be charged CivicPlus's 
standard hourly rate at such time for such resources. 

 
Starting after continuous service for the period of months explicitly stated in the Recurring Redesign 
line item on the applicable SOW (the “Redesign Term”), the Customer shall be entitled to receive a 
website redesign at no additional cost. The Customer may initiate the website redesign any time after 
completion of a Redesign Term. Upon the initiation of an eligible redesign project, the Customer may 
begin accumulating eligibility towards a subsequent redesign after continuous service of a subsequent 
Redesign Term. Redesigns that include additional features not purchased on the original website 
SOW may be subject to additional charges. 

  
Additional features include, but are not limited to, additional modules and integration of third-party 
software. Recurring Redesigns are eligible for the website, subsite, and department headers 
encompassed in the Customer’s website at the time of recurring redesign was purchased or included 
in the applicable SOW in which the redesign was purchased. Any subsequently purchased website, 
subsite, and department header may be included in the Customer’s redesign at an additional fee. 
 

AudioEye - Managed for Municipal Websites Hosted by CivicPlus 

Disclaimer: If you are using AudioEye on a website not hosted by CivicPlus, please contact your 
Customer Service Representative to obtain a copy of your relevant AudioEye terms. 

AudioEye Services are performed by AudioEye, Inc. (“AudioEye”), for whom CivicPlus is an authorized 
reseller. 

In no event will AudioEye, CivicPlus, any of their affiliates, or any of their respective directors, 
officers, shareholders, employees, and agents (collectively, the “AudioEye Parties“), be liable for any 
damages (whether direct or otherwise) or subject to any indemnification, hold harmless or defense 
obligations arising out of, relating to or resulting from any third party claim alleging that any website, tool 
or application subject to any AudioEye offering is not compliant with any laws, regulations, guidelines or 
standards relating to accessibility, including without limitation the Americans with Disabilities Act, the 
Unruh Civil Rights Act, the Rehabilitation Act or any web content accessibility guidelines 
(“Accessibility Claim”) and Customer covenants not to bring or assert any claim against AudioEye or the 
AudioEye Parties relating to such Accessibility Claim. 
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If AudioEye or Customer or any parent or affiliate receives any communication, or as a 
defendant is served with a complaint, alleging an Accessibility Claim, Customer will promptly provide 
CivicPlus and AudioEye with a copy of such communication or complaint. In connection with any 
Accessibility Claim, none of the CivicPlus or Customer or any parent or affiliate or employee of any such 
entity or person will refer to AudioEye or the services performed by AudioEye without AudioEye having an 
opportunity to review and comment upon such reference. 

Without limitation and unless otherwise provided in a separate agreement, the Service does not 
provide accessibility or compliance, or otherwise remediate, the following: (1) any documents, spreadsheets, 
pdfs, or other non-website content or files accessible via the Authorized Domain, (2) any videos or other 
multimedia files accessible via the Authorized Domain (including embedded videos or multimedia files from 
third-party platforms), (3) any non-website applications, (4) any domains linked from the Authorized Domain 
that is not an Authorized Domain (including Google Maps or Instagram), (5) any third-party content or widget 
including plug-ins, iframes or applications, (6) any plug-ins, iframes or applications that use the flash format, or 
(7) a java application that operates in a separate window. 
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Services Ordered 

On behalf of CivicPlus, AudioEye will provide the Services listed below to the Customer. AudioEye 
retains the right to change the Services subject to the terms of the Agreement. 

 
 
 

Feature Description 

Find 

 
 
 
Active Monitoring 

• Anonymously records potential accessibility 
issues based on prescribed WCAG elements 
anytime an end-user visits a page within the 
Authorized Domain 

• Results based on pages actually used (Example: 
more monitoring on a home page and less on a blog 
from 3 years ago) 

Manual Testing 

* Monthly Template 
Reviews 

• Functional usability testing conducted by assistive 
technology (AT) testers on templates on which the 
Authorized Domain is based 

• Code review of templates by accessibility engineers 

Fix 

 
Auto Remediations 

• Fixes that are applied to every page within an 
Authorized Domain 

• Automatically remediates common issues 

Manual Remediations 

* Template Specific 

Remediations applied to templates on which the authorized 
domains are based according to test results from Manual 
Testing 

Report 

Dashboard • Reporting insights 
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Feature Description 

 • Resources & Documentation 

• Training Materials 

OnSite Scanner • Real-time testing results 

Toolbar 

Visual Toolkit Allows end users to fix visual issues on the Authorized 
Domain 

Help Desk 
Gives end-users the ability to report an accessibility issue to 
AudioEye and the site owner; available 24/7 

Documentation 

 
Sustainable Testing and 
Remediation (“STAR”) 
Plan 

• Default documentation for responding to a demand 
letter or complaint 

• Outlines how AudioEye enables site owners with 
a plan to sustain compliance 

 
Certification Statement 

• Delivered through the toolbar 

• Shows end-users that AudioEye is 
certifying compliance with WCAG 
standards 

 
 
Accessibility Statement 

• Statement that a site owner can integrate within their 
site 

• Demonstrates that a site is committed to providing an 
accessible experience 

Training 

Online Training Library 
Pre-made documentation and videos that show site owners 
how to fix certain issues, and why they matter 

Premium Support 
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Feature Description 

 
 
Online/ZenDesk 

• Direct connection with an expert and dedicated 
Partner Account Manager 

• Priority support to resolve issues or questions when 
they arise 

Legal Support Services 

 
 
 
Advanced Legal 

• If a demand letter/lawsuit is received the AudioEye 
team will activate and respond line by line to the 
letter and provide support throughout the process 

• AudioEye will also fully remediate new validated 
issues on the site so site owners can show 
consistent progress and intent to be fully accessible 

 
 

Compliance Plan Statement 

While no offering guarantees compliance, AudioEye’s solution provides services according to 
an accessibility compliance plan for your website. Specifically, AudioEye defines “compliance” by 
referencing well-established industry standards and long-standing models that define the required 
processes and procedures that comprise a successful website accessibility strategy. Those compliance 
elements, which are listed below, are typically outlined within mutually agreed upon accessibility 
resolution agreements executed between disability advocates and organizations seeking to fulfill their 
obligations to ensure an optimal and equitable experience for individuals with disabilities. These standards 
are as follows: 

 
 
 

Compliance Element AudioEye Solution 

Effectuate and Maintain a 
Comprehensive Plan 

Sustainable Testing and 
Remediation (STAR) Plan 
Framework 
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Compliance Element AudioEye Solution 

 
Work with Accessibility Specialists 

International Association of Accessibility 
Professionals (IAAP) Certified Experts 
(SMEs) design your STAR Plan. 

 

Accessibility Training & Tooling 

• Online Training Library 

• AudioEye Toolbar 

• On-site Scanner 

Provide a Public “Grievance Process” 24/7 Fully Managed Help Desk in Toolbar 

Publish and Maintain Digital 
Accessibility Policy Statement 

• Compliance Statement 

• Accessibility Statement Template 

 

Periodic SME Manual Auditing 

Periodic technical analysis and functional 
usability testing (manual testing) 
conducted by Assistive Technology (AT) 
testers on templates and/or domains** 

 

Fixing Reported Issues 

• AI/Auto Remediations 

• Manual Remediations** 

• Fix at Source Reporting/Guidance** 

Conformance with Prevailing Digital 
Accessibility Standards (Current as of 
Effective Date: Web Content 
Accessibility Guidelines “WCAG” 2.1 
Level AA) 

 
STAR Plan achieves & sustains substantial 
conformance to eliminate existing, and 
mitigate future, digital access barriers 

* Certain accessibility issues may need to be resolved by the Customer at the source 
level. 

** Tier-specific services; May require the purchase of additional add-on services. 
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Municipal Websites (CivicEngage) Central Platinum Security Hosting and Support Hosting 

Details 

Detail Description 

 
 
 
 
 
 

Hosting 

• Automated Municipal Websites Software Updates 

• Server Management & Monitoring 

• Multi-tiered Software Architecture 

• Server software updates & security patches 

• Database server updates & security patches 

• Antivirus management & updates 

• Server-class hardware from a nationally recognized provider 

• Redundant firewall solutions 

• High-performance SAN with N+2 reliability 

 
 

Bandwidth 

• Multiple network providers in place 

• Unlimited bandwidth usage for normal business operations 
(does not apply in the event of a cyber attack) 

• 45 GB/s burst bandwidth 

 
 
 
 
 

Disaster 
Recovery 

• Emergency After-hours support, live agent (24/7) 

• Online status monitor at a data center 

• Event notification emails 

• Guaranteed recovery TIME objective (RTO) of 2 hours 

• Guaranteed recovery POINT objective (RPO) of 1 hour 

• Pre-emptive monitoring for disaster situations 

• Multiple data centers 

• Geographically diverse data centers 
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Detail Description 

 
 
 
 
 
 

DDoS 
Mitigation 

• Defined DDoS Attack Process 

• Identify the attack source 

• Identify the type of attack 

• Monitor attacks for threshold engagement 

• DDOS Advanced Security Coverage 

• Continuous DDoS mitigation coverage 

• Content Distribution Network support 

• Proxy server support 

• Live User Detection service 

 
 
 
 
 

Data Center 

• Highly Reliable Data Center 

• Managed Network Infrastructure 

• On-Site Power Backup & Generators 

• Multiple telecom/network providers 

• Fully redundant Network 

• Highly Secure Facility 

• Year-Round System Monitoring 

 
 

Support and Maintenance  

Support Services 

CivicPlus’ on-site support team is available from 7:00 am to 7:00 pm Central Time to assist customers 
with any questions, concerns, or suggestions regarding the functionality and usage of CivicPlus’ Municipal 
Website solution and associated applications. The support team is available during these hours using CivicPlus’ 
toll-free support number and email. Support personnel will respond to calls as they arrive (under normal 
circumstances if all lines are busy, messages will be returned within four hours; action will be taken on emails 

within four hours), and if the Customer's customer support liaison is unable to assist, the service escalation 
process will begin. Emergency support is available 24 hours a day for designated, named Customer points-of-
contact, with members of both CivicPlus’ project management and support teams are available for urgent 
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requests. Emergency support is provided free of charge for true emergencies (website is down, applications 
are malfunctioning) though the Customer may incur support charges for non-emergency requests during 
off hours (basic functionality/usage requests regarding system  operation and management). The current 
discounted rate is $175 per hour. CivicPlus maintains a customer support website that is accessible 24 hours a 
day with an approved customer username and password. 

 
 

Service Escalation Processes 

In the event that CivicPlus’ support team is unable to assist the Customer with a request, question, or 
concern, the issue is reported to the appropriate CivicPlus department. 

Customer requests for additional provided services are forwarded to CivicPlus’ Customer Care 
personnel. Customer concerns/questions regarding the Municipal Website solution or associated application 
errors are reported to CivicPlus’ technical team through CivicPlus’ issue tracking and management system to 
be addressed in a priority order to be determined by CivicPlus’ technical team. All other requests that do not meet 
these criteria will be forwarded to appropriate personnel within CivicPlus’ organization at the discretion of the 
customer support liaison. 

 
Included Services 

 

 
Support 

Maintenance of the CivicPlus Municipal 
Website solution 

• 7 a.m. to 7 p.m. Central Time 
Monday through Friday 
(excluding holidays) 

• All Day Emergency Support 

• Dedicated Support Personnel 

• Usability Improvements 

• Install Service Patches for 
Operating Systems 

• System Enhancements 

• Fixes 

• Improvements 

• Integration 
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Support 

Maintenance of the CivicPlus Municipal 
Website solution 

• Integration of System 
Enhancements 

• Proactive Support for Updates & 
Fixes 

• Online Training Manuals 

• Monthly Newsletters 

• Routine Follow-up Check-ins 

• CivicPlus Connection 

• Testing 

• Development 

• Usage License 

 
 

CivicPlus Service Level Agreement 

CivicPlus will use commercially reasonable efforts to make the Municipal Website solution 
available with a Monthly Uptime Percentage (defined below) of at least 99.9%, in each case during any 
monthly billing cycle (the “Service Commitment”). In the event CivicPlus does not meet the Service 
Commitment, you will be eligible to receive a Service Credit as described below. 

 
 

Definitions 

• “Monthly Uptime Percentage” is calculated by subtracting from 100% the 
percentage of minutes during the month in which the website was “Unavailable.” 
Monthly Uptime Percentage measurements exclude downtime resulting directly or 
indirectly from any Exclusion (defined below). 

• “Unavailable” and “Unavailability” mean: 

• The HTML of the home page of the site is not delivered in 10 seconds or less 3 
times in a row when tested from inside our network and returns a status of 
200. 

• The Main page of the site returns a status other than 200 or 302 3 times in a 
row. 
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• A “Service Credit” is a dollar credit, calculated as set forth below, that we may credit 
back to an eligible account. 

Service Commitments and Service Credits 

Service Credits are calculated as a percentage of the total charges paid by you (excluding one-time payments 
such as upfront payments) for the month (beginning with the first full month of service) in accordance with 
the schedule below. 

 

Monthly Uptime Percentage Service Credit Percentage 

Less than 99.9% 1% of one month’s fee 

 
We will apply any Service Credits only against future payments otherwise due from you. Service Credits will 
not entitle you to any refund or other payment from CivicPlus. A Service Credit will be applicable and issued 
only if the credit amount for the applicable monthly billing cycle is greater than $1. Service Credits may not 
be transferred or applied to any other account. Unless otherwise provided in the Customer Agreement, your 
sole and exclusive remedy for any unavailability, non-performance, or other failure by us to provide the service 
is the receipt of a Service Credit (if eligible) in accordance with the terms of this Service Level Agreement (SLA). 

 
Credit Request and Payment Procedures 

To receive a Service Credit, you must submit a claim by opening a case with Support. To be eligible, the credit 
request must be received by us by the end of the second billing cycle after which the incident occurred and must 
include: 

1. the words “SLA Credit Request” in the subject line 

2. the dates and times of each Unavailability incident that you are claiming 

3. the affected Site domains 

4. any documentation that corroborates your claimed outage 
 

If the Monthly Uptime Percentage of such a request is confirmed by us and is less than the Service 
Commitment, then we will issue the Service Credit to you within one billing cycle following the month in 
which your request is confirmed by us. Your failure to provide the request and other information as required 
above will disqualify you from receiving a Service Credit. 
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SLA Exclusions 

The Service Commitment does not apply to any unavailability, suspension, or termination of the Municipal 
Website solution or any other Municipal Website solution performance issues: 

1. that result from a suspension 

2. caused by factors outside of our reasonable control, including any force majeure event or 
Internet access or related problems beyond the demarcation point of CivicPlus 

3. that result from any actions or inactions of you or any third party 

4. that result from your equipment, software, or other technology and/or third party 
equipment, software, or other technology (other than third party equipment within our direct 
control); (v) that result from any maintenance as provided for pursuant to the Client 
Agreement 

5. arising from our suspension and termination of your right to use the Municipal Website 
solution in accordance with the Client Agreement (collectively, the “SLA Exclusions”) 

 
If availability is impacted by factors other than those used in our Monthly Uptime Percentage 

calculation, then we may issue a Service Credit considering such factors at our discretion. 

 
Disaster Recovery Feature Service Commitment 

CivicPlus will use commercially reasonable efforts to ensure that in the event of a disaster that 
makes the Primary data center unavailable (defined below), the Customer site will be brought back 
online at a secondary data center (the “Service Commitment”). In the event CivicPlus does not meet the Service 
Commitment, you will be eligible to receive a Service Credit as described below. 
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Definitions 

• “Datacenter availability” is determined by the inability to provide or restore 
functions necessary to support the Service. Examples of necessary functions 
include but are not limited to Cooling, Electrical, Sufficient Internet Access, Physical 
space, and Physical access. 

• A “Service Credit” is a dollar credit, calculated as set forth below, that we may credit back 
to an eligible account. 

• The Recovery Time Objective (RTO) is the most anticipated time it will take to bring the 
service back online in the event of a data center event. 

• Recovery Point Objective (RPO) is the amount of data lost that is considered 
acceptable. 

 
Service Commitments and Service Credits 

Service Credits are calculated as a percentage of the total charges paid by you (excluding one-time payments 
such as upfront payments) for the month in accordance with the schedule below. 

 
 
 

 
Objective 

 
Time 

Service Credit 
Percentage 

Recovery Time Objective 2 Hours 10% of one month’s fee 

Recovery Point Objective 1 Hour 10% of one month’s fee 
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Exhibit 3 
CivicPlus Privacy Policy 

 
CivicPlus (referred to as “we”, “us”, or “our”) takes the private nature of your personal information 

very seriously and we are committed to protecting your personal privacy. CivicPlus has developed this policy 
regarding our privacy practices (“Privacy Policy”) to explain the manner in which CivicPlus may collect, use, 
retain, process, and share the personal information collected from users (“you”, “your”, or each a "User") of 
any of the CivicPlus solutions and associated services (each, a “Solution”; collectively, the “Solutions”), and 
the CivicPlus website (the “Site”). The User’s personal information is any information relating to an identified 
or identifiable person (“Personal Information”), such as your name, address, email address, phone number, 
or IP address. Personal Information does not include publicly available information, de-identified, or 
aggregate consumer data. 

  
This Privacy Policy is designed to help the User obtain information about our privacy practices and 

to help the User understand its privacy choices when using a Solution or visiting the Site. By using the 
Solutions, providing Personal Information, or visiting our Site you are agreeing to this Privacy Policy and 
consenting to the collection, transfer, manipulation, storage, disclosure, and other uses of your information, 
as described in this Privacy Policy. 

  
CivicPlus provides the software solutions directly to our public sector customers (“Customers”) to 

enable them to serve and perform their own governmental and business functions. As such, most of the 
Personal Information we collect and store is in connection with the software and services we provide to our 
Customers pursuant to our contractual arrangements with them. In these cases, CivicPlus is acting as a 
“data custodian” only. 

  
This Privacy Policy covers the treatment of Personal Information gathered when you are using or 

accessing any Solution or the Site. This Privacy Policy does not apply to the practices of third parties that we 
do not own or control or certain data collected by our Customers for their specific purposes and needs, as 
further described herein. 

 
Customer Data 
When CivicPlus makes the Solutions available for use by a Customer, we do so under a contractual 

arrangement with our Customer pursuant to which the Customer, not CivicPlus, makes the decisions about 
what Personal Information is collected and how it is processed in the Solutions. Our Customers may 
electronically submit Personal Information to a Solution, or solicit from you Personal Information within a 
Solution, for processing and storage purposes (“Customer Data”), including, for example, information 
required to set up admin rights for a Customer’s employees, or Personal Information collected from a 
Customer’s resident who is using the Solution to pay for recreational programming. In these interactions, the 
Customer’s employees or residents are “End Users”. 

  
We function as a service provider and may store or process Customer Data only for the purpose of 

providing the Solutions, improving the Solutions, preventing or addressing service or technical problems, or 
as may be required by law. If your Personal Information has been submitted to us by one of our Customers 
and you wish to exercise any rights you may have to access, rectify, or delete such data, please inquire with 
the relevant Customer directly. Since CivicPlus is the data custodian to our Customers, who are the “data 
owners”, CivicPlus cannot modify or delete any data owned by our Customers without such Customers 
specific request and approval. 

   
What Personal Information Do We Collect? 
We may collect Personal Information from Users in a variety of ways, including, but not limited to, 

when Users visit the Site, use a Solution, register an account on any Solution, fill out a form, and in connection 
with other activities, services, features or resources we make available on our Solutions. Users may register 
for an account within the Solutions and be asked for Personal Information, as appropriate, including name, 
email address, physical address, and phone number. Users may, however, visit the Solutions anonymously. 
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Users can always refuse to supply Personal Information, except that it may prevent them from engaging in 
certain Solution-related activities, like registering for or obtaining the full benefit of the services provided by 
the Solution or receiving subscription emails. 

  
At the request and direction of Customers, CivicPlus may collect the following categories of Personal 

Information: 
• User-provided personal identifying data: Most of the information we collect is information that 

Users input directly when using a Solution, such as name and contact details (email, phone number, 
address, social media handle), physical location, and user-provided content, depending on the 
Solution used and how the User decides to use it. 

• User-initiated information: When a User uses text messaging, email, or social media to contact or 
submit notifications to a Customer through any Solution, we will collect that User’s phone number, 
email address, or social media handle, as appropriate. 

• Website visitor information: When you visit a Solution or the Site, we may collect information about 
your visit, depending on the Solution, such as your IP address, cookies, location, and the pages you 
visited and when you use the Solution, we may collect information on how you use the Solution. 

• Protected sensitive data: For certain Solutions, Users are asked for certain information used in 
relation to applying for job positions or board or committee, certain sensitive data may be collected, 
such as date of birth, gender, ethnicity, political party, education, job history, references, it is the sole 
discretion of the Customer to request or require these fields. 

• Financial information: If a User decides to purchase a paid service through a Solution, the User 
provides financial information related to your payment method including credit card number, credit 
card type, card expiration date, or other financial information. We do not, however, capture, store, or 
transmit that financial That information is provided directly to and stored by the Customer’s third-party 
payment processor (the “Payment Processor”). The Payment Processor’s applicable Terms of 
Service and Privacy Statement govern the use and storage of that information. Please review 
the CivicPlus Pay Solution's Privacy Policy for further details.  

• Applicant data: Users applying for jobs or elected or appointed seats through a Solution, may be 
requested to submit prior job information, such as salaries, employment history, education history, 
address history, employers, social security number, USCIS or alien registration number, passport 
number, and other application data, as well as driver’s license information, as determined necessary 
by our Customer. 

• Employee data: Users whose employers are a Customer for human resources services may be 
requested to submit bank account and routing numbers, dependent’s names and social security 
number, current job title, and other information an employer may request. 

• Physical image: Certain Solutions may include the ability to upload video or image files which may 
contain visual representations of any Users that have attended public meetings or been in a public 
space. 

• Information related to your mobile device: We may collect and store information related to your 
mobile device, such as your phone number, location, or device identifier used to deliver push 
notifications. You will have a choice as to whether we collect and store this information. 
  
With the exception of the Website Visitor Information, the categories of data above are collected only 

when certain features and uses of the Solution are procured by the CivicPlus Customer, and data collected 
may vary for each User depending on our Customer’s use of the Solution. All data fields are voluntary for the 
User to fill in, unless our Customer requires certain data to be input by the User. 

   
How Do We Collect, Receive, and Retain Personal Information? 
We collect most of this Personal Information directly from Users willingly inputting such information, 

whether by webform, text, email, submission of documentation, or telephone call to our Customer. However, 
we may also collect information from cookies on our Site or Solutions. We may receive Personal Information 
from third parties that integrate with our Solutions, at the request of our Customers. We will retain Personal 
Information as requested and required by our Customer, with whom you share your Personal Information. 
We retain Personal Information indefinitely, retention depends on the type of data and the purpose for which 
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we process the data, our Customer’s subscription term for the Solution, open records laws, and direction for 
the retention or deletion of such data. We may retain Personal Information beyond the Customer relation if 
required by law, contract, or if it is in our legitimate business interests and not prohibited by law. 

  
If you have created a user portal account (“Account”) within a Solution which has been closed, we 

may take steps to mask Personal Information and other information, but we reserve our ability to retain and 
access the de-identified data for so long as required to comply with applicable laws. 

   
How We Use Collected Information 
We use User information, including Personal Information, for the following business purposes. 
  
To fulfill service obligations for our Customers 
We use and process information as needed and requested by our Customers that procure the 

Solution in order to fulfill our Customer’s need; deliver the services requested, including software updates; 
manage our Customer and User relationship; provide our Customers and Users with customer support, and 
comply with laws or regulations that apply to us and our Customers. 

  
Including, without limitation, as a part of our Social Media Archiving Service, we may use YouTube 

API Services provided by Google . This involves data collection, including but not limited to channel 
information, video titles, descriptions, and user comments. Your use of the  Social Media Archiving Serviceis 
subject to YouTube's Terms of Service (https://www.youtube.com/t/terms) and privacy policy. For details on 
how YouTube handles data, refer to YouTube's Privacy Policy at http://www.google.com/policies/privacy. If 
you have questions or concerns about your data as it relates to YouTube API Services, please contact us 
at privacy@civicplus.com. 

  
To personalize User experience 
We may use information in the aggregate to understand how our Users as a group use the Solution, 

resources, and services provided on the Solution and the Site. We may use the information to perform 
research and analysis about Users’ use of, or interest in, our Solutions, services, or content. 

  
To improve the Solution and Site experience 
We continually strive to improve our Solution and Site offerings based on the information and 

feedback we receive from Users. We may use the information to improve our internal operations, systems, 
Solutions, and services including benchmarking system performance and developing our products and 
services. 

  
To improve customer service 
User information helps us to more effectively respond to a User’s customer service requests and 

support needs. We use the information to respond to comments and questions and provide customer service, 
communicate with Users and Customers about products and/or services that may be of interest. 

  
To send periodic emails 
The email address Users provide to a site will be used to respond to their inquiries, and/or other 

requests or questions, or to send service announcements regarding changes, notifications, or marketing 
information. If User decides to opt-in to our mailing list, on any Solution or the Site, they will receive emails 
that may include company news, updates, related product or service information, etc. If at any time the User 
would like to unsubscribe from receiving future emails, we include detailed unsubscribe instructions at the 
bottom of each email or the User may contact us via the contact information below. 
We only use Personal Information for the purposes and uses described above, unless we reasonably 
consider that we need to use it for another reason and that reason is compatible with the original uses and 
purposes. 
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How Do We Share Personal Information? 
Except as described here or in any other applicable policy, we do not sell, trade, or rent the User’s 

Personal Information to any third parties. We may share generic aggregated demographic information not 
linked to any Personal Information regarding visitors and users with our business partners, trusted affiliates, 
and advertisers for the purposes outlined above. 

  
For our Pay solution, we work with a third-party payment processor in order to successfully complete 

transactions. We have preferred partner processors, with whom we have direct communication regarding 
the services and you contract directly with. We also work with other payment processors that are not 
contracted partners, at our Customer’s request; we use such processor’s technical documentation and 
instructions for creating an integration with the services. 

  
We may share your Personal Information or other information about you with other parties to 

transactions when you use the Solution. In most cases, this is your local municipality with whom you are 
procuring services and their chosen merchant account processor and financial institutions (if making a 
purchase). The information is limited to Personal Information and account information necessary to facilitate 
the transaction. 

  
We may share information with our agents, vendors, service providers, and subcontractors who 

perform functions on our behalf, such as our customer relationship management service provider, marketing 
automation and analytics provider, sales development tools provider, and other similar service providers. 
We may also share information with other third parties for our business purposes or as permitted or required 
by law, including: 

• Sending non-personal information to third-party analytics service providers for monitoring the health 
of the Site and Solutions; 

• if we need to do so to comply with a law, legal process, or regulations; 
• to law enforcement authorities or other government officials, or other third parties pursuant to a 

subpoena, a court order, or other legal process or requirement applicable to CivicPlus; 
• if we believe, in our sole discretion, that the disclosure of Personal Information is necessary or 

appropriate to prevent physical harm or financial loss or in connection with an investigation of 
suspected or actual illegal activity; 

• to protect the vital interests of a person; 
• to investigate violations of or enforce a user agreement or other legal terms applicable to the Solution; 
• to protect our property, the Solutions, the Site, and legal rights; 
• to facilitate a purchase or sale of all or part of CivicPlus’ business; 
• to companies that we plan to merge with or be acquired by; and 
• to support our audit, compliance, and corporate governance functions 

  
Please note that if CivicPlus is acquired, sold, or dissolved, its assets, including Personal Information 

we may possess about Users, may, in whole or in part, be sold, disposed of, transferred, divested, or 
otherwise disclosed as part of the transaction or proceeding. You acknowledge that such transfers may 
occur, and any acquirer may continue to use your Personal Information as set forth in this Privacy Policy. 

   
How Do We Use Cookies? 
The Site and Solutions may use "cookies" to enhance the User experience. Cookies are pieces of 

text that may be provided to your computer through your web browser when you access a website. The 
User's web browser places cookies on their hard drive for record-keeping purposes and sometimes to track 
information about them. The User may choose to set their web browser to refuse cookies or to alert you 
when cookies are being sent. If they do so, note that some parts of the site may not function properly. 

  
We use cookies to enable our servers to recognize your web browser and tell us how and when you 

visit the Site, and otherwise use the Solutions through the internet. Our cookies do not, by themselves, 
contain Personal Information, and we do not combine the general information collected through cookies with 
other Personal Information to tell us who you are. 
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How Do We Protect Your Personal Information? 
Although we take appropriate technical and organizational measures to safeguard against 

unauthorized disclosures of Personal Information, we cannot guarantee that Personal Information in our 
possession will never be disclosed in a manner that is inconsistent with this Privacy Policy. Unauthorized 
entry or use, hardware or software failure, and other factors may compromise the security of Personal 
Information at any time. 

  
We store all our information, including Personal Information, using industry-standard techniques. We 

use appropriate data collection, storage, and processing practices, and security measures to protect against 
unauthorized access, alteration, disclosure, or destruction of your Personal Information, username, 
password, transaction information, and information stored on the site, if applicable, to your use of the Site 
and Solution. 

  
Sensitive and private data exchange between the Solution or Site and its Users happens over a 

Secure Sockets Layer (SSL) secured communication channel and is encrypted and protected with digital 
signatures.  

Privacy of Children 
CivicPlus Solutions are not designed or intended to appeal to minors. We do not knowingly attempt 

to solicit or receive any information from anyone under the age of 14. If you are a parent or guardian and you 
are aware that your child has provided us with Personal Information, please contact us immediately. We 
encourage parents and legal guardians to monitor their children’s mobile app and internet usage and enforce 
our Privacy Policy by instructing their children never to provide Personal Information to any Solution without 
their parental permission. If you have reason to believe that a child under the age of 14 has provided Personal 
Information to us, please contact CivicPlus Privacy, and we will work with our Customer in order to delete 
that information from our databases as soon as is reasonably practicable. 

   
How Do Users Request Access to Review or Change Personal Information? 
Users may have certain data privacy rights depending on their state of residence. If you would like to 

exercise any of your data privacy rights, you will need to send your request directly to the data-owning 
CivicPlus Customer with whom you shared your data. Please note that verification will be required to prove 
your identity. CivicPlus may not disclose or delete data if an exemption or exception to deletion exists. Please 
note, CivicPlus is a data custodian to its data-owning Customers, the majority of our Customers are 
government municipalities and may be exempt from certain laws requiring compliance with data subject 
rights. CivicPlus is required to have Customer approval regarding every access, rectifying, disclosing, and 
deletion request submitted by Users of any Solution. 

  
If you have an Account with any Solution, you can review and edit Personal Information in the Account 

by logging in and updating the information directly. If you wish to edit Personal Information and are unable 
to do so in the Account, you may contact us, using the contact information below, and we can help you with 
this request, verification of identity will be required, and Customer approval may be sought in circumstances 
where the Personal Information is owned by the Customer. 

   
Changes to this Privacy Policy 
We’re constantly working to improve our Solutions, so we may need to change this Privacy Policy 

from time to time as well. CivicPlus has the discretion to update this Privacy Policy at any time. When we do, 
we will revise the effective date at the top of this page. We encourage Users to frequently check this page 
for any changes to stay informed about how we are helping to protect the Personal Information we collect. 
You acknowledge and agree that it is your responsibility to review this Privacy Policy periodically and become 
aware of modifications. 

   
Your Acceptance of this Privacy Policy 
By using this Site or any Solution, you signify your acceptance of this Privacy Policy. If you do not 

agree to this Privacy Policy, please do not use the Site or any Solution. Your continued use of the Site and 
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Solutions following the posting of changes to this Privacy Policy will be deemed your acceptance of those 
changes. Use of information we collect is subject to the Privacy Policy in effect at the time such information 
is collected. 

   
California Residents 
For Residents of California, the California Consumer Privacy Act (CCPA) provides privacy protections 

to California consumers as follows: 
  
CivicPlus does not sell your Personal Information so does not provide an opt-out page. If you are a 

California resident, you have the rights listed below under data protection law, to access any of the following 
rights you must submit a request to the data-owning Customer with whom you submitted your Personal 
Information. If your request is regarding data that you submitted independent of a specific data-owning 
customer, or if the request is with regard to our Site, please submit such a request to CivicPlus Privacy. 

  
California residents are limited to two Personal Information requests per year. There is no charge to 

access your Personal Information; however, if you submit requests that are clearly baseless, repetitive, or 
excessive, CivicPlus may charge a reasonable fee for such requests; alternatively, CivicPlus reserves the 
right to refuse to comply with such requests. Upon receiving a valid and verified request for Personal 
Information, that was submitted by and approved for fulfillment by our Customer Data owner, we will respond 
to such a request within 45 days unless there are any extenuating circumstances, for which we will let our 
Customer know. 

  
Right to know 

• You have the right to request data collected about you; and 
• You have the right to request what data is shared about you 

  
Disclosures provided under CCPA will identify the Personal Information collected in the previous 12 

months. 
  
Right to deletion 

• You have the right to deletion of information unless an exception applies. 
  
Right to rectify 

• You have the right to correct any data collected about you that is inaccurate. 
  
Right to non-discrimination 

• You shall not be discriminated against for exercising any of these consumer privacy rights. 
  
Right to use an authorized agent 

• You have the right to use an authorized agent to submit a request to know or a request to delete on 
your behalf. Such use of an authorized agent will require: 

• Your written permission to allow the authorized agent to exercise your rights 
• Verification of the agent’s and your own identity 

• We may deny a request from you or your agent if we cannot verify the identification of the individual 
making the request 
   
Contact Us 
If you have any questions or concerns regarding this Privacy Policy or would like to make any 

requests, as detailed herein, please send a message to CivicPlus Privacy 
  
Or, by writing to: 
Attn: Privacy Policy Support CivicPlus, LLC 
302 S. 4th Street, STE 500 
Manhattan, KS 66502 
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EXHIBIT B 

PAYMENT ARRANGEMENTS 

Periodic Compensation 

 
A. For CONTRACTOR services to be rendered under this Agreement, CONTRACTOR shall be paid a total contract 

amount, including cost reimbursements, not to exceed $239,385.50  (“Maximum Contract Amount”). 
 

B. Payment for services and reimbursement of costs shall be made upon CONTRACTOR’s performance of the 
Services specified in the Statement of Work as determined by COUNTY. 
 

C. Annually CONTRACTOR shall submit to the COUNTY DESIGNATED REPRESENTATIVE an invoice or certified 
claim on the County Treasury for the Services performed over the period specified.  These invoices or certified 
claims must cite the assigned Board Contract Number.  COUNTY REPRESENTATIVE shall evaluate the quality 
of the service performed and if found to be satisfactory shall initiate payment processing.  COUNTY shall pay 
invoices or claims within 30 days of receipt of correct and invoices or claims from CONTRACTOR. 
 

COUNTY’s failure to discover or object to any breach hereunder or incorrect invoice(s) prior to payment will not 
constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or invoice(s) or seek any other 
legal remedy.
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EXHIBIT C 
 

Indemnification and Insurance Requirements (For 
Information Technology Contracts) 

 
INDEMNIFICATION 

 

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by COUNTY) and 
hold harmless COUNTY and its officers, officials, employees, agents and volunteers from and against any 
and all third-party claims, actions, losses, damages, judgments and/or liabilities resulting from the extent of 
CONTRACTOR’s negligent acts, errors or omissions and for any costs or expenses (including but not 
limited to attorneys’ fees) incurred   by COUNTY on account of any claim except where such indemnification 
is prohibited by law. CONTRACTOR’s indemnification obligation does not apply to COUNTY’s sole 
negligence or willful misconduct.  CONTRACTOR’s indemnification obligation does not apply to 
COUNTY’s negligence or willful misconduct. 

 
 

NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS 
 

CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury arising out 
of or in connection with this Agreement. The indemnification provisions in this Agreement shall survive any 
expiration or termination of this Agreement. 

 
INSURANCE 

 

CONTRACTOR shall procure and maintain for the duration of this Agreement insurance against 
claims for injuries to persons or damages to property which may arise from or in connection with the 
performance of the work hereunder and the results of that work by the CONTRACTOR, its agents, 
representatives, employees or subcontractors. 

 
A. Minimum Scope of Insurance 

Coverage shall be at least as broad as: 
 

1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 
covering CGL on an “occurrence” basis, including products-completed operations, personal & 
advertising injury, with limits no less than $1,000,000 per occurrence and 
$2,000,000 in the aggregate. 

2. Automobile Liability: ISO Form Number CA 00 01 covering any auto (Code 1), or if 
CONTRACTOR has no owned autos, hired, (Code 8) and non-owned autos (Code 9), with 
limit no less than $1,000,000 per accident for bodily injury and property damage. 

3. Workers’ Compensation: as required by the State of California, with Statutory Limits, and 
Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for bodily 
injury or disease. 

4. Professional Liability (Errors and Omissions) Insurance appropriate to the 
CONTRACTOR’S profession, with limit of no less than $1,000,000 per occurrence or claim, 
$2,000,000 aggregate. 

5. Cyber Liability Insurance: Cyber Liability Insurance, with limits not less than 
$2,000,000 per occurrence or claim, $2,000,000 aggregate. Coverage shall be sufficiently 
broad to respond to the duties and obligations as is undertaken by Vendor in this agreement 
and shall include, but not be limited to, claims involving infringement of intellectual property, 
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including but not limited to infringement of copyright, trademark, trade dress, invasion of 
privacy violations, information theft, damage to or destruction of electronic information, 
release of private information, alteration of electronic information, extortion and network 
security. The policy shall provide coverage for breach response costs as well as regulatory 
fines and penalties as well as credit monitoring expenses with limits sufficient to respond to 
these obligations. 

If the CONTRACTOR maintains higher limits than the minimums shown above, the 
COUNTY requires and shall be entitled to coverage for the higher limits maintained by the 
CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of 
insurance and coverage shall be available to the COUNTY. 

B. Other Insurance Provisions 

The insurance policies are to contain, or be endorsed to contain, the following provisions: 
 

1. Additional Insured – COUNTY, its officers, officials, employees, agents and volunteers are 
to be covered as additional insureds on the CGL policy with respect to liability arising out of 
work or operations performed by or on behalf of the CONTRACTOR including materials, 
parts, or equipment furnished in connection with such work or operations. General liability 
coverage can be provided in the form of an endorsement to the CONTRACTOR’s insurance 
at least as broad as ISO Form CG 20 10 11 85 or if not available, through the addition of both 
CG 20 10 and CG 20 37 if a later edition is used). 

2. Primary Coverage – For any claims related to this Agreement, the CONTRACTOR’s 
insurance coverage shall be primary insurance as respects the COUNTY, its officers, officials, 
employees, agents and volunteers. Any insurance or self-insurance maintained by the 
COUNTY, its officers, officials, employees, agents or volunteers shall be excess of the 
CONTRACTOR’s insurance and shall not contribute with it. 

3. Notice of Cancellation – Each insurance policy required above shall provide that coverage 
shall not be canceled, except with notice to the COUNTY. 

4. Waiver of Subrogation Rights – CONTRACTOR hereby grants to COUNTY a waiver of 
any right to subrogation which any insurer of said CONTRACTOR may acquire against the 
COUNTY by virtue of the payment of any loss under such insurance. CONTRACTOR agrees 
to obtain any endorsement that may be necessary to affect this waiver of subrogation, but this 
provision applies regardless of whether  or not the COUNTY has received a waiver of 
subrogation endorsement from the insurer. 

5. Deductibles and Self-Insured Retention – Any deductibles or self-insured retentions must 
be declared to and approved by the COUNTY. The COUNTY may require the 
CONTRACTOR to provide proof of ability to pay losses and related investigations, claim 
administration, and defense expenses within the retention. 

6. Acceptability of Insurers – Unless otherwise approved by Risk Management, insurance 
shall be written by insurers authorized to do business in the State of California and with a 
minimum A.M. Best’s Insurance Guide rating of “A- VII”. 

7. Verification of Coverage – CONTRACTOR shall furnish the COUNTY with proof of 
insurance, original certificates and amendatory endorsements as required by this 
Agreement. The proof of insurance, certificates and endorsements are to be received and 
approved by the COUNTY before work commences. However, failure to obtain the required 
documents prior to the work beginning shall not waive the CONTRACTOR’s obligation to 
provide them. The CONTRACTOR shall furnish evidence of renewal of coverage throughout 
the term of the Agreement. The COUNTY reserves the right to require complete, certified 
copies of all required insurance policies, including endorsements required by these 
specifications, at any time. 
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8. Failure to Procure Coverage – In the event that any policy of insurance required under this 
Agreement does not comply with the requirements, is not procured, or is canceled and not 
replaced, COUNTY has the right but not the obligation or duty to terminate the Agreement. 
Maintenance of required insurance coverage is a material element of the Agreement and 
failure to maintain or renew such coverage or to provide evidence of renewal may be treated 
by COUNTY as a material breach of contract. 

9. Subcontractors – Omitted. 
10. Claims Made Policies – If any of the required policies provide coverage on a claims- made 

basis: 
i. The Retroactive Date must be shown and must be before the date of the contract 

or the beginning of contract work. 
ii. Insurance must be maintained and evidence of insurance must be provided for at 

least five (5) years after completion of contract work. 
iii. If coverage is canceled or non-renewed, and not replaced with another claims-

made policy form with a Retroactive Date prior to the contract effective date, the 
CONTRACTOR must purchase “extended reporting” coverage for a minimum of 
five (5) years after completion of contract work. 

11. Special Risks or Circumstances – COUNTY reserves the right to modify these 
requirements, including limits, based on the nature of the risk, prior experience, insurer, 
coverage, or other special circumstances. 

 
Any change requiring additional types of insurance coverage or higher coverage limits must be 

made by amendment to this Agreement. CONTRACTOR agrees to execute any such amendment within 
thirty (30) days of receipt. 

 
Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of 

the insurance and indemnification requirements will not be deemed as a waiver of any rights on the part of 
COUNTY. 
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