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AGREEMENT FOR SERVICES OF INDEPENDENT CONTRACTOR

THIS AGREEMENT (hereafter Agreement) is made by and between the County of Santa Barbara, a political
subdivision of the State of California (hereafter COUNTY) and CivicPlus with an address at 302 South 4% St. Suite 500,
Manhattan, KS, 66502 (hereafter CONTRACTOR) wherein CONTRACTOR agrees to provide and COUNTY agrees to
accept the services specified herein.

WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to
perform the special services required by COUNTY 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

Andre Monostori at phone number 805-568-2606 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

Any notice or consent required or permitted to be given under this Agreement shall be given to the respective
parties in writing, by personal delivery or facsimile, or with postage prepaid by first class mail, registered or certified
mail, or express courier service, as follows:

To COUNTY: Andre Monostori, Interim Assistant Director of General Services, 105 E. Anapamu
St., Santa Barbara, CA, 93101, 805-568-2606.

To CONTRACTOR: Contract Manager, 302 South 4™ St. Suite 500, Manhattan, KS, 66502, 888-228-2233
ext. 7146.

or at such other address or to such other person that the parties may from time to time designate in accordance with
this Notices section. If sent by first class mail, notices and consents under this section shall be deemed to be received
five (5) days following their deposit in the U.S. 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 agrees to provide “Phase A” services to COUNTY in accordance with EXHIBIT A attached hereto
and incorporated herein by reference. COUNTY shall have an irrevocable option (“Option”), upon written notice, to
order the agreed upon “Phase B” website implementation services (which includes one year of Annual Maintenance
Subscription through July 1, 2022). CONTRACTOR and COUNTY agree to work together in good faith to determine the
scope and implementation plan of Phase B and associated charge during Phase A. In the event COUNTY exercises this
option, CONTRACTOR shall provide the “Phase B” services to COUNTY in accordance with the scope agreed upon at
the end of Phase A and subject to the terms of this Agreement. Under no circumstances shall COUNTY be required
to exercise the Option. COUNTY must notify CONTRACTOR of its intent to exercise the Option by June 30, 2021.

As discussed in Section 4, TERM, COUNTY may order annual renewal services. In the event that COUNTY
orders annual renewal services, CONTRACTOR shall provide services subject to the terms of this Agreement. Under
no circumstances shall COUNTY be required to order annual renewal services.
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4. TERM

CONTRACTOR shall commence performance of Phase A on April 12, 2021 and end performance upon
completion, but no later than June 30, 2021. Upon the parties exercising the Phase B Option, as described in Section
3, this Term shall be extended until July 1, 2022 or to such other time that parties mutually agree upon (Phases A and
B shall be referred to as the “Initial Term”). Upon the expiration of the Initial Term, this Agreement may be extended
on an annual basis for additional years in writing by mutual consent between the County and Contractor. County will
give CONTRACTOR 90-day written notice of COUNTY’S intent to renew. Payment for Annual Recurring Services for
the First Renewal Year, which shall begin July 1, 2022 and end June 30, 2023, shall not exceed amounts set forth in
Exhibits A and B. Payment for subsequent renewal years shall be determined in accordance with Exhibit A.

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.

5. COMPENSATION OF CONTRACTOR

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

7. STANDARD OF PERFORMANCE

CONTRACTOR represents that it has the skills, expertise, and licenses/permits necessary to perform the
services required under this Agreement. 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 s
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 a person practicing in CONTRACTOR's profession. CONTRACTOR shall correct or revise any errors or
omissions, at COUNTY'S request without additional compensation. Permits and/or licenses shall be obtained and
maintained by CONTRACTOR without additional compensation.

8. DEBARMENT AND SUSPENSION

CONTRACTOR certifies to COUNTY that it and its employees and principals are 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. 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
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.

(COSB -6/3/2015) Page 3



DocuSign Envelope ID: CC485E37-B270-47AF-9AE1-ASBAE3705B4D

13. COUNTY PROPERTY AND INFORMATION

All of COUNTY’s property, documents, and information provided for CONTRACTOR's use in connection with
the services shall remain COUNTY’s property, and CONTRACTOR shall return any such items whenever requested by
COUNTY and whenever required according to the Termination section of this Agreement. CONTRACTOR may use
such items only in connection with providing the services. CONTRACTOR shall not disseminate any COUNTY property,
documents, or information 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 (510,000.00), 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 this Agreement, CONTRACTOR shall
reimburse all costs incurred by federal, state, and/or COUNTY governments associated with defending against the
audit exceptions or performing any audits or follow-up audits, 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 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 XIll 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.

18. NON-ASSIGNMENT

CONTRACTOR shall not assign, transfer or subcontract this Agreement or any of its rights or obligations under
this Agreement without the prior written consent of COUNTY and any attempt to so assign, subcontract or transfer
without such consent shall be void and without legal effect and shall constitute grounds for termination.

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 the obligations herein.
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1. For Convenience. COUNTY may terminate this Agreement in whole or in part upon sixty (60) days
written notice. 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 funds are not otherwise available for payments 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.

3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach
any of its provisions, COUNTY may, at COUNTY's sole option, terminate or suspend this Agreement
in whole or in part by written notice. Upon receipt of notice, CONTRACTOR shall immediately
discontinue all services affected (unless the notice directs otherwise) and notify COUNTY as to the
status of its performance. The date of termination shall be the date the notice is received by
CONTRACTOR, unless the notice directs otherwise.

B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in
EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option terminate this Agreement if such failure is not
remedied by COUNTY within thirty (30) days of written notice to COUNTY of such late payment.

C. Upontermination, CONTRACTOR shall deliver to COUNTY all data, estimates, graphs, summaries, reports,
and all other property, records, documents or papers as may have been accumulated or produced by
CONTRACTOR in performing this Agreement, whether completed or in process, except such items as
COUNTY may, by written permission, permit CONTRACTOR to retain. Notwithstanding any other
payment provision of this Agreement, COUNTY shall pay CONTRACTOR for satisfactory services
performed to the date of termination to include a prorated amount of compensation due hereunder less
payments, if any, previously made. In no event shall CONTRACTOR be paid an amount in excess of the
full price under this Agreement nor for profit on unperformed portions of service. CONTRACTOR shall
furnish to COUNTY such financial information as in the judgment of COUNTY is necessary to determine
the reasonable value of the services rendered by CONTRACTOR. The foregoing is cumulative and shall
not affect any right or remedy which COUNTY may have in law or equity.

20. SECTION HEADINGS

The headings of the several sections, 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.
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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 prior delay or failure on the part of the COUNTY.

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

In conjunction with the matters considered herein, this Agreement, including the Exhibits attached hereto,
contains the entire understanding and agreement of the parties 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, executed by the parties to this Agreement and by no other means. Each party waives their
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

All representations, covenants and warranties set forth in this Agreement, by or on behalf of, or for the
benefit of any or all of the parties hereto, shall be binding upon and inure to the benefit of such party, its successors
and assigns.

27. COMPLIANCE WITH LAW

CONTRACTOR and County each shall, at their sole cost and expense, comply with all 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.
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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. PRECEDENCE

In the event of conflict between the provisions contained in the numbered sections of this Agreement and
the provisions contained in the Exhibit A, then the provisions of this agreement shall prevail. Further, in the event of
a conflict between County Exhibit C and Exhibit A, Exhibit C shall prevail.

33. CONFIDENTIALITY

Contractor acknowledges that it may have access to certain of County’s computer and communications
systems and networks for the purposes set forth in this Agreement. If any data is made available or accessible to
Contractor, its employees, agents or contractors, pertaining to County’s business or financial affairs, or to County’s
projects, transactions, clients or customers, Contractor will not store, copy, analyze, monitor or otherwise use that
data except for the purposes set forth in this Agreement for the benefit of County. Contractor will comply fully with
all applicable laws, regulations, and government orders relating to personally identifiable information (“PIl”) and data
privacy with respect to any such data that Contractor receives or has access to or in connection with the performance
of any services for County. Contractor will otherwise protect Pll and will not use, disclose, or transfer across borders
such PIl except as necessary to perform under the License Agreement or as authorized by the data subject or in
accordance with applicable law. To the extent that Contractor receives PIl related to the performance under this
Agreement, Contractor will protect the privacy and legal rights of County’s personnel, clients, customers and
contractors
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Agreement for Services of Independent Contractor between the County of Santa Barbara and CivicPlus.

IN WITNESS WHEREOF, the parties have executed this Agreement to be effective on the date executed by

COUNTY.

ATTEST:

Mona Miyasato
County Executive Officer
Clerk of the Board

By:

Deputy Clerk

RECOMMENDED FOR APPROVAL:

Department of General Services

DocuSigned by:
ymﬂé D. Pl

By: 1EBA9QBDG7Z3A445F

Director

APPROVED AS TO FORM:

Michael C. Ghizzoni
County Counsel

E DocuSigned by:
By: n“%

Deputy County Counsel

APPROVED AS TO FORM:
Risk Management

DocuSigned by:

(COSB -6/3/2015)

COUNTY OF SANTA BARBARA:

By:

Chair, Board of Supervisors

Date:

CONTRACTOR:
CivicPlus

By: [;ﬂ',"“i Uikau dur

Authorized Representative

Amy Vikander
Name: y

Title: VP of Client Services

APPROVED AS TO ACCOUNTING FORM:

Betsy M. Schaffer, CPA
Auditor-Controller

DocuSigned by:

dé

By' BOD7ZCOEE7ZA414AE

Deputy

APPROVED AS TO FORM

Procurement
DocuSigned by:
By S905E83913B84A5
Procurement
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EXHIBIT A

STATEMENT OF WORK

CivicPlus shall be the individual(s) personally responsible for providing all services hereunder. CONTRACTOR may not
substitute other persons without the prior written approval of COUNTY’s designated representative. The services
described in this Statement of Work are designated as either Phase A or Phase B. CONTRACTOR shall perform the
services designated as Phase A. CONTRACTOR shall perform the services designated as Phase B if and only if the County

exercises its Option as set forth in Section 3 of the Agreement.

(Co of SB EX A 2-22-2019) Exhibit A Page 1
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Gy

[TO BE INSERTED AS EXHIBIT A — STATEMENT OF WORK]

CivicPlus Quote #: Q-13945-1
302 South 4th St. Suite 500 Date: 1/11/2021 8:29 AM
Hlanhattan, K65 66502 Expires On: 4/11/2021
Product: CivicEngage
Client: Bill To:
Santa Barbara County CA - CivicEngage Santa Barbara County CA - CivicEngage
SALESPERSON Phone EMAIL DELIVERY METHOD PAYMENT METHOD
William Spicer X spicer@civicplus.com Net 30
CivicEngage - Statement of Work
Phase A — Consultation
195.00 | Hourly Design Hourly Design Rate - 1 Hour One-time
20.00 [ Custom System Development Engineering Consulting One-time
Hourly
9.00 [ Alignment Virtual Consulting Up to 2 days virtual consult. Recommended group 8 or less.| One-time
75.00 [ CivicEngage 6 Custom CivicEngage 6 Custom Implementation to Create Phase B | One-time
Implementation Planning implementation plan deliverable. (Plan includes Project
Plan, time line (including pilots), milestones, communication
plan, and pricing).
Phase B — Implementation
To be agreed upon in writing by the parties upon the completion of Phase A.
QTY |PRODUCT NAME DESCRIPTION PRODUCT
TYPE
75.00 [ CivicEngage 6 Custom CivicEngage 6 Custom Implementation as agreed to in One-time
Implementation Phase A.
Annual Services
QTY |PRODUCT NAME DESCRIPTION PRODUCT
TYPE
5.00 Premium Department Header Premium Department Header Annual Fee Renewable
Annual Fee

(Co of SB EX A 2-22-2019)
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1.00 CivicEngage Year 1 Annual Fee Year 1 Annual Fee Discount Renewable
Discount

1.00 |SSL Management — CP Provided | SSL Management — CP Provided Only 1 per domain Renewable
Only (Annually Renews)

1.00 CivicEngage Year 1 Annual Fee Year 1 Annual Fee Discount Renewable
Discount

1.00 Platinum Hosting & Security Platinum Hosting & Security per domain (must be Renewable

purchased for each)

(Co of SB EX A 2-22-2019)
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QTY |PRODUCT NAME DESCRIPTION PRODUCT
TYPE
1.00 |CivicEngage Year 1 Annual Fee | Year 1 Annual Fee Discount Renewable
Discount
1.00 | Custom CivicEngage 6 Annual Custom CivicEngage 6 Annual Fee Renewable
Fee
1.00 | CivicEngage Year 1 Annual Fee | Year 1 Annual Fee Discount Renewable
Discount
1.00 | CivicEngage 6 3yr Redesign CivicEngage 6 3yr Redesign Custom Annual Renewable
Custom Annual
1.00 |CivicEngage Year 1 Annual Fee | Year 1 Annual Fee Discount Renewable
Discount
1.00 | CivicEngage 6 CP Media Annual - | CP Media Annual - Premium (Unlimited Storage) Renewable
Premium
1.00 |CivicEngage Year 1 Annual Fee | Year 1 Annual Fee Discount Renewable
Discount
1.00 | CivicEngage 6 Custom IdP Custom IdP Integration Annual Fee Renewable
Integration Annual Fee
100 |CivicEngage Year 1 Annual Fee Year 1 Annual Fee Discount Renewable
Discount
For Phase A and Y first year Annual Fees USD 119,361.00
Phase B Option including % first year Annual Fees To not exceed: 368,056.60
Optional Annual Recurring Services - First Renewal USD 209,445 .60
Year After Phase A + Phase B Completion

This Statement of Work ("SOW") shall be subject to the terms and conditions of the CivicPlus Master
Services Agreement incorporated as Addendum 1 ("MSA™), to which this SOW is hereby attached as the
CivicEngage Statement of Work. By signing this SOW, Client expressly agrees to the terms and conditions
of the MSA throughout the Term of this SOW.
This SOW shall remain in effect for an initial term beginning at signing continuing until June 30, 2022 ("Initial
Term”). At Client's option as described in Section 4 of the Agreement for Services of Independent
Contractor to which this SOW is attached as part of Exhibit A, the first renewal year of Annual Recurring
Services — Year 2 shall begin on July [1, 2022 and continue for one calendar year (“First Renewal Year”).
The County shall also have the option to order subsequent further renewals at the Client's option as set
forth in Section 4 of the Agreement for Services of Independent Contractor.
The Total Investment - Year 1, the to be agreed upon pricing for Phase B, and Annual Recurring Services — Year 2
shall be invoiced as set forth in Exhibit B — Payment Arrangements.
After the First Renewal Year and subject to the parties” mutual consent as set forth in Section 4 of the
Agreement for Services of Independent Contractor, Renewal Annual Services shall be invoiced on the start
date of each Renewal Term, July 1 of the relevant calendar year. Annual Recurring Services, including but
not limited to hosting, support and maintenance services, shall be subject to a 5% annual increase
beginning in the first Renewal Term. Client will pay all invoices within 30 days of the date of such invoice.

(Co of SB EX A 2-22-2019)
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5. Client agrees that CivicPlus shall not migrate, convert, or port content or information that could reasonably be
construed as time sensitive, such as calendar or blog content, during the Project Development.

6. If a Recurring Redesign line item is included with the Client's quote in this SOW, starting after 36 months of
continuous service under this SOW, Client shall be entitled to receive a redesign at no additional cost. Client
may initiate such redesign any time after 36 months of continuous service. Upon the initiation of an eligible
redesign project, Client may begin accumulating eligibility towards a subsequent redesign after another
36 months of continuous service. Redesigns that include additional features not available on the original
website 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 included in this SOW only. Any subsequently purchased website, subsite, and department
header shall not be included in a redesign hereunder.

7. Client allows CivicPlus to display a “Government Websites by CivicPlus” insignia, and web link at the bottom of

their web pages. Client understands that the pricing and any related discount structure provided under this
SOW assumes such perpetual permission.

8. CivicPlus is not responsible for any act or omission of any third-party vendor or service provider that Client has
selected to integrate the Engage 6 services with.

V.PD 06.01.2015-0048
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Contact Information

*all documents must be returned: Master Service Agreement, Statement of Work, and Contact Information Sheet.

Organization County of Santa Barbara URL https://www.countyofsb.org/

Street Address 105 E. Anapamu Street

Address 2

City Santa Barbara State CA Postal Code 93101

CivicPlus provides telephone support for all trained clients from 7am —7pm Central Time, Monday-Friday (excluding holidays).
Emergency Support is provided on a 24/7/365 basis for representatives named by the Client. Client is responsible for
ensuring CivicPlus has current updates.

Emergency Contact & Mobile Phone Andre Monostori
805-568-2606

Emergency Contact & Mobile Phone Mark Garcia
805-568-3277

Emergency Contact & Mobile Phone Stewart Johntson

805-568-2638
Billing Contact Heather Bowling E-Mail habowling@countyofsb.org
Phone 805-568-2634 Ext. Fax

Billing Address 105 E. Anapamu Street

Address 2

City Santa Barbara State CA Postal Code 93101
Tax 1D # Sales Tax Exempt #
Billing Terms Account Rep

Info Required on Invoice (PO or Job #)

Are you utilizing any external funding for your project (ex. FEMA, CARES): Y[ ] or N[ 1

Please list all external sources:

Contract Contact Andre Monostori Email amonostori@countyofsb_org
Phone 805-568-2606 Ext. Fax

Project Contact Mark Garcia Email mkgarcia@countyofsb.org
Phone 805-568-2658 Ext. Fax

V_PD 06.01.2015-0048
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Addendum 1

C»

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 client entity identified on the SOW (*“Client”). This Agreement governs the use and
provision of any Services purchased by Client, as described in any signed SOW, and the effective date of this Agreement shall
commence on the date of signature of the SOW (“Effective Date™). If a SOW has not been executed, then the Effective Date shall
be determined as the start date of implementation of any software solution by CivicPlus for Client. CivicPlus and Client 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 management software solutions, platforms and associated services (the “Services™); and

II. WHEREAS, Client 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, Client and CivicPlus agree as follows:

Agreement
Term & Termination

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 Client, or Services are being provided by CivicPlus to Client, 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 Client account remaining past due for longer than 90 days is a material breach by Client and is
grounds for CivicPlus termination.

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 Client shall cease all use of the CivicPlus Property and Services associated with the terminated SOW
and (b) any amounts owed under outstanding invoices or future planned billing for the completed development and
implementation of the Client’s Services, as defined in the SOW (“Project Development”), shall immediately become due in full
and payable, unless this Agreement is terminated by the Client for CivicPlus breach of this Agreement. Sections 7, 8, 10, 14, 15,
18,29 -31, 39, and 40 will survive any expiration or termination of this Agreement.

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

Invoicing & Payment Terms
4. Client will pay the amounts owed to CivicPlus for the 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
applicable SOW. Invoices shall be sent electronically to the individual/entity designated in the SOW’s contact sheet that is
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required to be filled out and submitted by Client (the “Contact Sheet”). Client shall provide accurate, current and complete
information of Client’s legal business name, address, email address, and phone number in the Contact Sheet upon submission of
a signed SOW. Client will maintain and promptly update the Contact Sheet information if it should change. Upon Client’s request,
CivicPlus will mail hard-copy invoices for a $5.00 convenience fee.

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 Client's account exceeds 60 days past due, support will be discontinued until the Client's account is made current.
If the Client's account exceeds 90 days past due, Annual Recurring Services will be discontinued, and the Client will no longer
have access to the Services until the Client's account is made current. Client will be given 15 days’ notice prior to discontinuation
of Services for non-payment.

6.  During the performance of services during Project Development, if the Client requests a change in the timeline agreed upon
at the beginning of the Project Development or 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), Client agrees
to reimburse CivicPlus for such fees, not to exceed $1.000 per CivicPlus employee. CivicPlus shall notify Client prior to incurring
such expenses and shall only incur those expenses which are approved by Client.

Ownership & Content Responsibility

7. Upon full and complete payment of amounts owed for Project Development under the applicable SOW, Client will own the
website graphic designs, webpage or Services content, module content, importable/exportable data, and archived information
(“Client Content™) created by CivicPlus on behalf of Client pursuant to this Agreement. “Client Content™ also includes any
elements of text, graphics, images, photos, designs, artworks, logos, trademarks, services marks, and other materials or content
which Client provides or inputs into any website, software or module in connection with any Services. Client 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, Client will assume full responsibility for Client Content maintenance and
administration. Client, not CivicPlus, shall have sole responsibility for the accuracy, quality, integrity, legality, reliability,
appropriateness, and intellectual property ownership or right to use of all Client Content. Client hereby grants CivicPlus a
worldwide, non-exclusive right and license to reproduce, distribute and display the Client Content as necessary to provide the
Services. Client represents and warrants that Client owns all Client Content or that Client has permission from the rightful owner
to use each of the elements of Client Content; and that Client has all rights necessary for CivicPlus to use the Client Content in
connection with providing the Services.

9.  Atany time during the term of the applicable SOW, Client will have the ability to download the Client Content and export
the Client data through the Services. Client may request CivicPlus to perform the export of Client data and provide the Client
data to Client in a commonly used format at any time, for a fee to be quoted at time of request and approved by Client. Upon
termination of the applicable SOW for any reason, whether or not Client has retrieved or requested the Client data, CivicPlus
reserves the right to permanently and definitively delete the Client Content and Client 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, Client 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 source code,
documents, and materials used in the Services (*“CivicPlus Property”) will remain the property of CivicPlus. CivicPlus Property
specifically excludes Client Content. Client shall not (1) 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
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other server or wireless or internet-based device that may allow third party entities, other than Client, to use the Services; (1v)
reverse engineer, decompile, disassemble or otherwise attempt to obtain the source code to all or any portion of the Services; or
(v) 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 (¢) 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 Client complies with the terms and conditions herein, the relevant SOW, and license restrictions set forth in §10,
CivicPlus hereby grants Client a limited, nontransferable, nonexclusive, license to access and use the CivicPlus Property
associated with any valid and effective SOW, for the term of the respective SOW.

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. Client and its Users are granted a limited license to access Documentation as needed. Client shall not copy,
download, distribute, or make derivatives of the Documentation.

13.  Client acknowledges that CivicPlus may continually develop, alter, deliver, and provide to the Client ongoing innovation
to the Services, in the form of new features, functionality, and efficiencies. Accordingly, CivicPlus reserves the right to modify
the Services from time to tume. Any modifications or improvements to the Services listed on the SOW will be provided to the
Client at no additional charge. In the event that CivicPlus creates new products or enhancements to the Services (‘“New Services™),
and Client desires these New Services, then Client will have to pay CivicPlus the appropriate fee for the access to and use of the
New Services.

14. CivicPlus in its sole discretion, may utilize all comments and suggestions, whether written or oral, furnished by Client to
CivicPlus in connection with its access to and use of the Services (all reports, comments and suggestions provided by Client
hereunder constitute, collectively, the “Feedback™). Client 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.

Indemnification

15. CivicPlus agrees to the indemnification and insurance provisions as set forth in EXHIBIT C attached hereto and incorporated
herein by reference.

Responsibilities of the Parties

16. CivicPlus will not be liable for any act, omission of act, negligence or defect in the quality of service of any 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 Client.

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

18. Client agrees that it is solely responsible for any solicitation, collection, storage, or other use of end-user’s personal data on

any Service provided by CivicPlus. Client further agrees that 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 Client
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or by any third party of personal data.

19. Client is responsible for all activity that occurs under Client's accounts by or on behalf of Client. Client agrees to (a) be
solely responsible for all designated and authorized individuals chosen by Client (*“User”) activity, which must be in accordance
with this Agreement and the CivicPlus Terms of Use; (b) be solely responsible for Client 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 Client 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; and (e) 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.

Data Security

21. 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 Client data. Except (a) in order to provide the Services; (b) to prevent or address service or technical problems in connection
with support matters; (¢) as expressly permitted in writing by Client; or (d) in compliance with our Privacy Policy, CivicPlus will
not modify Client data or disclose Client data, unless specifically directed by Client or compelled by law. Notwithstanding the
foregoing, CivicPlus reserves the right to delete known malicious accounts without Client authorization.

22.  Client acknowledges and agrees that CivicPlus utilizes third-party service providers to host and provide the Services and
store Client 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 Client’s data.

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

CivicPlus Support

24. 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. Client 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).

25. CivicPlus provides live support engineers based in the domestic United States to respond to basic questions concerning use
and configuration, to diagnose 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. Client delegated Users may receive
tutorials and guidance on account modifications but will perform the action themselves.

26. CivicPlus live support engineers are available to respond to User requests between 7:00 am to 7:00 pm CST Monday through

Friday, excluding holidays and temporary closures for staff development, of which Client will be provided prior notice. Client is
responsible for providing CivicPlus with all User contact updates. After-hours support is available by toll-free phone call only.
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Non-emergency support requested outside of support hours will be subject to additional fees, such fees will be quoted to Client
at the time of the request and will be subject to Client acceptance and invoiced the next business day following the non-emergency
support. CivicPlus shall have the sole discretion to determine whether support requests qualify as an emergency, exceed
reasonable use or are outside the scope of services outlined in any SOW.

27. Ifareported problem cannot be solved during the first support interaction, Client 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.

Marketing

28. CivicPlus shall not release any informational pamphlets, notices, press releases, research reports, or similar public notices
concerning the Client or its projects, without obtaining the prior written approval of the Client. Such authorization may be
withdrawn by Client at any time for any reason or no reason at all upon written notice to CivicPlus. Client may publicly refer to
itself as a customer of the CivicPlus Services, including on Client's website and in salespresentations. Notwithstanding the
foregoing, Each Party hereby grants the other a limited, worldwide, license to use the other’slogo in conformance with such
Party’s trademark usage guidelines and solely for the purpose set forth in this §28. In no event will either party issue a press
release publicly announcing this relationship without the approval of the other party, such approvalnot to be unreasonably
withheld.

Limitation of Liability

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

30. Inno event will CivicPlus be liable to Client for any consequential, indirect, special, incidental, or punitive damages arising
out ofor related to this Agreement.

31. The foregoing limitation upon the types of damages and amounts of liability shall not apply to: (indemnification obligations
of CivicPlus; (ii) losses or claims arising from CivicPlus’s failure to comply with the confidentiality requirements; (iii) losses
arising out of the willful misconduct, fraud, or gross negligence of CivicPlus; (iv) losses arising from any breach of obligation to
comply with laws; (v) losses or claims to the extent the loss or claim is covered by a policy of insurance required by this
Agreement; and (vi) claims for property damage or personal injury.

‘Warranties and Disclaimer

32. 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 performanceof
such Party’s obligations thereunder have been duly authorized and that this Agreement is a valid and legal agreement bindingon
such Party and enforceable in accordance with its terms.

33. 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 Client 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: (1) a modification of the Services made by anyone other than CivicPlus, even in a
situation where CivicPlus approves of such modification in writing; or (i1) use of the Services in combination with a third-party
service, web hosting service, or server not authorized by CivicPlus.

34, EXCEPT FOR THE EXPRESS WARRANTIES IN THIS AGREEMENT, CIVICPLUS HEREBY DISCLAIMS ALL
WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING ANY IMPLIED
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WARRANTY OF MERCHANTABILITY. FITNESS FOR A PARTICULAR PURPOSE. OR ARISING FROM A PRIOR
COURSE OF DEALING.

35. EACHPROVISION 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 CLIENT 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.

Force Majeure

36. No party shall have any liability to the other hereunder by reason of any delay or failure to perform any 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, civic disturbance, riot, war, national emergency, act of publicenemy, or
other cause of similar or dissimilar nature beyond its control.

Taxes

37. The amounts owed for the Services exclude, and Client 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 Client is tax-exempt, the Client must provide CivicPlus
proof of their tax-exempt status, within fifteen (15) days of contract signing, and the fees owed by Client under this Agreement
will not be taxed. If such exemption certificate is challenged or held invalid by a taxing authority then Client agrees to pay for all
resulting fines, penalties and expenses.

Other Documents

38. 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.

Interlocal Purchasing Consent/ Cooperative Purchasing

39. 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 Client’s home-state to purchase at the SOW prices and
specifications in accordance with the terms stated herein.

40. 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 the such entity, setting forth all of the terms and conditions for such use, including applicable fees and billing
terms.

Miscellaneous Provisions

41. The invalidity, in whole or in part, of any provision of this Agreement shall not void or affect the validity of any other
provision ofthis Agreement.

42, 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
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used in this Agreement, the word “including” means “including but not limited to.”

43. The Parties will use reasonable efforts to resolve any dispute between them in good faith prior to initiating legal action.

44. 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 Client.

45. 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 Client with written notice describing such change via email or through its website. Client’s continued use
of the Services following such updates constitutes Client’s acceptance of the same. In the event Client rejects the update to the
terms herein, Client must notify CivicPlus of its objection within ten (10) days receipt of notice of such update.

Acceptance
The Parties agree to the terms and conditions of this Agreement by their signature on the SOW. If the SOW does not exist, then
the inclusion of these terms in the Client’s purchase order, or CivicPlus’s provision of these terms to the Client prior to the start

of implementation of the Services and Client’s ongoing cooperation of implementation of the Services and subsequent use of the
CivicPlus Services by the Client shall be deemed acceptance and agreement to the terms and conditions in this Agreement.
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CivicEngage Engage 6 Implementation Scoping

Phase A Consulting/Scoping (90 days)

Details

Success Factor

Wi 1-Wk 4

Wk 5-Wk 8

Wk 9-Wk 12

DISCOVERY

Align & Content Consulting

Up te 9 days Engage6 Virtual Discovery Consulting

Meetings wf Core team and departments

Detailed plan/scope for consulting

Project Kick Off/Scope Meeting

Consultant, Project Manager and Art Director will meet to outline
discovery consulting process and timeline to meet with Core Teams
and departments

Client will approve meeting plan and timeline for discovery consulti

Timeline and meeting dates set with respective teams and
departments

Present recommendatiens from Discovery Consulting

Meeting(s) to finalize scope of Phase B

Client approved scope for Phase B

Approved scope for Phase B

Determine Subsite & Department Header Packages

Finalize number of department headers & subsite(s) will be
implemented in the scope for Phase B

Client approved scope for Phase B

SSL Management

S5L Management - scoping number of required S5Ls

Client approved number of required $5Ls

Integrations Systems Support

Direction and support for needed integrations (custom, third party)
including an HCMS AP training and HCMS API documentation
review

Identify 3rd party integrations and other potential integration needs|

Included in approved Scope for Phase B

ANALYZE

Design Discovery Deliverables

Client will submit deliverables outlined from discovery consulting.

Client submits deliverables by expected due date.

Layout & Strategy Meeting will be set with Core team.

Layout & Strategy

Wehsite strategy for content and design is established.

Layout & Strategy Meeting

Client, Project Manager, Art Director, Consultant & Web Content
Specialist will meet with you to develop the layout & strategy for
website utilizing site inspirations,

Established design direction and inspiration for site to provide te
design team that will be implemented in Phase B.

Mood Board & Layout Proposal

CivicEngage team will create a Concept Board representing the
determined layout & strategy with site inspirations.

Proposed Mood Board & Layout with site inspirations provided
for client review and approval.

Mood Board & Layout Approval

Client will submit Concept Board Approval to indicate approval of
proposed layout & strategy.

Client will provide approval of proposed layout & strategy.

Approved Mood Board & Layout files provided to client.

Phase A Completed

Client completes Phase A and approved Phase B to start

Timeline established for Phase B

Implementation: Phase B (270 days)

Details

Success Factor

Deliverable

Timeline TBD Qutlined as a P

hase A Deliverable

Execute Layout Strategy

Build up to 5 WireFrames

Client will provide approval of proposed layout & strategy.

5 Wireframes formatted and stylized from Phase A.

HTML Conversion

Converting pages into CS5 and modern formats for future usability.

Client will provide approval of proposed layout & strategy.

Updated and C58 compliant pages.

Buildout Websites for County and Underlying
Departments

Add in details, logos, colors, and information for completed
websites

Client will provide approval of proposed layout & strategy.

Presentation ready websites for each department.

Menu build outs

Building out menu paths and website mapping

Client will provide approval of proposed layout & strategy.

A complete website mapping of the County's new website

Data Migration from old site to new site

Bring data from old website system to new system for full system
testing.

Client will provide approval of proposed layout & strategy.

Migration and verification of data from departments to new site
storage.

Testing with end users from departments to approve of the

Pilot Testing websites Identify 3rd party integrations and other potential integration needs|{Checklist of approvals by department representatives
Review with departments any issues or concerns about website .
h Client approved feedback or requests changes . .
Feedback and Changes look or behavior. Checklist of approvals by department representatives.

Pilot Approval

Have pilot groups do full scale test of the website in test systems

Client will provide approval of webpages that are tested

Checklist of approvals by department representatives.

Training for Administration

Training sessions for employees who will administer the website.

Client sign off of training.

Documentation and training videos.

Training for End Users

Training sessions for employees who will manage their department
wiebsites

Client sign off of training.

Documentation and training videos.

55L and Certificate Migration

Migration of security certificates for websites to ensure
compliance

Client to verify and sign off on certificates

Documentation and an inventory of all website security
certificates

Website Migration

Migration of websites from Test to Production

Client to verify and sign off on site location and DNS settings

Documentation and an inventery of all website DNS addresses.

Go Live

Turning off the old websites and only using the new systems.

Client will provide final signoff of websites

Checklist of approvals by department representatives.

(Co of SB EX A 2-22-2019)
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EXHIBIT B

PAYMENT ARRANGEMENTS
Periodic Compensation at Selected Milestones

A. For CONTRACTOR services to be rendered under this Agreement for the Initial Term, which consists of Phases
A and B, CONTRACTOR shall be paid a total contract amount, including cost reimbursements, not to exceed
$487,417.60.

C. Payment for services and /or reimbursement of costs shall be made upon CONTRACTOR’s satisfactory
performance, based upon the scope and methodology contained in EXHIBIT A and Phases B Scope of Work.

D. Upon completion of the work for each milestone and/or delivery to COUNTY of item(s) specified below,
CONTRACTOR shall submit to the COUNTY DESIGNATED REPRESENTATIVE an invoice or certified claim on the
County Treasury for the service performed in accomplishing each milestone. These invoices or certified claims
must cite the assigned Board Contract Number. COUNTY shall pay invoices or claims for satisfactory work
within 30 days of receipt of correct and complete invoices or claims from CONTRACTOR.

Percentage of Total Maximum Amount
Contract Amount Milestone Description Chargeable
16% Upon signing, includes three months of Annual Service | $77,665.20
Fees for the Initial Term.
8% Upon completion of Phase A (consisting of hourly design, | $41,695.80
custom system development hourly, and alignment
virtual consulting) or June 30, 2021 — whichever comes
first, regardless of whether the County exercises its
Option for Phase B.
47% Upon written acceptance of Phase B option (consisting of | $229,070.60*
CivicEngage 6 custom implementation) and includes the
remainder of one vyear of Annual Maintenance
Subscription through July 1, 2022.
23% Upon completion of Content Build/Training or December | $111,188.8*
31, 2021 — whichever comes first
6% Upon Website Go-Live or April 8, 2022 —whichever comes | $27,797.20*
first
County Optional | July 1, 2022 - For Renewal of Annual Services through | $209,445.60
Annual Renewal for | June 30, 2023. Upon County’s exercise of its option to
First Renewal Year renew, invoice to be sent on July 1, 2022 as described in
Exhibit A. Payment would be due August 1, 2022.

* These amounts are subject to change depending on the agreed upon Phase B Scope of Work and associated
charges.

The final milestone payment above shall not be made until all services have been completed and item(s) as
specified in EXHIBIT A have been delivered and found to be satisfactory or until April 8, 2022, whichever is
sooner.

(Co of SB Ex B 10-17-2014) Exhibit B Page 1
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E. COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment will not
constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or billings or seek any
other legal remedy.

F. Beginning fiscal year 2022 (which commences July 1, 2022), the County may approve annual renewals to the
subscription services. In accordance with Section 4 of the Agreement, County will send written notice to
CONTRACTOR. These notices will be sent 90 days in advance of the renewal date.

(Co of SB Ex B 10-17-2014) Exhibit B Page 2
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EXHIBITC

Indemnification and Insurance Requirements
(For Information Technology Contracts)

INDEMNIFICATION

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved byCOUNTY) and
hold harmless COUNTY and its officers, officials, employees, agents and volunteersfrom and against any and
all third-party claims, actions, losses, damages, judgments and/or liabilities arisingout of this Agreement from
CivicPlus’s acts or omissions and for any costs or expenses (including but not limited to attorneys’ fees)
incurredby 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.

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 Agreementshall 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 connectionwith 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
B. 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: 1ISO 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

(Updated 4-16-2014) Summary of Exhibit C options 1
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inthis agreement and shall include, but not be limited to, claims involving infringement
of intellectual property, including but not limited to infringement of copyright,trademark,
trade dress, invasion of privacy violations, information theft, damage to ordestruction 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 wellas 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 bythe
CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of
insurance and coverage shall be available to the COUNTY.

C. 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 respectto
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 37if
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 whetheror
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

(Updated 4-16-2014) Summary of Exhibit C options 2
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10.

11.

Agreement. The proof of insurance, certificates and endorsements are to be receivedand
approved by the COUNTY before work commences. However, failure to obtainthe 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 anytime.

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 iscanceled and not
replaced, COUNTY has the right but not the obligation or duty toterminate the Agreement.
Maintenance of required insurance coverage is a materialelement 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.

Subcontractors — Omitted.

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 thecontract
or the beginning of contract work.

ii. Insurance must be maintained and evidence of insurance must be providedfor 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.

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

receipt.

Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance withany of the
insurance and indemnification requirements will not be deemed as a waiver of any rightson the part of COUNTY.

(Updated 4-16-2014) Summary of Exhibit C options 3
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e
ACORD’ CERTIFICATE OF LIABILITY INSURANCE 1271512020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND COMFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AMD THE CERTIFICATE HOLDER.

IMPORTANT: If the certificata holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policles may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CONTACY 4i1li= Towers Watson Certificate Canter
e T e st s B e oo PSR T
B.0. Box 305181 | ADDRFSS: certificatesfwillis com
Washville, TH 372305191 USA IKSURER{S) AFFORDING COVERAGE NAIC§
NSURER A - Great Horthern Inscrance Company 20303
:::il:i'::.m, e msuRgEr@: Federal Insurance Company 20281
202 E 4th Streat, Suita 500 NSURER - Westchester Surplus Lines Insurance Compan 10172
Manhattan, K3 86802 NEURERD -
INSURER E :
INSURER F :
COVERAGES CERTIFICATE NUMBER: W15280498 REVISION NUMBER:

THIE |15 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED MAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR COMDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESFECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANMCE AFFORDED BY THE FOLICIES DESCRIBED HEREIM IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWMN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TSR [AODL S UEH] FOLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INED | WYD | POLICY NUMBER | {MM/DDIYYYY) | (MDD YY) LIMITS
¥ | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE 3 2,000, 000,
|TAMASE T RENTED
CLAIMS-MADE IE[ OCCUR | PREMISES (F3 ocoamence) | $ 2,000,000
» MED EXP (Any one persan) | $ 10,000
— r | ¥ 53—
3IE02-53-12 05/17/2020 |05/17/2021 | nepenua & ADV INJURY | £ 1,000,000
GENL AGGREGATE LIMIT APPLIES PER: GEMERAL AGCREGATE 3 2,000, 000
POLICY l:[ it ]:l Loc PRODUCTS - COMPIOP AGG | 3 2,000, 000)
OTHER: 3
COAETHED S
AUTOMOBILE LIABILITY Ea ansients CLELIMIT g 1,000,000
» | Ay auTO BODILY INJURY [Per persan) | §
B ED SCHEDULED LA T358-87-92 05/17/2020|05/17/2021 3
|| AUTOS oaLy ALTOR f174 f17/ BODILY IMJURY (Per accident) | §
HIRED HOH-OMWNED PROPERTY DAMAGE 3
|| auTos onwy ALTOS OHLY Per accident)
3
UMBRELL A LIAB OCCUR EACH OCCURRENCE 3
EXCESS LIAB CLAIMSMADE AGGREGATE 3
peo | | retenmons 3
WORKERS COMPENSATION x| FER | TR
AND EMPLOYERS' LIABILITY YIN FTATUTE EE.
B |ANYPROPRIETORPARTNEREXECUTIVE " E.L. EACH ACCIDENT 3 1,003,000
OFFICER/MEMBER EXCLUDED? NiA (21) T174-52-49 05/17/2020 |05/17/2021
andatory in NH) E.L DISEASE - EA EMPLOYEE| § 1,000,000
I yes, describe unde
DESCRIPTION OF OPERATIONS below E.L DISEASE . POLICY LIWIT | 3 1,000,000
© |cyber Liability v | ¥ FI5611084 001 05/17/2020 | 04/30/2021 |Bach Claim/Aggregats |$5, 000,000
Technology Errors and Omissions Aggregate/ ded 5$5,000,000/525, 000
DESCRIPTION OF OPERATIONS | LOCATIONS | VEHICLES (ACORD 104, Ac FRemarks may be i mare space is required)

Job Project Location: Santa Barbara County, CA

COUNTY, its officers, officials, employees, agents and volunteers are are included as Additional Insureds as respects
to General Liasbility, Aute Lisbility and Tech E&0/Cyber Liasbility.

General Liability, Auto Liabhility and Tech E&0/Cyber Liability shall be Primary and Non-contributory with any other

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

County of Santa Barbara A KHEREN) REPRIXRATA

105 East Anapamu St %}i
Santa Barbara, CA 53101 / E;
= 1988-2016 ACORD CORPORATION. All rights reserved.

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
&R ID: 20457142 mavcE: 1916991
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AGENCY CUSTOMER ID:

LOC #:

D’
ACOR ADDITIONAL REMARKS SCHEDULE Page 2 of 2
I
AGENCY MAMED INSURED
Willis Towers Watson Northeast, Inc. E;‘;:":z'ﬂit cuite 50D
POLICY NUMBER Manhattan, XS 66502
Ses Page 1
CARRIER NAIC CODE
See Page 1 See Page 1| gppEcTIVE DATE: See Page 1

ADDITIONAL REMARKS

THIS ADDITIOMAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance
insurance in force for or which may be purchased by BRdditional Insureds.

Waiver of Subrogation applies in faver of Rdditional Insureds with respects to General Liability, Aute Lishility, Tech
E&0/Cyber Liahility and Workers Compensation as permitted by law.

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD

ID: 20457142 BATCH: 1916981 CERT: W13260498
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CivicPlus, LLC

Commercial Package

Policy: 3602-53-12

Effective 5/17/2020 to 5/17/2021

Conditions

(cortinued)

Transfer Or Waiver Of We will waive the right of recovery we would otherwise beve had against another passon or

Rights Of Recovery organization, for Joss to which this insurance applies, provided the insured has waived their rights

Against Others of recovery against such person or organization in a contract or agreement that is executed before
such loss,
To the extent that the inamred's rights to recover all or part of @ny payment made under this
insurance have not been waived, those rights ae transfemed © s, The insured must do nothing
after loss to impair them. At our request, the insured will bring suit or transfer those rights to us
and help us enforce them.,
This condition does not apply to medical expenses.

Liability Insurance

Form BO-CE-2000 (Rev. 4-01) Contract Page 240l 2
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COMMERCIAL AUTOMOBILE

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE BROAD FORM ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

This endorsement modifies the Business Auto Coverage Form.

1. EXTENDED CANCELLATION CONDITION
Paragraph A.2.b. — CANCELLATION - of the
COMMON POLICY CONDITIONS form IL 00 17 is
deleted and replaced with the following:

b. 60 days before the effective date of cancellation if
we cancel for any other reason.

2. BROAD FORM INSURED
A. Subsidiaries and Newly Acquired or Formed

Organizations As Insureds

The Mamed Insured shown in the Declarations is

amended to include:

1. Any legally incorporated subsidiary in which
you own more than 50% of the voting stock on
the effective date of the Coverage Form.
However, the Named Insured does not include
any subsidiary that is an “insured” under any
other automobile policy or would be an
“insured” under such a policy but for its
termination or the exhaustion of its Limit of
Insurance.

2. Any organization that is acquired or formed by
you and over which you maintain majority
ownership. However, the Named Insured
does not include any newly formed or acquired
organization:

(a) That is an “insured” under any other
automobile policy;

(b) That has exhausted its Limit of Insurance
under any other policy; or

(c) 180 days or more after its acquisition or
formation by you, unless you have given
us written notice of the acquisition or
formation.

Coverage does not apply to "bodily injury” or

‘property damage” that results from an “accident”

that occurred before you formed or acquired the

organization.
B. Employees as Insureds
Paragraph A.1. —WHO IS AN INSURED — of
SECTION Il - LIABILITY COVERAGE is amended to
add the following:
d. Any “employee” of yours while using a
covered “auto” you don't own, hire or

Form: 16-02-0292 (Rev. 11-16)

borrow in your business or your personal

affairs.

C. Lessors as Insureds

Paragraph A.1. — WHO IS AN INSURED - of

SECTION Il — LIABILITY COVERAGE is

amended to add the following:

e. The lessor of a covered “auto” while the
“auto” is leased to you under a written
agreement if:

(1) The agreement requires you to
provide direct primary insurance for
the lessor; and

(2) The “auto” is leased without a driver.

Such leased “auto” will be considered a

covered “auto” you own and not a covered

“auto” you hire.

However, the lessor is an “insured"” only

for “bodily injury” or “property damage”

resulting from the acts or omissions by:

1. You;
2. Any of your "employees” or agents;
ar

3. Any person, except the lessor or
any “employee” or agent of the
lessor, operating an “auto” with the
permission of any of 1. andfor 2.
above.

D. Persons And Organizations As Insureds
Under A Written Insured Contract
Paragraph A.1 —WHO IS AN INSURED - of
SECTION Il — LIABILITY COVERAGE is
amended to add the following:

f.  Any person or organization with respect to
the operation, maintenance or use of a
covered “auto”, provided that you and
such person or organization have agreed
under an express provision in a written
“insured contract”, written agreement or a
written permit issued to you by a
governmental or public authority to add
such person or organization to this policy
as an “insured”.

However, such person or organization is
an “insured” only:

Page 1 of 3

“Includes copyrighted material of Insurance Services Office, Inc. with its permission™
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(1) with respect to the operation,
maintenance or use of a covered
“auto”; and

(2) for “bodily injury” or “property damage”
caused by an “accident” which takes
place after:

(a) You executed the “insured
contract” or written agreement; or
(b) The permit has been issued to

you.

3. FELLOW EMPLOYEE COVERAGE
EXCLUSION B.5. - FELLOW EMPLOYEE — of
SECTION Il — LIABILITY COVERAGE does not apply.

4. PHYSICAL DAMAGE - ADDITIONAL TEMPORARY
TRANSPORTATION EXPENSE COVERAGE
Paragraph A.4.a. — TRANSPORTATION EXPENSES
—of SECTION Ill — PHYSICAL DAMAGE
COVERAGE is amended to provide a limit of $50 per
day for temporary transportation expense, subjectto a
maximum limit of $1,000.

5. AUTO LOAN/LEASE GAP COVERAGE
Paragraph A. 4. — COVERAGE EXTENSIONS - of
SECTION Ill - PHYSICAL DAMAGE COVERAGE is
amended to add the following:
c. Unpaid Loan or Lease Amounts
In the event of a total “loss”™ to a covered "auto”, we will
pay any unpaid amount due on the loan or lease for a
covered “auto” minus:

1.

2

The amount paid under the Physical Damage

Coverage Section of the policy; and

Any:

a. Overdue loan/lease payments at the time of
the “loss”;

b. Financial penalties imposed under a lease for
excessive use, abnormal wear and tear or
high mileage:;

c. Security deposits not returned by the lessor:

d. Costs for extended warranties, Credit Life
Insurance, Health, Accident or Disability
Insurance purchased with the loan or lease;
and

e. Carry-over balances from previous loans or
leases.

We will pay for any unpaid amount due on the loan or
lease if caused by:

1.

Other than Collision Coverage only if the
Declarations indicate that Comprehensive
Coverage is provided for any covered “auto”;
Specified Causes of Loss Coverage only if the
Declarations indicate that Specified Causes of
Loss Coverage is provided for any covered “auto™;
or

Collision Coverage only if the Declarations indicate
that Collision Coverage is provided for any
covered “auto.

RENTAL AGENCY EXPENSE

Paragraph A. 4. - COVERAGE EXTENSIONS — of
SECTION Ill - PHYSICAL DAMAGE COVERAGE
is amended to add the following:

Form: 16-02-0292 (Rev. 11-16)

“Includes copyrighted material of Insurance Services Office, Inc. with its permission”

(Updated 4-16-2014)

d. Rental Expense
We will pay the following expenses that you or
any of your “employees” are legally obligated
to pay because of a written contract or
agreement entered into for use of a rental
vehicle in the conduct of your business:

MAXIMUM WE WILL PAY FOR ANY ONE

CONTRACT OR AGREEMENT:

1. $2,500 for loss of income incurred by the
rental agency during the period of time that
vehicle is out of use because of actual
damage to, or “loss” of, that vehicle, including
income lost due to absence of that vehicle for
use as a replacement;

2. %2500 for decrease in trade-in value of the
rental vehicle because of actual damage to
that vehicle arising out of a covered “loss”; and

3. $2,500 for administrative expenses incurred
by the rental agency, as stated in the contract
or agreement.

4. §7,500 maximum total amount for paragraphs
1., 2. and 3. combined.

EXTRA EXPENSE - EROADENED COVERAGE

Paragraph A.4. —- COVERAGE EXTENSIONS — of

SECTION Il - PHYSICAL DAMAGE COVERAGE

is amended to add the following:

e. Recovery Expense
We will pay for the expense of returning a
stolen covered “auto” to you.

8. AIRBAG COVERAGE

Paragraph B.3.a. - EXCLUSIONS — of SECTION
Il - PHYSICAL DAMAGE COVERAGE does not
apply to the accidental or unintended discharge of
an airbag. Coverage is excess over any other
collectible insurance or warmranty specifically
designed to provide this coverage.

AUDIO, VISUAL AND DATA ELECTRONIC

EQUIPMENT - EROADENED COVERAGE

Paragraph C.1.b. — LIMIT OF INSURANCE - of

SECTION Ill - PHYSICAL DAMAGE is deleted

and replaced with the following:

b. $2,000 is the most we will pay for "loss" in any
one "accident” to all electronic equipment that
reproduces, receives or transmits audio, visual
or data signals which, at the time of "loss", is:
(1) Permanently installed in or upon the

covered "auto” in a housing, opening or
other location that is not normally used by
the "auto" manufacturer for the installation
of such equipment;

(2) Removable from a permanently installed
housing unit as described in Paragraph
2.a. above or is an integral part of that
equipment; or

(3) An integral part of such equipment.

10. GLASS REPAIR - WAIVER OF DEDUCTIBLE

Page 2 of 3
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1.

12.

13.

Under Paragraph D. - DEDUCTIBLE — of
SECTION Ill - PHYSICAL DAMAGE COVERAGE
the following is added:

Mo deductible applies to glass damage if the glass

is repaired rather than replaced.

TWO OR MORE DEDUCTIELES

Paragraph D.- DEDUCTIBLE — of SECTION Il —

PHYSICAL DAMAGE COVERAGE is amended to

add the following:

If this Coverage Form and any cther Coverage

Form or policy issued to you by us that is not an

automobile policy or Coverage Form applies to the

same “accident”, the following applies:

1. If the deductible under this Business Auto
Coverage Form is the smaller (or smallest)
deductible, it will be waived; or

2. If the deductible under this Business Auto
Coverage Form is not the smaller (or smallest)
deductible, it will be reduced by the amount of
the smaller (or smallest) deductible.

AMENDED DUTIES IN THE EVENT OF

ACCIDENT, CLAIM, SUIT OR LOSS

Paragraph A.2.a. - DUTIES IN THE EVENT OF

AN ACCIDENT, CLAIM, SUIT OR LOSS of

SECTION IV - BUSINESS AUTO CONDITIONS is

deleted and replaced with the following:

a. Inthe event of “accident”, claim, “suit” or
“loss", you must promptly notify us when the
“accident” is known to:

(1) You or your authorized representative, if
you are an individual;

(2) A partner, or any authorized
representative, if you are a partnership;

(3) A member, if you are a limited liability
company; or

(4) An executive officer, insurance manager,
or authorized representative, if you are an
organization other than a partnership or
limited liability company.

Knowledge of an “accident”, claim, “suit” or

“loss” by other persons does not imply that the

persons listed above have such knowledge.

Motice to us should include:

(1) How, when and where the “accident” or
“loss” occurred;

(2) The “insured's” name and address; and

(3) To the extent possible, the names and
addresses of any injured persons or
witnesses.

WAIVER OF SUBEROGATION

Paragraph A.5. - TRANSFER OF RIGHTS OF

RECOVERY AGAINST OTHERS TO US of

SECTION IV — BUSINESS AUTO CONDITIONS is

deleted and replaced with the following:

5. We will waive the right of recovery we would
otherwise have against another person or
organization for “loss" to which this insurance
applies, provided the “insured” has waived

Form: 16-02-0292 (Rev. 11-16)
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14.

15.

16.

17.

their rights of recovery against such person or
organization under a contract or agreement
that is entered into before such “loss™.

To the extent that the “insured's” rights to
recover damages for all or part of any
payment made under this insurance has not
been waived, those rights are transferred to
us. That person or organization must do
everything necessary to secure our rights and
must do nothing after “accident” or “loss” to
impair them. At our request, the insured will
bring suit or transfer those rights to us and
help us enforce them.

UNINTENTIONAL FAILURE TO DISCLOSE
HAZARDS

Paragraph B.2. - CONCEALMENT,
MISREPRESENTATION or FRAUD of SECTION
IV — BUSINESS AUTO CONDITIONS - is deleted
and replaced with the following:

If you unintentionally fail to disclose any hazards
existing at the inception date of your policy, we will
not void coverage under this Coverage Form
because of such failure.

AUTOS RENTED BY EMPLOYEES

Paragraph B.5. - OTHER INSURANCE of

SECTION IV — BUSINESS AUTO CONDITIONS -

is amended to add the following:

e. Any "auto” hired or rented by your “employee”
on your behalf and at your direction will be
considered an “auto” you hire. If an
“employee’s"” personal insurance also applies
on an excess basis to a covered “auto” hired
or rented by your “employee” on your behalf
and at your direction, this insurance will be
primary to the “employee’s” personal
insurance.

HIRED AUTO - COVERAGE TERRITORY

Paragraph B.7.b.(5). - POLICY PERIOD,

COVERAGE TERRITORY of SECTION IV —

BUSINESS AUTO CONDITIONS is deleted and

replaced with the following:

(5) A covered “auto” of the private passenger
type is leased, hired, rented or borrowed
without a driver for a period of 45 days or
less; and

RESULTANT MENTAL ANGUISH COVERAGE

Paragraph C. of - SECTION V — DEFINITIONS is

deleted and replaced by the following:

“Bodily injury” means bodily injury, sickness or

disease sustained by any person, including

mental anguish or death as a result of the “bodily
injury” sustained by that person.

Page 3 of 3
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cHUBB Liability Insurance
Endorsement
Policy Period MAY 17,2020 TO MAY 17,2021
Effective Date MAY 17, 2020
Policy Number 3602 53 12 TPA
Insured CIVICPLUS, LLC

Name of Company GREAT NORTHERN INSURANCE COMPANY

Date Issued MAY 15, 2020

This Endorsement applies to the following forms:

GENERAL LIABILITY

Under Who Is An Insured, the following provision is added.
Who Is An Insured
Additional Insured - Persons or organizations shown In the Schedule are insureds; but they are insureds only If you are
Scheduled Person obligated pursuant to a contract or agreement to provide them with such insurance as is afforded by
Or Organization this policy.

However, the person or organization is an insured only:

. if and then only to the extent the person or organization is described in the Schedule;

. to the extent such contract or agreement requires the person or organization to be afforded
status as an insured,

. for actlvitles that did not occur, in whole or in part, before the execution of the contract or
agreement; and

. with respect to damages, loss, cost or expense for injury or damage to which this insurance
applies.

No person or organization is an insured under this provision:

. that is more specifically identified under any other provision of the Who Is An Insured
section (regardless of any limitation applicable thereto).

. with respect to any assumption of liability (of another person or organization) by them in a
contract or agreement. This limitation does not apply to the liability for damages, loss, cost or
expense for injury or damage, to which this insurance applies, that the person or organization
would have in the absence of such contract or agreement.

Liability Insurance Additional Insured - Scheduled Person Or Organization continued
Form 80-02-2367 (Rev. 5-07) Endorsement Page 1
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cCHUBE
Liabllity Endorsement
(continued)
Under Conditions, the following provision is added to the condition titled Other Insurance.
Conditions
Other Insurance — If you are obligated, pursuant (o @ contract or agreement, 1o provide the person or organization
Primary, Noncontributory shown in the Schedule with primary insurance such as is afforded by this policy, then in such case
Insurance — Scheduled this insurance is primary and we will not seek contribution from insurance available to such person
Person Or Organization ar organization.
Schedule
PERSONS OR ORGANIZATIONS THAT YOU ARE OBLIGATED, PURSUANT
TO A CONTRACT OR AGREEMENT, TO PROVIDE WITH SUCH INSURANCE
AS IS AFFORDED BY THIS POLICY.
All other terms and conditions remain unchanged.
Authorized Representative Q_ _o\\ 2 @
Liability Insurance Additional Insured - Scheduled Person Or Organization last page
Form 80-02-2367 (Rev. 5-07) Endorsement Page 2
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Additional Insured — Blanket Pursuant to a Contract — DigiTech®
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
This endorsement modifies insurance provided under the following:
Chubb DigiTech® Enterprise Risk Management Policy

It is agreed that Section II, Definitions, Insured, subparagraph 6 is deleted and replaced with the following:

6. any natural person or entity for whom an Organization is required by written contract or agreement to
provide insurance coverage under this Policy (hereinafter “Additional Insured”), but only with respect
to Claims:

a. arising out of any Incident committed after the Organization and the Additional Insured
entered into such written contract or agreement;

b. for any Incident committed by, on behalf of, or at the direction of the Organization; and

subject to the lesser of the limits of insurance required by such written contract or agreement between

the Organization and the Additional Insured, or the applicable Limits of Insurance of this

Policy.
However, no natural person or entity shall be an Additional Insured with respect to any Claim arising
solely out of such natural person’s or entity’s independent act, error, or omission. In the event of a
disagreement between the Named Insured and the natural person or entity as to whether the Claim
arises solely out of such natural person’s or entity’s independent act, error, or omission, it is agreed that
the Insurer shall abide by the determination of the Named Insured on this issue, and such
determination shall be made by the Named Insured within 20 days of the notification of the applicable
Claim.

All other terms and conditions of this Policy remain unchanged.

PF-48238 (09/16) Page 10f1
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WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 000313
(Ed. 4-34)

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule. (This agreement applies only to
the extent that you perform work under a written contract that requires you to obtain this agreement from us.)

This agreement shall not operate directly or indirectly to benefit anyone not named in the Schedule.

Schedule

Any person or organization for which the employer has agreed
by written contract, executed prior to loss, may execute a
waiver of subrogation

For policies or exposure in Missouri:

Any person or organization for which the employer has agreed by written contract, executed prior to loss,
may execute a waiver of subrogation. However, for purposes of work performed by the employer in
Missouri, this waiver of subrogation does not apply to any construction group of classifications as
designated by the waiver of right to recover from others (subrogation) rule in our manual.

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise stated,
(The information below is required only when this endorsement is issued subsequent to preparation of the policy.)

Endorsement Effective 05-17-20 Policy No, (21) 7174-92-49 Endarsement No.
Insured CIVICPLUS, LLC Premium $ Incl.

Insurance Company Federal Insurance Company

Countersigned By

WC 000313
(Ed. 4-84)

© 1983 National Council on Compensation Insurance,

Insured Copy

(Updated 4-16-2014) Summary of Exhibit C options 13
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