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Amendment No. 6 
to 

Contract No. 5600 NS140000037 
for 

Maintenance and Support of Online Data Manager Software 
between 

Social Solutions Global, Inc. (dba Social Solutions) 
andthe 

City of Austin 

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be September 15, 
2018, through September 14, 2019. One (1) option will remain. 

2.0 The total contract amount is increased by $16,039.34 by this extension period. The total contract authorization is 
recapped below: 

Action Action Amount Total Contract Amount 

Initial Term: 09/15/2014 - 09/14/2015 
$13,623.00 $13,623.00 

Amendment No. 1: Option 1 - Extension 
09/15/2015 - 09/14/2016 

$13,623.00 $27,246.00 
Amendment No. 2: Merger 
June 19, 2015 $0.00 $27,246.00 
Amendment No. 3: Option 2 - Extension 
09/15/2016 - 09/14/2017 

$14,647.80 $41,893.80 
Amendment No. 4: Option 3 - Extension 
09/15/2017 - 09/14/2018 

$14,647.80 $56,541.60 
Amendment No. 5: Adding 2 additional options. 
Option 4 & 5 

$0.00 $56,541.60 
Amendment No. 6: Option 4 - Extension 
09/15/2018 - 09/14/2019 

$16,039.34 $72,580.94 

3.0 MBE/WBE goals do not apply to this contract. 

4.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or 
debarred from doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from 
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 

5.0 All other terms and conditions remain the same. 
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Amendment No. 6 
to 

Contract No. 5600 NS140000037 
for 

Maintenance and Support of Online Data Manager Software 
between 

Social Solutions Global, Inc. (dba Social Solutions) 
andthe 

City of Austin 

BY THE SIGNATURES affixed below, this amendment is hereby incorporated into and made a part of the above-referenced 
contract. 

Sign/Date[~''\; 0J1.JA.iu'S 
73~~1ffillt:'il03saunde rs 

Printed Name:. ______________ _ 
Authorized Representative 

Social Solutions Global, Inc. 
~~Mmll<~urt, Suite 100 
:sammm.XM9Cl!!1220 

New Address: 
10801-2 N. MoPac Expy, Suite 400 
Austin, TX 78759 
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Sign/Date: t~ 
I I 

~~~:d~Q~+ki -r /el 
Authorized Represenlative f / ~ 
signtDate: ___ *=-JH'-''U'---'--------

Printed 
Name: 

City of Austin 
Purchasing Office 
124 W. 8th Street, Ste. 310 
Austin, Texas 78701 
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Amendment No. 5 
of 1115 

Contract Number 5600)1er40000037 
for 

Maintenance and Support of Online Data Manager Software 
between 

Social Solutions Global, Inc. (dba Social Solutions) 
and the 

City of Austin 

1.0 The City hereby amends this Contract by adding two additional extension options. There are two options remaining. 

Option 4: 09/15/2018 - 09/14/2019 at $16,039.34 
Option 5: 09/15/2019 - 09/14/2020 at $17,563.08 

2.0 The City hereby amends this Contract by the terms and conditions, attached hereto as Addendum 1. 

3.0 The total Contract authorization is recanned below: 

Action Action Amount Total Contract Amount 

Initial Term: 09/15/2014 - 09/14/2015 $13,623.00 $13,623.00 

Amendment No. 1: Option 1 $13,623.00 $27,246.00 09/15/2015 - 09/14/2016 

Amendment No. 2: Merger 
$0.00 $27,246.00 June 19, 2015 

Amendment No. 3: Option 2 $14,647.80 $41,893.80 09/15/2016 - 09/14/2017 

Amendment No. 4: Option 3 $14,647.80 $56,541.60 09/15/2017 - 09/14/2018 

Amendment No. 5: Adding 2 additional options. $0.00 $56,541.60 Option 4 & Option 5 

4.0 MBE/WBE goals were not established for this contract. 

5.0 By signing this Amendment the Contractor certifies that the Contractor and its principals are not currently suspended or 
debarred from doing business with the Federal Government, as indicated by the General Services Administration (GSA) List 
of Parties Excluded from Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 

6.0 All other terms and conditions remain the same. 

~:n;;~~-SIGNATURES affixed below, this Amendment IS hereby incorporated into a~a part of the abon:ero:d ..,.__./ 

Signatur[~,,~/JJMA.),t.Y'S Signature: ~ @_) ~ 
Date: 2/20;;::
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mF40J Date: ~ /c2J JiO;i 
J I 

Printed Name: Kenneth Saunders 

Authorized Representative 
Social Solutions Global, Inc. 
425 Williams Court, Suite 100 
Baltimore, MD 21220 

1 

Elisa Folco 
Contract Management Specialist IV 
City of Austin 
Purchasing Office 
124 W. 8~ Street, Suite 310, Austin, TX 78701 
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Addendum 1 

Section 1.4, Designation of Key Personnel: 

The Contractor's Contract Manager for this engagement shall be Heath Tull, Phone: 512-565-8943, Email: 
htull@socialsolutions.com. The City's Contract Manager for thie engagement shall be Leslie Boyd; Phone: 512-345-9090, 
Email: Les!ie.boyd@austintexas.gov. The City and the Contractor resolve to keep the same key personnel assigned to 
this engagement throughout its term. In the event that is becomes necessary for the Contracto to replace any key 
personnel, the replacement will be an individual having equivalent experience and competence in executing projects such 
as the one described herein. Additionally, the Contractor will promptly notify the City Contract Manager and obtain 
approval for the replacement. Such approval shall not be unreasonably withheld. 

Section 5.5, Rights to Proposal and Contractual Material: 

All material submitted by the Contractor to the City shall become property of the City upon receipt. Determination of the 
public nature of the material is subject to the Texas Public Information Actt, Chapter 552, Texas Government Code. 

Notwithstanding the foregoing, all software (including all updates and customizations) and all equipment, infrastructure, 
websites and other materials provided by Contractor in the performance of the Contract will at all times remain the 
exclusive, sole and absolute property of Contractor or its licensors. City does not acquire any right, title, or interest in or to 
such software and equipment and materials. City's right to use the software and services is personal, and non
transferable, non-exclusive and limited to the Term and use under this Contract. All rights, title and interest in or to any 
copyright, trademark, service mark, trade secret, and other proprietary right relating to the software and services and the 
related logos, product names, etc. and all rights not expressly granted are reserved by Contractor and its licensors. City 
may not obscure, alter or remove any copyright, patent, trademark, service mark or proprietary rights notices on any 
products or other materials. 

Section 6.1.1, Warranty - Price 

Removal of Section 6.1.1 

Section 6.1.3, Warranty- Price 

Removal of 6.1.3 

Section 6.2.1, Warranty- Services 

SSG, ITS LICENSORS AND SUPPLIERS EXPRESSLY DISCLAIM TO THE MAXIMUM EXTENT PERMITTED BY LAW, 
ALL OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED. SSG MAKES NO WARRANTY OR REPRESENTATION 
WITH RESPECT TO THE SERVICES, PRODUCTS AND ANY RELATED INSTALLATION, CONFIGURATION, 
MAINTENANCE OR OTHER SUPPORT SERVICES, EXPRESS OR IMPLIED, AT LAW OR OTHERWISE, INCLUDING 
ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON
INFRINGEMENT, ALL OF WHICH ARE HEREBY DISCLAIMED TO THE MAXIMUM EXTENT PERMITTED BY 
APPLICABLE LAW. WITHOUT LIMITING THE FOREGOING SSG MAKES NO PROMISE: (A) AS TO THE RELIABILITY, 
TIMELINESS, QUALITY, SUITABILITY, TRUTH, AVAILABILITY, ACCURACY, OR COMPLETENESS OF THE SERVICES 
OR ANY CONTENT, ALL OF WHICH ARE PROVIDED STRICTLY ON AN "AS IS" AND "AS AVAILABLE" BASIS; (B) AS 
TO ANY THIRD-PARTY PROVIDER OR ANY OF ITS PRODUCTS OR SERVICES, WHETHER OR NOT SSG MAY HAVE 
DESIGNATED IT OR ITS PRODUCTS OR SERVICES AS "CERTIFIED,'' "VALIDATED,'' OR OTHERWISE; (C) THATTHE 
USE OF THE PRODUCTS AND SERVICES SHALL BE SECURE, UNINTERRUPTED, OR ERROR-FREE OR OPERATE 
IN COMBINATION WITH ANY OTHER HARDWARE, SOFTWARE, SYSTEM OR DATA; (D) THAT THE PRODUCTS AND 
SERVICES SHALL MEET CLIENT'S REQUIREMENTS OR EXPECTATIONS; (E) THAT ANY CUSTOMER DATA SHALL 
BE ACCURATELY OR RELIABLY STORED, (F) THAT ALL ERRORS OR DEFECTS SHALL BE CORRECTED, OR (G) 
THAT THE SERVICE SHALL BE FREE OF ANY VIRUS OR OTHER HARMFUL COMPONENT, ALTHOUGH SSG SHALL 
NOT KNOWINGLY INSERT ANY SUCH HARMFUL CODE. 

Section 6.2.4, Warranty- Services 

Contractor is not responsible for any claimed breach of any warranty set forth in this Section caused by: (i) modifications 
made to the services or the products by anyone other than Contractor; (ii) the combination, operation or use of the hosted 
Contractor software with any items not certified by Contractor; (iii) Contractor's adherence to Customer's specifications or 
instructions; (iv) Errors caused by or related to internet unavailability, customizations or independent customer activity; or 
(v) City deviating from the service operating procedures described in the documentation. Correction for defects or issues 
traceable to the above warranty exclusions shall be billed at SSG's standard time and material charges 
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Section 7.7.1 and Section 7.7.2, Indemnity 

Contractor shall defend, indemnify and hold City, and its affiliates, officers, directors, employees, and agents harmless 
against any damages payable to any third party in any such suit or cause of action, alleging that a service as used in 
accordance with this Contract infringes the U.S. patent or copyright of any third party. If a service is held or believed to 
infringe on a U.S. patent or copyright of a third party, Contractor may, in its sole discretion, (a) modify it to be non
infringing, (b) obtain for City a license to continue using the affected service, or (c) if neither (a) nor (b) are practical in 
Contractor's sole judgment, terminate the affected Service and return to City the unused portion of any fees paid for the 
affected service. The foregoing obligations of Contractor do not apply (i) to the extent that the allegedly infringing service 
or portions or components thereof or modifications thereto result from any change made by City or any third party for the 
City, (ii) if the infringement claim could have been avoided by using an unaltered current version of Apricot which was 
provided by Contractor, (iii) to the extent that an infringement claim is based upon any information, design, specification, 
instruction, software, data, or material not furnished by Contractor, or any material from a third party portal or other 
external source that is accessible to City within or from the service (e.g., a third party Web page accessed via a hyperlink), 
(iv) to the extent that an infringement claim is based upon the combination of any material with any products or services 
not provided by Contractor, or (v) to the extent that an infringement claim is caused by the provision by City to Contractor 
of materials, designs, know-how, software or other intellectual property with instructions to Contractor to use the same in 
connection with the service. 

Section 7 .9, Notices 

Unless otherwise specified, all notices, requests, or other communications required or appropriate to be given under the 
Contract shall be in writing and shall be deemed delivered three (3) business days after postmarked if sent by U.S. Postal 
Service Certified or Registered Mail, Return Receipt Requested. Notices delivered by other means shall be deemed 
delivered upon receipt by the addressee. Routine communications may be made by first class mail, telefax, or other 
commercially accepted means. Notices to the City and the Contractor shall be addressed as follows: 

To the City: 
City of Austin, Purchasing Office 
ATT: Elisa Folco, Procurement Specialist IV 
PO Box 1088 
Austin, TX 78767 

To the Contractor: 
Social Solutions Global, Inc. dba Social Solutions 
ATTN: Christopher Murphy, General Counsel 
10801-2 N. MoPac Expressway, Suite 400 
Austin, TX 78759 

Section 7 .16, Assignment-Delegation 

The Contract shall be binding upon and enure to the benefit of the City and the Contractor and their respective successors 
and assigns, provided however, that no right or interest in the Contract shall be assigned and no obligation shall be 
delegated by the Contractor wihout the prior written consent of the City. Any attempted assignment or delegation by the 
Contractor shall be void unless made in conformity with this paragraph. The Contract is not intended to confer rights or 
benefits on any person, firm or entity not a party hereto; it being the intention of the parties that there be no third party 
beneficiaries to the Contract. Notwithstanding the foregoing, Contractor may assign the Contract without consent to an 
affiliate, a successor in connection with a merger, acquisition or consolidation, or to the purchaser in connection with the 
sale of all or substantially all of its assets. 

Limitation of Liability 

LIMITATION OF LIABILITY. Notwithstanding anything to the contrary contained in this Contract, Contractor's total liability 
for any and all damages shall not exceed: (i) with respect to the services, the fee (excluding implementation or other 
professional services fees) paid by City for the prior twelve (12) month period of this Contract, or (ii) with respect to the 
professional services, the total fees received by Contractor from City for the Professional Services pursuant to a particular 
SOW. The foregoing limitation shall not apply to Contractor's indemnity obligation set forth in section 7.7 of the Contract. 
NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, CONTRACTOR AND ITS LICENSOR$ 
AND SUPPLIERS WILL NOT BE RESPONSIBLE FOR SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL, 
PUNITIVE OR OTHER SIMILAR DAMAGES (INCLUDING, WITHOUT LIMITATION, ANY LOST PROFITS OR DAMAGES 
FOR BUSINESS INTERRUPTION, INACCURATE INFORMATION OR LOSS OF INFORMATION OR COST OF COVER) 
THAT THE CITY MAY INCUR OR EXPERIENCE IN CONNECTION WITH THE AGREEMENT OR THE SERVICES, 
HOWEVER CAUSED AND UNDER WHATEVER THEORY OF LIABILITY, EVEN IF IT HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES. 
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Amendment No.4 
to 

Contract No. 5600 NS 140000037 
for 

Maintenance and Support of Online Data Manager Software 
between 

Social Solutions Global, Inc. (dba Social Solutions) 
and the 

City of Austin 

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be September 15, 
2017 through September 14,2018. There are no options remaining. 

2.0 The total contract amount is increased by $14,647.80 by this extension period. The total contract authorization is 
recapped below: 

Action Action Amount Total Contract Amount 

Initial Term: 09/15/2014- 09/14/2015 
$13,623.00 $13,623.00 

Amendment No. 1: Option 1 - Extension 
09/15/2015 - 09/14/2016 

$13,623.00 $27,246.00 
Amendment No. 2: Merger 
June 19, 2015 

$0.00 $27,246.00 
Amendment No. 3: Option 2 Extension 
09/15/2016 - 09/14/2017 

$14,647.80 $41,893.80 
Amendment No. 4: Option 3- Extension 
09/15/2017 - 09/14/2018 

$14,647.80 $56,541.60 

3.0 MBE/WBE goals do not apply to this contract 

4.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or 
debarred from doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from 
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 

5.0 All other terms and conditions remain the same. 

BY THE SIGNATURES affixed below, this amendment is hereby incorporated into and made a part of the above-referenced 
contract. 

Sign/Date: -1? -13t/ut, L--c;.r-r--:-~= 06/16/2017 

Printed Name: Patricia Benedix 
Authorized Representative 

Social solutions Global, Inc. 
425 Williams Court, Suite 100 
Baltimore, MD 21220 

jb 

Sign/Date: Qc;;1J;?4 ~~-t? /7 
Printed (/ 1 J e I 'S<~ 
Name: Qqr7 ~ +f ~C 
Authorized Representative 

Contract Compliance Supervisor 
City of Austin 
Purchasing Office 
124 W. B'" Street, Ste. 310 
Austin, Texas 78701 



Amendment No. 3 
of 

Contract No. NS140000037 
for 

Maintenance and Support of Online Data Manager Software 
between 

Social Solutions Global, Inc. (dba Social Solutions) 
and the 

City of Aus!ln 

1.0 The City hereby agrees to the Master Services Agreement attached hereto as Addendum 1. The City agrees that the 
Master Services Agreement supersedes all other terms and conditions Included for the above-r,eferenced contract. 

2.0 The City hereby exorcises the extension option for the above-referenced contract. Effective September 15, 2016 the term 
for the extension option will be September 15, 2016 to September 14, 2017 and there is one remaining option. 

3.0 The total contract amount Is increased by $14,647.80 for the extension option period. The total Contract authorization is 
recapped below: 

-T-er-m---------~ --~-----,,,~---- ~-Action Amount Total Contract Amount 
88Sief9rill:o9715714=09/:7"14""'"'tc:-1s==-------------1l--$-1-3-,6-2-'-3.-o_;_;_o ;____c_.:.::._-+-~--$13,623.oo 

Amendment No. 1: Option 1 ------- '-1----~=-===---t-------'"-'--=~== ---

09/15/15 -09/14/16 _$:L1:..::3!.:=,6=23=.0::::...:0::.__ __ -t-_,_,, _ _m.1.::,2:...:46::::...:·.::..00::.__ __ 
Amendment No. 2: Merger 
June 19, 2015 c-:-:-=--------- --·---"'$=0.=00=--- $27,246.00 
Amendment No. 3: Option 2 
09/15/16-09/14/17 $14,647.80 $41,893.80 

4.0 MBE/WBE goals were not established for this contract. 

5.0 By signing this Amendment the Contractor certifies that the Contractor and Its principals are not currently suspended or 
debarred from doing business with the Federal Government, as Indicated by the General Services Administration (GSA) List 
of Parties Excluded from Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 

6.0 All other terms and conditions remain the same. 

BY THE SIGNATURES affixed below, this Amendment Is hereby Incorporated into and made a part of the above-referenced 
contract. 

G~y:feehkfio~ed~~R€r. 
9442 Capital ofTexas Hwy N Bldg. I Ste. 200 
Austin, TX 787!i9 

1 

Date: 

Eli co, Corporate Contra 
City of Austin 
Purchasing Office 



MASTER SERVICES AGREEMEtiT 

Tlli<l Mas!e! &e!'.kes Agrffillent rMas!er Agreement'] Is <:<'.t~re.i ll\~0 ~.:-:weM Sv:ia So!vi:f.:<'Cl C-..~>bal, Inc {'SSG1 ar..;l tl'a Cf~nl i~rlili"':l in tlr. ~na:Vte ~·:k t-i:'.o"/1, <:F."': 'We 
a~ cJ &,et~mt~r I. 2016 ('Effective Oate') 

DEfiNffiOliS 

'Agrttment' means this !.lo';ter Agre~rrll'nl, Or:J<r Fcnm, mt.<ments of wc~k, ar.d 
om<:r atw.hmtn!s anil e~r._:c.ts a:Ja<:t~d ther;;lo 
'AuU10riled Users', "Authorized Purpose· aM def~;t in the off>?;atle Older Form. 
'CQniidentialloformalion' is d,;r,r.ed in st:<.tioo 9. 
"Content" !n".ar>S irfilnr.at.oo, da!i!, !ext, &ofuvnre, mu;ic, mur:J. pholvJ'oFl".S, 
g•a#'J.:$, -.ld~ rrr.-lsa~~ or O:.htr material ro wi'kh Client is pr;r,fd~:l acre;s by SSG 
llvtlugh the Pnxlucts. 
•customer Oata" m~ans arty data, lnfc.rrnat~. oc mat.:r!al Cf.;,;r.! 01 ar.y allllY.riz~d 
Viet ;w~ u w!:·mlts tiiroogh !he SaaS S&.re. 
"Customizations' means mcdiare'5om to the Pnxluds or cmlom \'lei,; cr tc~.ltnt 
,:if:-,'i'~o b'i or on l:eha!f or SSG pursv;.r,t •J a PIVfesskoal Serf.~ er.Ja-~nt 
!;~&'~ 
'DocU~Mntation• means tt..e use: lr.stru.:i'MS, rc-!~;e rr.~es. manuals ilOO oc~::r;:; 
t.:!p ~ as upda!M b:t SSG Ire~ tilr.e lil ti!re, in lh~ t<Til '?-flcra'.y made <!'la:.at<.a 
by SSG, 1c3'irifn3lhe u;e C•f the S-~aS St:vir..e-J. 
'Error' means a m;!crial fc.:l.lle of tr.e Sa;S Seri..:.o ~) <:OOfcm~ to its i>;r,::t•:<:ol 
~~;Jir..ati>:m d~~~l'bed in fr,: Docunen!tf.<:n, Y1hkh iS rw:JttiJ by (:!lent ar,.j 
reJ):.:at{;;by SSG. 
1ndep€ndent Customer Activity' means: [!) 11;e c~ e<pipncr.t by Cf..::nt o:.l fnY/;~:i 
e<~ pe·,iw;ty a;y~ltiJ by SSG, Cf (ii) r..e-:t·:r-t·l act£ or OOJ;»kM IX 1'CJM ITl~W':!<xt 
t·y Cient cr its A•;t.holize-:l Um~. 
'Internet Unavailability' n:,;:ar,; Clicnf£ in;t<Jtt to a.:re~s, or SSG inabftty to ~·t.:t:'~. 
the Sa~S serr;:e ~~u>;u.~ the fn'<:trr.l d•.B to c~u;e<.: O'Jl5i<B of SSG direct 1X<">1Dl, 
lr.du:li.ll<J. tu\ not f11rte-:l to: {i) fa1Uie cr vr..availat~'Y of ltite:r.el a.:o:ss, tal 
1.1!'.3\iMriU::I 111e, lhihi (.( C'0ta~·x em:IS re\at;r,~ to t~:!.e,cl:>:<r.-:', cal:<le or lntem~t 
ser.~:e fifO''~~r; {It) to\.I]S, errots, co:",f.-gural\YI ~-tvc·;;ms C( mcorrpahkifltJ of 
~~;w.nt or >eri..;es rclat1',J tQ Cli=<lf$ o:;mput~t or rr.t<.>:rl\; or {rl} fa)Ffr of 
CC!ITll!Jtiir.;.~~tos Mtlicrl<.s Of d3!3 l'3r,srr"'ssk.n f;;d§t-:-3, int~.tirr} \\".hCJJt limitatk<O 
v/,rcle>.'i r~:w::t~ intcrrvpfioo>. 
'Ucense Mel!ic.s' means the imitaoc-o on lhc u:;a.Je of &laS ~rir.e.~ as ~igoar-d 
arr:i'or d::f.r.ed in the a~xab!o; Order Fcnn or ti'r. ft:-a"f.i3! m=tric u;.;.:l to c.;'oJ.ate 
a~¥,·:&<1.; feec;. an:i de',>}'lattiJ by a term S\Kh a> !i'~ r,wl:o'!r of 'users', 'ag<nc"'>', 
'r;·..en\JQ' an\! !he f}:~ 
'Or<l<r Form'i-E defined in sei:&Jn 2.2 
'Producl$' IT>fU.S a:f.ecthli:!'/ to!tmre Pi1>J1a.m'5 (inc'v:fr,~ UFdate> ar,; 
Doctmcntaxn]. Center.!, O.domU:a:CfiS at:·l a1 loiil}::ls t.r,;l iWf o!t.eJ PIC'J'Ul15 
provided by SSG hcHcvr,:?.f, ttair.irtJ ma~.:rial~. Mc.f~·• and r"'-~ltiJ d<:<:urr<:tia&:<!l 
p:v.i'lo.:l oy SSG in e>:orr.-;;(•:<1 lo.'ih the rr..rtcrmance of Sm'<~. 
'Professional Services' means d;ta o;n\'er£ion, data rr~finl imj:lementa:ion, ;;il:: 
flUrZ.:.g, W.f.'9iJio~.Jn, ln!~oJ.i.:o and deplo)~rtt of tr..; S~3S S'.l!\ice:J, cvstcm 
tle>elo;>rr~r.~ ro-;trri.zatiorr.;: tJil'~r,g, ~n:Y:,:t tnana9'ffi'r=r.t and ci.htr c.:,-,;m'r,~ 
sericets 
'SaaS Services' rrr.:;;rts r.he £c,'twaa as a £~/k,; et>~ oW.:r serif..% ider.ll!ed in If~ 
Ot:E form a·,:l asroctate; SUFpoi't 
"Services' rreans c::<l3:0'tfr:Y Sa;S Seri\reG and Pwfess\:.,.,:1 Seri<:e->. 
Serv.f;;e Level Agn~ement means s~r.ire l:'o'el a-yffiJlenqs) that we offer w'm 
~~P«1lolhe SailS ~<'t>~> a31MY m;y be VJ:.;Ialelf by SSG item Erne lo tirra The 
ser.:~e !:'1el aJ!eerrr.o! k<' ETO is located at 
nt:r;sJI.,v.w.~>i:Ft'>~cm:;lcftoyt71'lnrlrrrn'S.SG\SWSLA<<if'<f=;} 

Tt.;: St."\.•:CE: ltn·ct p.gre~;r.~n.t fw Ap-:0;-t is lo~~i-d al 
ht£sJY.wts. d"!;pt.:u:: .. comfSJ7 Q01 r.·23n \');nr:; 15,SSG~1 "2~A:ie>}t% 20Sl.JI..._J: :i!?cf -=0 

'Support' i;; tl;\\1\i!d in ;;ec\ion 3. 7 
'Tenn'is~~redin=t':ln 1L2 

2 PURPOSE AHO SCOPf 

2. f Purpose. This Ma;ta A?~.:nt e:;lal:lisl'.<':l the g<nc~cl tenns ar,j 
wr:!t<:.r<> to v.n.tch tr.e pare~; r.a-;e a-;¥ee.; 1\~'m reiP«1 lD the pro'/l;k<l of Ser;-7:€$ 
by SSG to Cf~l A-iitcoal tofiT<S k( tl:,;; ~~hase of a specific Seri~.:e are ~at k:!\h 
irl thfr Or:E Fc1m. Tile rarties ockriltf.ed-}8 r;;o:lft of ara agree to be bound by tl:e 
tB!Tii and writoo> of the A!l(eemenl M p;e·prir~e.:l cr sranda~ tetms of any Client 
pu!':ha;.e tf<>!r ot Ol.het Ci<Jlin.;;s.$ r(c•:ts;ing drJ<i:\m'...nl tl'.o!l ha1e no effect 

2.1 Incorporation of Order forms. 'Order FO!m' !1'l:illlS tt.e doct.mi:o~s). 
t~'lt·:!e;s of actual r..arne, executed by the part,;s whldl irl:>)l(:Cra:.;-~ by re'"~nc.;, 
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ti'.e terms c~ this MMi!t Agu:,;rr,er.!, uj o:-s~1:~s crd<r-s~ li!!c~m;tko, su-:1\ as 
descripb:,, cJ Seritre; onlettiJ. !.kense M<;Ui..cs, Jw;, ar.<l rr~one•. At a•w frne 
al'a::r execu'ion oi the i£,~al Older fcrm, CE.cr,t rr<>y fo\.i'd'l3Sc a-:lditional Serb;es (I 
o!l'.<:m\~e expsnd the w·..pe <4 S~<kec; g~an:"'j ur,~r an Otd;;r Form, uj)'Jil S.SG's 
rece'f4 ar,::l aoct~lill\Ce of a r?.:'tl Otder fQITl) s~~jing fro<! fcregdng 

2.3 Order of Precedence. To ~ Htent any terms y,; coo-ficos of tr;s 
~t;;t"r Agreerrat cc:.-.fict Wi'lJl !h~ t=tms an:l O.Ydf-ct~s of an O!dN form, lf.e tenn; 
and ccoo/.t•)M or !!'~ ~~>t<r A!!I~mJ;nt st\;.1 C{<lll!d, e~c;;pt 1\h""-e li..s- Otd-:r fD<m 
e~f>:Cisiy sates the ir!ent to super,tiJe a s~itc pOrt(>n of tht Ahs!er A'¥e;;ment 

3.1 Generally. Svtject to C!i~nfs aml ~.s A•Jth::.f.zcd lliers' <crr~21-~.:e 11~th 
tr,e Agreerr,ent and lim:':Y poyrr,;-r.L c~ !i:e af-p'iv..t!e fc~. SSG st>6'! ma~e tlr.; SaaS 
Serio:~ a·l'l-1-!t-le to C~ent ort:l its A!Jti'vf.zed U;.;r:; in ao:.ordanr..e wth the app~:;atle 
Ser/..:e Le•<l A!!IcemerJ, 1M t.;rms. of lhh hla;ter Agtet-~nt an-:1 thf; c!$~.:;ab~ 
Order Fcnn during 1M Tt'ml 

3.2 Environment SSG I'•'Zl f«Nide C~r.t cn'ine a.x~~s to and U'ie of i!',e 
SaaS Seuke[sJ via !h6 lnt~mH by ~ne of a SSG-ilw·:r.'td C!'ent-~wlided t.:.;ms.~r 
Tr-e Sa3S Ser(;.:e will be h:~ti:d on a se:~€1 that is maW:ined by S.SG or in 
dtf;r.a!od ti-.1;1 r<Hl'/ sup~.fior m datl ci':1:tcr C!lant .s >de-:Y re;;~ns~:e f.:'l" cbtain'J1.1 
and rm!l'it'fr;r,~ at ils cwn .up.:ns.;. al t<~;¥nen: w.;.;.:led fa a-:t<::<s tl:,;: SaaS 
Serf,:es, i1d11in~ but not m;~.;.:l ~? ln:~me\ a~~:s. ii'~Jate ban:frM:h and 
er.uyp:.::.n ~hr.dc·ri 

3.3 Changes. Ae>:ess i; fmite;J to tr,e l':f.\kn of !lie F'rcrlv:ts in SSG s 
prodl!o:tii:n en·.ircnmenl SSG ft9'.ilarly Uf<il\es the Saa.S Ser.w ard re:ert~l !h~ 
r'.ght !•J ?iS>xntinue, o-)1 u,i•cr SUbiUW.u fu'.<f.xa;y eq'JivalerJ fe<~llles in th~ !>let.! 
o/ F~>:d•J<:t vna·nilability. end-ol-life, ot (han-:~es to EOiffcllc r~:w:rm.e;ls SSG 1\i'l 
ootl'! C""t4 of any rn&trial dlan~ to~ tiiso:ofr.uaw., oftr.r: SaaS St!'h".hS. 

u Security; BJck-Ups. \'b1lool tim~ Cfr.;f\fs c<0};tiros vr.d"' Sccticn 
4.4, SSG 'till imp!em.:r.t rea;ooabie and a~«~.,-;;t~ rr.ca;\.l!'e-l d~l2!\tld t•l <t>:ut~ 
Cu;trfiler Dati aga'n;t a::ci~.r.tal IX l.l\L.lWM b;s, ao-r-s<> C4 dis&;;ure. SSG 1\i'l 

p-erfV!f!l bxt-up~ in O:(Q/d:.r..:e '/~:i\ ti',e S;;r/V_,; Le•1£'1 A~reffi'~.~l 

3.5 SIO!age Sjhlce. SSG >ha, fro'A:le ~tora.!f: spac.;; !Of Cf:cnfs u<_,; of the 
Sa aS s.:r ice up to lhe arr1:.u1! H:l fc.r.h on lhe afFHcab~ Ord=r Fcrm. Addi"liooal 
£1\lragc spY:e. if rC<:p:ted h rut;-:ct to ad·it'fi'<'J cha~ at SSG's tr,M pt::'lai~n-, 
rate>. 

3.6 Service AvailabRity. SSG ~ha~ tne u::mrr.-;ti;i~'ly rea;cou.:.;; ei!cct~ to 
nt:':..'<e tr,e ~rl!;r. gusa'ty a·ta~ab'.e itt a.:»:d;r,;.;; 1..-:th ti:.; Ser.ire L<:'lel Agree men! 
appScac.:C ~:h Ser/..::e ('Ser/ke Avalatutrl &ri~ Availill:llity dow no{ ir.dude 
intffllY,-:ko ol S.ervio:e a; a re>.11! d N ~ar.r.ed do:mntim; for rmiltena~ ~ Jnt<<net 
Ur.avaJab:fuy, (9) lndeferr:!<ol Glt>lcm€! Ar.f.'iitj or {1'1) !orr..e 1!\il}eure eYY.ls (.(other 
ever.ls !Miate net •.Xldet SSG's o:drd 

3.7 Support Services W;; &h~1 p>'li\H il'.t! Wte! of Suff>:<t q:~cf.ia.j in the 
Otd;r ft<'lll 1:;~ 1M Serf.ce. Suprmt serJce$ wu\d~d b'f SSG as p..rt cJ SaaS 
Ser/..:e-> inc'll:le Q) !e<::hnkal Wf-p<:rl ar4 1\'l;.r.':llro~ to that the SilaS Ser,ices 
opera~ lo tr.cterial a:o:o(fl'.,;r,re 11ith 1he Oif.'vrr.et.t&oo, arr:l {il) the p.-.:rl1sioo of 
!lp(lat;:-,; thor<lo, it and \\~n 1ilil''1>hle .. all of r.hich aM W"J11d<d U'c:?.f SSG &.~t-p:<rl 
p!W.::C.;;s (as m;y ~ amer:*-';i by SSG hlm t-me to ~me) in effect at &..;; tin1e !he 
S~J~:iNrl s;;ri.·::es are prvMed ('Support') Fe~ the a·~Cid.::ra of d<;ubl, S\ij:p:vt 
exd~'~ Pro~sional Ser.~ Uf·j.;te<.; lr;;lu:!~ bug ltr:es, !)-3tches, Eirvr torrecf<ru;, 
rr;t,x and ma,:C( rel;;ase<.;, rr...r.-r.f!tl P,:.rfc~ chang;s, or mc.;tf.•:;af.:ns cr roV.s>;.;,s 
that iohar.o; elli!irrg ptrk~. lJpj,;!~ ~xC:'llE T.o€'11 frOOWAS, rrml;;o; ~ 
flrd<.,..altJ ~ whkh S.SG gewa;;y dla~ a ~~eli> fee Support r; prcr.i!j;;.j 
>de~f l·Hh~ nurrber of l\ilrr.-ed Adrrir'..s!ia\crs set f,;,ih oo !T.e ()rd;;r Fcmt 

SSG is uri.'l=r no obl:.gatbn to prG'M;; $lJFp:rt l'i:th ri:!<.,ed !D. {i) Seri.o:s 1hst hirte 
l:>ef;O <}crtiJ or f!IOdJV!,j by ans-<e C\her than SSG C( ~.s lictf'.3C/S; rt1 s.:r.l""! med 
oll:.u ti a.~ in araJ~dance \\i:h 1he Dc.c\1ft<OtJi\t'.-...n; {ii) dsr.repancies tr,;t do not 
~;;g.-4ic;.r;tly !rr.p3ir cr af.oct lhe ~atii:n of lne Seri.:e, (i'l! et!OIG er ma!fun(tion 



caus;:-:1 lly c~.t m its AutJ;-c-riz.€\1 Uses faaure to ccmp.'y l\'rth fu,; rrinlmum ~ystem 
reyum~nt ruxun:entae<:>~~ as proMo<! by SSG Ill t·Y usa of r.c.n-OJn!ll!IT.:t,] data, 01 
by lnd~~nt Cu;torr.tt Acti\\ty; or ('.'i) errct.;; ar,:l m&'ivr.ction caused by ar.y 
sysiffils a program; not supplied by SSG. 
u Support Exclusions. Fu tt'"' a•I\JiQar\re of ~t, u¢:;t;;; to ti'..; SaaS 
Sert.;;es are 5Vb~eq<.r.n! relea~e-.; to the stJndcid SSG f«•:loct.:;, exc~;fr,J 
C\Js!crri:zat.:-ns SSG rcseN.;s the r~;}ht to crilirge Cter.\ fc~ an~ relnte-~ancn work 
r;;qlir~:<;i to m;k;; Cu;lom!zations mmpaii1:1e y.7th MU?c \'Eri.X.sltc:!ea~e-~. 11-J: 
DEUVCRABLES AND CUSTCM!ZATIONS A.R.E NOT SUBJECT TO THE SUPPORT 
PLMl FOR THE SMS SERVICES. Sl.lj:~ for tre Custcmizalloos, if available, may 
t-e obta'rr.d ilom SSG sullje<:l to p.;yrnent of app!k.a~,; f€-*. 

3.9 ProfwsionJI Str,ices. SSG W1l ~rtmn !he mv!u;iy a::;m-:1 vpoo 
Frulcsskna! Seri.<es K'! C!ie-nl dew;l;.::J Ill oc~ cr rrNta 111:~~ 0/deF., wcrk 
att.hortzatws C>f tliltemena of \\'1:/l< ll! Order FO!Ills (oc<!"Ktiv<tr 'SOl'!'} as the 
f.:.~ may a,re-e to in wriling frcm une to fme. Eac.h SOW, or~:e executed by !lie 
av'.horiz<d reprcsentatr;,:c~ ol tr..:; part"el>,,shaH t:.;<:cmea pari of the ey~menl Ei::!".er 
p>..rl"f mey propose a change mder fD a<:J.:I to, rrouce 01 change l!le w-:t~ mie!ed in tr.e 
SOW. Each char,ge ctder ~ ·~~dfy rtr.; dlange{s) to lhe Proi~onal Serb:es or 
de:Neratlcs, and li'.e e:lect C(l the fmc of j:-€rlorrr;:mce and on lhe ~~ ow;o:lto SSG, 
d>.r; to tt.e char~ge. Orl.:e ex~~d by both part""', a chang a order shall boo:me a 
ro31loftheSOW. 

3 10 Cooperation. C!:ent :;roll p:zylida SSG w:t.h g<:·~ fai:h ro-:.;:-=~aticn art.i 
v.oec;s to su:h inlc®atioll, racifltics, Pf;tw·.rr.t ard a~li~ment as may l:a re<.>onatly 
r~e.:i by SSG ill crder to F<fhide the Ser.ice<, lfl.~udirr~, but nc~ im'tad to, 
~<tQVi,:l:ng se;:urity acre;;s, if,lofmafic{l, ar..:i scmvar.; ir,\erf,y_.;s !o Clienfs app~-:a:::•;:.ns, 
ar,; cgent p.;tst<tnel, as n"\3y te raas~.Gtly req•Jest~d by SSG !rem erne !o E.!Jle. 
C!ient a<:kn;r~t1~ and agree-s thai SSG's Pf;r'.Cflllanc~ ls d;;~er.dent upon rt.e 
f-rrr:.'y and effediY~ ~a~!:;l:t'(;!l of C!ier.t"s re1fCr.sii:r3:res 1\<:rturr:!~r and ful<ly 
d;<is'..-.r,~ and awvVaJs of C!ienl in oY.r.f:d~ v.i!h the Seri.res. SSG shJR be 
e-niited to ro.'y en al derisions a~d appro•ta's ol c;;~;t Cl.itnt I'<'J renew fr~ 
ir.sw:t<:<is and r.:~:;cnable po!.'de; estabf~r.c-:i by SSG f!1lill woe to tme aM 
CCITill'X.:C<ilcd lo C:flenL 

4 USING THE SMS SERVlCES 

4.1 Authorized Users. Cl!iir.t ci'-a1 far<t acre>.s to rr.e saas Setr>ces to 
A'.I'Jlcrized Usm and use lhe SaaS Serices solely lor the Autl".::cized Pu!J:~e. as 
~fired in the Otd-:r Form. Autho!ired User~ are re,:riu:d to acrept li".c t;;rms artd 
ccnd"f<>I'•S ct SSG's en-line, 'dick lhrou-;;h' end-uw lkr.n~ &~te~n~ as may t-e 
amend€\~ C( !'<%!a led flom tme to fim:; by SSG. 

o license Memes. Use of tre &..as Serlire Is sul:ject to lkerr.e Metrics, 
a-~ set !crth Ill the Order FciTil. A!kfd:<>~'>>l Uw.re MefJi.;$ must t-e purchased ;n !i'c 
event act\lal use exce<d the !ker.se<l q>J.ltllity, at ss<:rs th<:n prevai~ng plica. 
M:l'<itnol lk:ense Melf,cs, it any, ate f.'<Y.aied fer the r~m3'r&;r of the thcn-<VTrcnt 
Term of the aW:<:able Order Form. Cflont may not dccteas;; fr~ r.uml:.::r of Ucense 
l.le:r't.:s dVTing the IM:lal Term C! ar.y Renewal Term. 

4.3 Acceptab!e Use Policy. C~~.1 ackr.<:mled-f.:s orr:! &:Jr*:; that SSG ~ 
r.ot mr.llit<Y or ~~::e the crotl1"d of ccmrr.urkiit'x.s IX d~ta of et-er.l IX its users 
transmitl€\1 thtw~h th~ Serr~. and that SSG (;!)a'J not be respc<".Gilie for lf.e 
Wnleti! of any s<.ril communlcatic41s or ttan;m~?siom;. CI'Jtrl ~:h3'l use lhe Ser1re 
exdu!i·.~'y for a\1'1\crlzed ar..l ~ purpos.;s, W<:its!ent w'lh aj appf<:at?e laws er.<l 
ra.~u'atk:ns and SSG's ~<J&iH, Cf~r.t a g-ees rl.)! !o po>t IX u~l0<1d aroy wn!cr.! or data 
y,t,lcn [a) is lb<{ws, defamatort. cl:-sc,;r.;;. pornographic, abusive, 1\a!a.ss:r,:; c~ 
lhraa!ef'ltig; (b) w.>lat.,3 tha rights of otheF., w..ll as .:f;ta llt\~:h i!lf~ c11 any 
intclle.:tval f«¥~.rtt r.ght. cr viola!~ aroy right of ~ivacy cr put.;.:ity; or (c) otr.amise 
vida~ any app!ica~ law. SSG rray tcllY.til: any v'.olatr,~ center.! pc>J~::i c~ 
transmitted throv~h ll".e SMS Ser(.o:;,;, without r.eiire !o Cuenl SSG may suspend & 

((;m"cl-.ale any user's ili::OOSS t:J the SaaS Serf.= upcn noSe<: in tha e•J;;r.l th:t SSG 
ceasonably deltrrrir.es that such u-;er has tfd.a!e-cl tr.e ~ and comft<lls of !hi-:; 
Ayeem<r.t 

H Security. Client viU not (a) treuch cr attem~ to breach tha s<cll!ity of 
the 1:'<;3S Sertk$ « any ne.'\\00<;, reroern, data, corr~uteF. C\' ol.her ha«<ffilte rel-3trr~ 
to « u~ ill COO'iettion wTh the SaaS Seri.ce3, 01 an}' th'rd party that Is htY;!ing IX 
if,terfadr.g with M'f part of the SilaS Serl..::;;;;; ct (bJ u-.;e cr d;;trliile tht0\19h tl:,; 
S::.3S Sertt:es eny soowar~.lilcs cr Olh€r to:is c~ de•i..ces dcslgtr.\1 to !nlf:lfet< wlh cot 
O:ITJj:~OOJlse 11\e ~fi'..acy, ~II!Jy 0/ \m': of fr.<; S3aS Set\'i.:'% or !l'le O:pt;toticns IX 
assels ol ar.y ofui:r wstooler of SSG 01 eny lhlrd party CJert w::l corrpi"J' lith ti",;o 
~.~-~B a\1'1\ent:..::etixl reqv'Jerrr.r.ts fer u~e of the Saas Servk~. Client I; sclctJ 
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I""JX'Il~il:le fcf mcflit.:>rirr~ ~ au!hcrized use11>' ao:e~ lo Md u;e of tr.c SeaS 
Sel\\r..tS. SSG hos no ~lien to vemy the ~:11:1\tlty of any pelft'A who g.::irc; ac.;ess 
to fhe SaGS SeN>:e5 by fl!CaiS of ar. access ID, J.!,y faJwa by any atJ.horized ust1 to 
WJ1FIY with tr.c Agreement shaJ t<J d"ffined !o re a malerial b!eadl by Client, and 
SSG w1 r.ot be f'llble fOt ar.y darr.~ i~~Cwt.d by cw.! or atlf third party r*ulting 
fr"vm sum traach. Client must mediately lake aq r,ere,;;af)' ~~. ir.>::i\1\fn-;~ 
pr&f,:fr,g nooc-e !o SSG, ta eFre.ct tre te«J'l,.nafion of an ac>:e>s ID fo: any avtt.:J.rized 
U>."' if there is any ifJ!l\Jl4'~lse in tre ~e<;uritJ' of th;t a<XEi:S 10 or if UN!'Jl.hcrlzcd !Sa 
t; wspedroll! has cccvrred. 

4.5 Customer Data. Cf~ent hot role r~pwsl:>:i·tj I« the !f,;e""'1y, n:Eat>1iy, 
inley';l}', v.ro~:y and qual'ty of the Cuslooler Data. 

Vl Third-Party Providers. Certa'n trird-p3rty pro-i.4;,-s, wne of 11tid\ may 
lla f."C.tt-;l on SSG wabcite, ofB t«•:fij:ts anct serfJC€!l re~ad to lhe Silrir.::e, ir.<1u:f.ng 
irr;CI~cnta.icn, custcmizafun, am otW cc.nsltfm ser.lces u,; aw~<:a!lons {t.:.fu 
offine and ce-.l'r.e) fh.at woo: il'l ccnj~ with tl'-<: saas S<:rt.c.:s, soc;. as by 
mhang'ng dae Yith the Ser.ice 01 t·y offering addit<llal funr..tionaf.ty. SSG Is not 
resv..r.sit!e fer &l'f exchill~ ct darn or o:i:.er Interaction or tlama;;l!cn c,;tfleeo C*nt 
arod a th!rd;Y'-'tr FWVider, irt.Mf;n.3 Flil'CMse of ar.y frod\lct c? se:v.<:e, al of v,t.ich is 
~dt:.'y t-et.\·::tn C.';,;nt and the th!td.Fiirl'/ pro•Mer. 

u Unr.s. The saas Serl'.re may cc>!llan fnl;s to ofutr we~te-s or 
r.,.ow,cs. Cfi;;r,t ackno\i,.:;l.p~ and ii9tCil1hat SSG is r.ot rcsp-..r>'lil:le cr »able IO! (a) 
tf~ ava\tat~t/ ll! o:cutacy of such G:~e1 cr resCQ!Ces; c~ (b) !he cr..nter.t, act.'ert'~ing, or 
pwd>Jcts on vr ava~at~e ftc""m wdl website c.r WMlfC<'> The inc.wk-n of any link on 
tr.e Ser;ire does llC~ impi'J that SSG endctse> IM f:n~ej webille. Client USffl ll'.e links 
at its 01m ir;k. 

U End-User Violations. Clenl ~!'.c.~ ensure thai a! Au?..:<ized Usm use the 
Serlke-s in ao-..:rd;nc:;:; W1h the Agrecmtnt ar.<l be lf>J:')!'.Sib!e Ill! any breach of tre 
Agreerrr.r.t by •~r..h tkers and a! acLV.re..> tml crox l.l'ld;;r ClierJ;'s ar,;:l its us-en' 
ao:uunls II C~ent t-c.:urres a>'r.ote of any ;iolif-)00 by a w.,cr, it Yill irunBiiat;;,'y 
lffltlina:e w:h User ace<'ss to fr;.; Cu>torr.:r Dam crf.i'01 the Ser;kcs 

4.Q Train!ng. It ls a~rs re>p:mlbii'ty ~) eo>!Jfl! that a:t afjliC"j:liate us:~s 
rere:...: rrltial tra'tit:.g sertice~ wffid.;nt to enat1li Client In effectively u>a the SaaS 
Serl.i:Es, as ar:¢cable. Fcz."Ve to do ro wuld r""ult in a.:f.:ftir .. .nal Ices if sel'lice 
requests are deelllild e:xc~siva as a re1u:t ol ir.suffici;;nt lla't<h~, at SSG s diuret<:<~. 
Sv~p:ort Serl<:cs m5y not he 111ed as a svbwtuta fur training 

5 FEES, TAXES & PAYMEIITS 

5.1 General F€-* arr;l pa:;ment tams ara sp.::tiik:d in the aFpkabll; Older 
FOOTL N! fe-es are Ill Un~tc:l Stales DeBars and exclude toxcs. C!~n! £1'<111 te 
resp:.!'.sit!;; fi:<' payrrnr.t of a~ taxes [eXd>)ir,3 tho-?e con SSG's rr.t inro11e] relat:r.~ to 
the J:«f/!t;'((l of the Seri,:es, Exrept as otilerwi'e e~?essly s~e...4iad Ill tha Otdu 
Fc«n, an rn:V!!ing fe~ ~.a;'IT.~n! c.Ciig.;fions ~tart frcrn the exe<;\fii.:n of tr.e Otdet 
fc<'lll SSG rr.ay lo:rease t<Wrtin-~ fees at aroy tm,; upon £0 d~ys frlN written r.:J,ic<L 
Uri~s c{)w,\~"Se ~~dr.d In tr,;;, Ord:t Form, pa:;ment of all F.es Is d~n 3D di!;-s after 
frr.: lm..:!ce d<lte. !nt~r~t 1lCUUi% c11 p.;;t due J:.:Jar..::es at the l5~et cf Wi%. per 
rr«•lh cr the highest ra~e a~O'.'W:l t.y law. Fail<;re to mc.'.e tmely payments shan be a 
matErial breach of !T.e A9teement and SSG 1vil re er,lftltct to suspend any or a1 of im 
perfoonanre cl:iig<>tior.s herwnder in a<o::iidirr.:e •;.ith the ~.i;hls of w:;t;oo 11 . 4 
and'N to rr;.;.difj the payment terrrs, and (•) r<!':r.r;;t fu't pa:rmerJ telllle any ad<fltir.nal 
perfc<'lllance i~ render€\~ by SSG. Client w..'l r<irr-l:-u;~e SSG fet eXPCfi~ lncwre-d, 
ir.dtt:fr.g itltere;;t ar.<l reasonable atlc.rr..ey fe-es, in cclecting am:>U!ils d~n SSG 
r.trevnder tho! arc not un~r good !cith lf~F'Jfe by CEenl Amounts ~d 01 payabfe 
lc< &;as Sel"i.-<;es are not CO.'ltingent upon li"..e Pf;rfc-nnanr.x of ar.y Profe-:siCf'.al 
Sert.<:es. Client a;¥ees that it.s J:W'(ha&~ t.er&~ ete neither contir.g<:nt w the 
deWart of ar.y Mure iuncfJonar.1y cr kature-s n01 depar~nt oo cny era! or writle!'l 
cw.men!s ma::ie br SSG re:-~51\!i.ng Mvre funttionalityOII~aturet 

52 Professional Strvtces._fr._a TltT&_,erdJ,Iillff4-l.~~A,, H an~ 
estim'll€\1 total amount is stated in ll'.e Otder Fmn Ql SOW, that amo;Jnl is scletJ a · 
good-!a:lh esf'ffiilte fc~ cter.fs budg.:ti",;J ar,:i SSG's t;c~cur.::e £cil;;.:iv1ng f".JJP"..Se;; 
anii not a g~~arantee mat the 1\Ct'll 1>11 l:e comt!,;-~ed ior that amcvnt Professional 
S~rf.<.cs p\ll'd'.ascd must be used v.ittm, ar.4 prices qi>':Y.€\1 Cie va'kl for a F"-'1'.00 o! 
ooo ye~r fc.o";('fling tl'.e eff.:c~ve d:>te o! tha CJrd.:! Form HW!'~ that ete oc{ 111ed or 
ha't<: expi;;-~ are non-refv<"ri;C.le. 

5.3 Tra·;el ~nd Lodging Expenses. SSG's rea;onat>!e tra·.~ and lodging 
exp.;r,;es incunw by SSG ill the f~rmance ofSer/r.es on Cllenfs site w.lt t-e bi~ed 
t.:parat,;ly at actual rost 



6 PBQPRIETARY RlG!ffS 

6 1 CtHllersllTJl and Umitro Uctnse. Tt.e Ptodutts c.r,:i ;;!I Eii!Jir;mr.l 
lrJr~wctur>e, webs~ and ~er materials prD'i·;P.,:l by SS\3 in ti' . .;; ~((iiJart.:e cl 
Sffi<'·:>:-• 1\\'l at a~ f~ rerr!ifr, !Tr. excMr~t:, scl.; u.:l2~ld\,i."' Fr:~ of SSG cr f.s 
kell..<a>. Cf~.t dlJt'S not aGtjU'Je u.y ri?.t. if;;, 01 it.ter&St In«~ su-:;i) Prc-luclil cr.d 
eq'i~llr.n\ an-:1 mat~als. Cf.<nt's right to v;e the PtLxPxts and Scwkr.s;:;; pe-m'!Ol, 
ar,j n.:o-~an,};rab~, or.Jll-exdv<;;'<e and rmi:td 10 tl'r.: Term and \h~ A!l.hctizcd 
P~.Yp.::.;e All f,gl'.ts, ttl<; and lnlere~t in Ct ID any o::.pyf.gh~ roo~mal!;, £W'.ce n:z."' 
trada sec..ret, am oiJr.r ~ro>li-llilrJ ~]ht re\'3~>9 to me Pn:•;l<xts an.J Ser.ic~ ar-4 trr. 
rcla!e.:llvgr..s, f:rod\Kl n'l.rnes, etc. ar,<j all rights rrA EJ}'Ii:'c;;:ly gra.1t;;.j are reser,o;;;J by 
SSG ar.:i ~s fi:<roB:<>. Client ma1 rDl c!Y...:ura. C:ier cr liffi((IC any ccpyr}}ht, pat;;r,t, 
lraderr.M~ •. sert<e n>'l!ll or propr,;ta•y ~Jl-~s not.:es en any Ptv:i<Y-ts cr Ollr.r 
ma~~i...t'l. 

u Re;trictions. ct::.ent sha1 u-;e th~ Ser>".cn 1lill"J lvl lhe AU'.hotiz::·:i 
Fv.v;;e C:f.ent sh.1~ n.:t itsetl, 01 throv.Jh any aft!iale, e!l'f.'<:>~ee, cor.su't;t!, 
ccnl!o:~. li:!OrA ct eli'.~ !hid ~altf. Q) •~l. w.:ell, •JstrWe, hos~ leore, rcr.{ f!'..f.r.~e 
VI ~vtC,:ense, in who'e c~ in p.:.rl ti'~ Ptc&.~<:ts c~ &ri<~. {i) d<ecipher, dec>..mple,. 
(fsasserrt~~J te-";'e~e it!i~tte; rnodify, trat"islat=t r~-·er.;e roifr.eff ct otr~4e 
a!t;;.11j:! to dF.ri•:; wzce cud;, ?l[?Jri!hms, tag;, spediiratic1!'6, a~:h~ecwe, sw:lw~ 
C>! oll1~r t!tmfnts of the Fr~xts e< SfN;::es, in whcle c~ In ~-;.-t, fer rompett'lii 
p.;~·:.-•~ c~ ctr,;mi;e; {lll al'ow Y.:v.:-:s to, fiO'i.~, ii'llilW-' c... lllill'.~ a·tat>lt·'e W; 
S~ri,,.; to ar.y ~r.er .;{h;:r tl'.an Ali.hcrized Uws; [r~J wrtte ct d~;ek<p any dorrta!h·e 
wCll-s based UfCll th:c Fn:;hJ.:.ts e< &ti.l:e:;; ('<) flli:F:ftt, adas;t, tarnw l\~:h N 
olncrlf.;e make any cha.rq~s to !he Prod•;cJ3 llf &;J'i.c<:3 e< ar;y p.art !i'<::eot, r11) 
ot-':~<ra:.;,, a'ier, Of rmm~ any >.fi:'frletarj c~ lnt~!.."-dls;l p~r.y rt:>:i.:r..; 17cm tr~ 
Pto:l!>:f3 c~ Serf.~(;$; (vil) cr<a~.; l'.~~m;;t 'Ws' to C( 1rcm the &r.~. a '!rami!' c~ 
'm4rcr' an] Crf!li:n' (vill) u;e tr.e Ser;kes I·J prD'.~:le pro:e!;~ir'IJ ser:i:ts I·J 1:-Jrd 
p3.tft~, ct v:rm'{o$.e ure V~ saro; Ol'l a ·sui·:e turc5u· Oads.; (i'() <fsd:r:!e IH fi.A:·:stL 
Vfi'.!',:;.1 SSG'!; flier wf.1Hn COil~~~ F~rf()fffJn•:e or (3padty stati>tt1 01 the rew·~; of 
ar.y b:;nd;m;,k test f.:tkrm.;;j c<. tre Prot>:ts cr &ri<~'· ()f {x} oli'k:,o,\,;; IJSe C( 
CCf'Y ti'f.: s.>me e(C€~t as erpre;!lly ..,,ritted herein 

6.3 Guslo~r Oata Clitn! otms a, Cu5lc~r D:.!il. Hcw;·m, Cliont oiJ!o5 
!hat SSG may e:ce.:;s u;er e:wz,ls, ir.du.:fm Cus!urr.tt Da:a, to r;;;;poo:l t:l Uti;{.~ 
c< t~dlnk:al pJobfe1m c< at Ctenrs requ::t and SSIJ may o:mpi'e, u;e ar!l dhcio-J~ 
v.ith:<Jl r&S!Jiif,cos u;cr statislks an:i Clfi;:;nu Da!a in a;~-Jro}'l!e and at~cn)mo.r> 
lwn c<;y G!l<lt.~ r,:4 SSG, ~ha'J M'le f;:Je re-;~.;rc;\b'fty fc< lhe aif.Wa;;y. qua!tf, 
lntO<Jtitf. lega!ily, t<:-l:;t>:;;t/, appr,ilriil:ff~s. an-;l ir.tellcct>Jill prowty mr.ermp c~ 
f,i,t to u;e ol a1 Cu:t'l!fer D::ta. 

7 \'IARiWHIES AND OlSClAL'olERS. 

1.1 C&;r.l rcp.-eoen!s arr:l 1\'a.rrar.t that H l'.al the l'~ht lo ule tra Cu:lr.Jfl"B 
Dati 

7 2 SSG warrant>: lilai ti'..e SoaS SerYic;;o, a; Ufda!cd by SSG ar,j u:e-:i in 
aco:>rdl!.ce 1\ith !he C;::curr.er.ta!ktl, <hal p:rf>:ffllsub$tar.9a,y in accord:lfr.;:: W.tilli"~ 
Dw.rn~n3f"n under nc;maJ w.a all4 cmxmtar.':W ar.d lh.J! the cthet Se~.i>:m V.a» 
t.;; rif.·:nT~:I in a m3r.r.eJ rcnsi::!<:nt l'ii:h gr<:e:al indu;!Iy ~t;.•,1a·;t~ t?awnably 
cf'f{>:~ie to t'lil f1V'I.s1:-n lt.er.:<:.f. SSG fi ,,;~ rwponlit<~ fcf Y.'f cl<l!n!eil tread; of 
any 'ilillrarrl:f set forth in this Sectm caused 'by. (iJ ffio:<l?ii:ilticos 111'l~ to tha &loS 
t.=rirr.; Ct t!:.e P~~.~.d; by afiyMfr otrr.t ih:!ll GBG, m the e>:-mb:rB~Y.l, cperafrn <~ 
U?e olli',;, h>;st~ SSG So'i:wa.-e w:m ati'J ilffils Mt wtiied by SSG; {ll} &JG'c 
a-~"<::<:t;~ to Utr.rs {pecilcatior& cr w.;t...,:tom, (il} Etr01'3 w.r.ed by cr re03~;;d to 
lnt;;trr.t Vna'lalal:>~:Y. Cu1tc4rizatws c~ fm;:fl<'mh!nt Cllstr.mer Awt.ty; « (~) Cf.ent 
*•;afr!J frl:m !he Service c~~ta:ing FfCI'..t®tw O::il.;r:O;.:I in the Doo.rn;;n:at'<.n 
Ccnc,:.'icn •}t delc.:ts or i?s!l':S lla-:eatl~ to the ai'J'le wwar.tJ ~xdiJSior.s sha1 t-:: 
~·~:! at SSG's Glandatd 1irn;; and rna~ rial charges. 

73 !Mcl;;imers. &JG, ITS LICENSORS A.'lD SUPPliERS EXPRESSLY 
DlSCLAJM TO THE r.tAXl\\UM EA'TEm PER\UTTED BY LAW, ALL OTliEH 
WARRANTIES, EITHER EXPRESS OR l~lPUEO. SSG MAKES 1,'0 WAARftNfY OR 
REPRESHITATION \'liTH RE&PECT TO THE SERVK;f;S, PRODUCT E. />NO Am 
RELATED lllSTALlAT!Ol'l, COliFIG!JRATION, k'AJNTENAHCE OR OTHER 
SUPPOHT SERViCES, EY.FRESS OR IMPLIED, AT LA\'/ OR OTr.ERV/lSE. 
INC.l_UD;UG #.f'f 1\'PiiEO WP..RRAI'ifY Of LIERCI"ANTABILtn', F!TN::SS FOR A 
PARTICULAR HJRPOSE, OR HON-h"'FRJtlGEUElH, All 0" \'IH!CH ARE HEREBY 
DiSCLAiMED TO The MfvJMUM EXTENT PERMITTED BY APPLICABLE LAW. 
WTWCVT U\llllNG THE FOREGOING SSG MAKES NO PROMISE: (A) AS TO Tr.E 
RElllilliU1Y, TI\IEUNESS, QUALllY. S\JTTAB'lffi', TR\JTt!, AVA-'LABIUTY. 
ACCUPJ\CY, OR COI.l?LETENESS OF THE SER\~CES OR MN CO.'ITENT, ALL 
OF WlitCH ARE PROVIIJEO STRICTLY O.'l AN 'AS IS' All!) 'AS AVAILABlE' 
!!AS!S; (B) AS TO Alfl' THiRD-PARTY PROVlDER OR AtiY OF ITS PROOJGTS OR 
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SEIWICES, WrEfHER OR 1\'0T SSG A'AY PAVE Of.SIG.'IATED IT OR ITS 
PRODUCTS 0.": SEK\~CES AS 'CERTIFIED; 'VALIDATED; OR OTHEK\'IiSE; (G) 
THAT 11-:'E USE OF THE PR.O[}IJCTS AND SER\~CES SH.A.ll BE SECURE. 
UHL'ITERRIJPTED, OR ERROR-FREE OR OPERA1E ltl C011B:tlATiOH \'liTH ANY 
OTHER HARDWARE, SOFTWARE, SYSTEM OR OAT A, {0) Tt'AT THE PRODUCTS 
AND SER1f.CES SHALL MEET CUEIITS REQU:REMEHTS OR EXPECTATKlNS; 
(E) Tt'AT ANY CUSTOMER OATA SHALL BE ACCURAffiY OR RELIABLY 
STORED,{.") THAT ALL ERRORS OR DEFECTS SJ-lALL BE CCRREC1EO, OR (G) 
THAT ThE SERVICE Sfe.AlL BE FREE Or AllY ViRUS OR OTHER HARI,I:'Ul 
COMPONEfiT, ALTHOUGH SSG SPALL t,;)T I'J;D\'IHIGLY INSERT M.fi SUCH 
HARW'UL CODE. 

8 lliDEMNfTY 

8.1 &SG Indemnity. SSG ~ha1 d:;lenl, inderrnily and held Cfer.~ ar.d its 
aft!lat~, o!k~rs. dlrO{tc,·•. err~!oyet'J, and a~nts harm!~> aga:n;t any dam.;~ 
payatl.e Ill M1lh'td p;rtf in any $udl s1i~ a cau:e of Y.:t•Jn, al!egin.J !)',;;\ a E.aaS 
&rt,:e m v;";t ln "".:;ordaoo;; ~.ith tli$ A¥...,1Knt lofrir.~ tha U.S pat~t cr 
c.:>pyf,ght of ar.y lhitd ~tty. II a S.a.3S ~r;ke is t.eld o: t-e$e\'t'j to ir.w.ge on a U.S. 
p.ater.t « cc.py:tJhl nl a th!!d party, S-SG m3y, in ils sold lfu~etoo, (a) modff it ~J be 
rY.Ifl·inff.(,jrr~. (b] c.bti'in fill Cliotl! a l~:en;';" t:> o:dnv~ lr.h1gtho a~~~~;j SU1ice, cr 
(c)li r.elther (a) nor (b) eta f.<C<:&alln SSG'~ •c~~ IOO.;llller~, tenTir.a!e the affected 
&:rt.•:c an·j re:vm to crent 1)-r.; v,v;ed port<>n o! any f.ee.s p::..<i fol 1he aiied,;d 
&:rke. Tlv; kreg.:::lr!g c.t'·:'·Jat.:ns of &JG d-) rot a*''y [i) 1':1 ti'-e e<lent lli'lllhe 
a·~~-:ry !n'rin;!'ng /;';;$ &rt.ce ()I p{<lt•:m 0! o:fflfCnents li..ete.JI 0! fll!Xff<af«~ 
ti',erc!o ,.._Ht! f11lln any tr.:0'%1: na:le by Cf;er~ cr at",y third pattj let lha Ceet~~ (ii) !T ~ 
ir.ff.r,;;;:ment cla'm c>.li·j have t~.~ a·ioiiled hy u;i;;~ an una.'tere:t O¥ter~ \'!rsioo of a 
Prco!.!:t 11nkh ·1m ~rO'lid;.:lty SSG, (D) t<J t.t.e <:.dffit \hat M ln1f.rr]m..;r,t da·m iJ 
!):m;;! UfCO any lnk<.Tkltioo, ti;;f'.;,,, t~e<:ifcaf<~~, ir,;tru-:tk,,, .,;,'r11are, d<~ca, 01 
fi\51etial Ml furnl>i'r.d by SSG, or eny m3laf.'ll from a ti'a;l py:y p:rtal c1 er:her 
e~l;;rna! >w·.;e tr.al is ao:e>>il:!e t•J Client vn'T:n c< from ihe Sa3S &:ria; (e.g, a 
v:~a f>rlf Web P.>9'l acre:;scd via a h:rper'irJ;), (i't) to li',e ~xtE:J &.at an lnfrin~;rrr.t.t 
M."n i'i bilsed upon tM o;mtir.atioo vi any rra\erial \\ith a.r.y !=rW'J>:ts VI s;;!Yi<r.~ r,:4 
ptu>',;i.;cj by SSG. Of ('I) to ~ e\lf1~ that an in?l'.Jfm~nt r!.:lm i; cause:! bylh;; 
pro·t.'Sion by Cf>en\ to SSG of lllil:;;r.als, ~~i9ns, know.t.<t/1, st"t • .,.-,:e tX o'ivo:r 
lt\tfiO';';tu.'il ~rqi!r!)l 11'!1! lt.~W:~om to SSG b v;e vr. same ill connection 11':!1 1he 
SaaS&rt\re 

8.2 Client Indemnity. Cl>ert sha1 d.;lef,j, ird:mn.'fy and holj SSG, r.; 
Hcer.scn;, and tls a•.d their tc1~td'li: parff.!s, s\lt~,.iarie-:;, aff:ial!~ .. <if<'<tS, 
tfir.:<:~ltS, enJJ:IO)'t':eli, ar.:l il'Y-rtt~ hanr;.;;ss irQfn an:l a}::Mt ar.y or;; <>llo>S'lS a:isln9 
outc.f cr io COM~kn \\llh a tnr.J pat':'J c'illl o:.r.:em'ng (a)th;; {'u-;!ctr<:t Dat:l cr W: 
wnl:'m:k<l of tl;;; Cu-:tomet Da•11 1\th o·ta app!icction';, corJtnt cr Ft.:a:-;i<:s. 
i/ll:'>Ar.·J any da'm imo.'.ing a'kpj in?:r~nt cr rri>a>1J.I:'f.r',:~crt of tl'~rd.party 
r.gl;t; b)' tJr. Cv;tmer Oat! 01 by the lfic, d-o'1fli)prra~t d%.\¥'> ~ro·:l>;;t•:<t 
ad·,;;rt~'r.<J « rrarketir.g ofti".e Cv·;tom.;r Data, (b) u.y c.r::l a:J ~~;sr:-:;, irlc~;fr:g w?J'.r,.,; 
F.n1ta~f:..~. data !Gss 0! thm~ Ill i'..:.r·:I•I"Jrc. rof",n.:,re a·..:J ol!¥-r vc~r.y arisinJ from 
C!:<:N's a.:ts an-j 'l!f"·l.S\Ys in tl'ing of lha Seri,:e, if,:JII'fn•) YitroG'Jt !JrJta&:f\ 
tr~p:n:l:'r.t Cust·:mer Acli'litf, (c) C~enrs c< ~:s All.hclized Vw'> oi lfr. &:ri•:e!; ill 
v';:la'i<:r of trr.: k.'ms of Jhi.s Agreement cr appJ<:-at-:;; law, 0! !o/ a d'IF.if.c twr~n 
Cl:-ertat.d any cf~t Autb:<ttcd tk~t> 

8.3 Mutual Obligations 1M lnderr.r;fica~<t ®S.35t.;o:'.s set f<:rth in se.:t'•Y.-1 

8.1 aiVi 8.2 ate su(>;;:.:t lD \he tv"<:!l,lng r~mr,.;r.tr the fn.iernnif-ed patif !ha'l Qj 
~~~e a:l r<:.asooab!e st~p; to mif·;<3!e any poter,tial d~ 1\t.kh fr.JY resul~ (ii} 
prorr;>1:1 ootft tr.e vtrr.r part/ ol any am a'lw:h tuits c.r.dcat&S cf actlcn; \tll the 
in-:P.mrtifbJ pc.rq wr.1rds a.~y negro:~!ions cr d:f~r.1e of w:h slin and c<?.v;.;~ rJ 
aLf-on, crt:J (i'l) !he ill:ltrr,-.:lied ~ar;,y assists as r~.:r:Bnatly r,;~li.1;;d by me 
ir.d~rr.rit(r:-J part! 

!i NONDISCLOSURE. PJJ Coof,:>;ntial ln'lrllliltioo (as de~.ntd t;-;>Yir} 
di'(~:;~ heravr;d;r yi:J tffilairl W; exC:wr,'il an-:! Wlftiltnlial l'lt'f>Nty ci the 
dis,los'rr~ party. Tl'c.; rec~'ving !";ttl 1'/i:l r.vt \f$C.-\);a 111;; Ccn:·1en~allni:;rm~1<:o cf 
tr.e O:'l'.:lin1',J p'lltf Yr:i l'>i~ us.; at li!all 1M sarr.e d;;glee cl care, l:h->,:ret'•:>n ond 
d']Jenre in F~etJ.'.I).~ lhe ConM.;;n~:ll lnl<lrma'loo of the d:sQ.:,sing Fartr as it use:; 
11"111 r~F<:>:t to ~sown cooidcn'.iaf itilr..mtatico, bu\ in r.o care less tha.~ reasu10t>:-e 
c.a.re. Tr.= r~l./19 party y,;u W!it access I•) C<:~~frj:l\!i;l lofc.II11U':i>:n to its aft:¥-;l.;.s, 
err:~yee ar.d ao.JI.i'.vriz~ ref(esefita!i.,.~ \\'i1h a r.e~d to mo.v ar.d 1\~ 9-.stw:t them 
lo keep EU>::h irlk!!Mt'c>n coo!idcr.fiaL SSG llliiY d:sr:t,;e 0!-:r.fs Coo~~.fi3! 
lr.folm.;icn oo a r~td1o knwl batis to ~s sutwn~octcrs 11t.;J i.'R: y.o-l;.tng a~ 01 p.~.t 
of the Ser.'~J SSG may use C*rJ's Ccnf,:k,nt.alln!GmJation u.k:.'y fc~ purj:<X;.'l>J o~ 
SSG's !l<'rfCf111111'J«l of~~ ct-!'.g.;~s t-=mmjer, eXCO:f{ that SSG mai' u1e Cli.enr~ 
C.:dil.:n~ IMcrmat<:.n fer pJr;:ose-; 00\er than 1hi1 f>IO'i'·;icn of Seri~'lS cr;y in an 



e'~.?l""15te;l, ar.<Y.yrrilc\i fcffil, siKh that C!\ea h ml ~:icrM..:.:I Notw.:t<>tar~.tr] fr.~ 
!cregcir<9, !he r~Vr;g filrty rray tfsO:;sa CorJ'deniiallnkllmal.ian of !he ~d\i<Jr,~ 
party (a) 10 !he extent r~art to c~'y \\ith any law, 1\J!e. reg•J!ar.vn or 1\lf:M 
a~.p~e ~'!!, arl.l (bl a; ftl!Uited to r~porr:l to any s~.mrr«.s or •vt~::-=r.a c~ ill 
ccror.edCll vt.!h ar.y Eiigation, J:f'1l'{,:led the recci'l.ng ~..:y gr1es tr,; O"t2i:k:sir.g p&'if 
¢.:4 r.v&e ol ~tYJ\ ccmpc3e-d d;scmur;; (ro the erl€nt leg~)' p!lffiitle;:J) and 
rt:aror.<:!:~ il'iS~"!arr.a, at tf..e dscmfr,~ ~'lltfs cc-;1, if th~ d';.;k'"lng paltj w;s~v.c; to 
ccrAe-~t tt~ d:st~:ure U~·JII tr;.; req<Jest oi tr,; diidosioJ P'~. the r<:e~f.~ng ~rtJ 
w::l return c~ des !roy al Cooi-:kt!tial !1\ft.'ffnilli<:n of the <f~&:nirrl y>..rtf \hilt Is In hs 
FQS&e-~sm No.\11tr.;tar,ir,J tile fcregcing, SSG rmy reta:'n fnS:omlilfun fer r~a:cq 
f"..ljXIS<S 01 in t>Y.kJ;p Eii:s, p>O'Iided that SSG's rolf~..r&:rty cUga5oos rr.tt:U',:kt 
cc.r.fr~ to a~1~f. Fer J:lllJX!Sj7:; ol this s;;~frA 'Coofidenful lnfo~ma!ion' shall 
mc<lll illK;mlatir-<1 dcsq.ated as ror.~:len~ in 11Til.irrJ 01 it\x-.mation v,flkll ~~to t.:l 
ir. g.m t;;!h CDr~*t.;d ccnf4;nl'al err~ prqr.e!ar1 to tl'.a dbdcs'ng party 
CC!lf;~,liallnfO!rrill!oo <il SSG ar.d.'Ot itS ir..<:MIJl"S ir.du.~s but I~ r.:x fm'te-d to tr,;; 
te1ms and rorl':f'.ons (b'J! not the eristff(;ll) of the Agteerr..er.l, ell !raJa ~eaets, 
sofrware, wxcc w:li!, cl:j.:cl axe, ~peeficr>:km, documellti\!icn. tu;ir.c~;s r/.cns, 
c\l$lma E~ts an-d Mfcil'.cr·r<lcJ.ed lrJcMaf<(l, fJlU..::Iallnfumatioo, au.:itm rcp-...:ts 
ol any natv.~. ~~.:'f':lsa!S, GG ~l as r~tll~S of testirf~ and l:<:nchmaljoJng of ITa 
Sr.riires, Pfod!lct 1\.'iidmap, d;ta ar,j c/.1\i:r inlolmo!k:n of SSG ar,:l its icet.sm 
rc'a~ng to cr <ffi~>i~:l 1r. the Seri.~. lnfOimo'ion sm~ r.::t t;;, coos~~ 
O:nf.:kr.!'al b1i01IT.::OOII lD lha exter.t, ts;t or,y lo lhe ellen~ that the rc;:ei'.~ng part/ 
c;;n <c~tatli:1h lh3! s~Jo:h ir.fcrmo!fcn Ol is cr t-eCLi11tS g;;ro<ra'ly i:r.<llm c< n'li'2.aC.'e to 
!he p\lb.J.~ li".!V'->j\ r.o fyJt PI the rc;:.;i-,'r.~ Fatr. {l) vras irl ti:~ rct:eWng party's 
;:os.St-~&;;:<1 te:w1 re:celpt ftool the d<:c'.<Kirl.l party; (i1) iG 1;/Jl\lly ®ta'ned fro.11 a fh'Td 
pat.)' 1-r..o ha~ !he r.;t,l !•J rr.a.~e SJYJJ dis&.wre 01\ a 11{)!U()r,liderJ'al basis; <:f \rl) has 
!>".in trK!c;:?.r,~r.ay dovelupcd by cne ~illtY 11~;hQVI rcftreoce to ar.y !Xofi:lentl3l 
trJoonaf<:.n cA the o-'iler The ot>:·n!icr,s of SSG •el kr'JJ in th.~ section 9 &.;.l r.c{ 
i!pp,'ylo My SV}}OSOO!'tS and fetc~ock ~ Fro:l>Xlor ser/ciJ irr:~Wiffl..OfA, cwee',oo, 
c~ rn;:.;li5cn~n prO'h~::i by Cf"tnt in cca~~<::<l ·tfith any p,-e;ent ct f\Mre SSG 
r.rvd>Y..t c< seri.::.e, and, aw:fdir,})', uithtt SSG r.« any ot it; ctients ct t•J>irP-:s 
pot.ncrs sha~ t;;·1e ar.y ctligatiM or f<:b.:;iy (o Cii<r.t y,ith r;:r,pert to any IKe o~ 
d;;c'v;ure of such infolmo:ion 

10 lL'.\ITATION OF UABIUTY No!w'lllstar..:lif\1 anyl}iny ~) tl:c CC>fltrorf 
ccr~a"r.ed lfl thfs Agr.;;;rr;.;r.t, SSG's klt!'J P..k-2\f kf any and a!! daf!H}Ji7:; sha~ not 
exc;;e:l: (i) r.~'h mr>2ct to the i:'.a~s Servk~. the t<;;; (exd~>il'1 knp!';nr.;1,tat'.;.n c~ 
t:t.hi:r Profe;s.>-..-.;1 Seri.ws fro;) paid by C!iont [(l' the ID.'ful l>Ye.\-e ( 12) m::nth poriod 
of this ~ctmcn~ oc {a) v.~!h resp;ct to tr~ Prole-~~ SeroiCC$, 1he l!:{al fees 
t?:er;ed by S.SO ftvm Cftnl fer the Frofe;~'..:.nal Se!Vkes ptJ~\w,t to a p.:!lf-c\l'a~ 
sow Tl'.; f.xegcing fmitatioo shal nt{ a~p.'y to sso·~ in-:lemr;iy c.t;'-ga'i<:o set lcrth 

ill Gtrooo 8 J c! Iff. A9tct:menl NOT\'IfTH&TANOlNG ANYTHING IN THIS 
AGREEME!IT TO Tl-;E CONTRARY, SSG AIID ITS LICE!lSORS AND SUPPUERS 
WlLL tiOT BE RESPONSIBLE FOR SPECIAL, UmRECT. INCiOEllf~ 
CCNSEQ(JENHAL, PUtl!TIVE OR OThER SI\IILAR Dt\l,IAGES UHCU.ID'liG, 
WiTHOUT LIMITATIOH, />Jf'f lOST PROfiTS OR DA!.IAGES FOR BUSUlESS 
NfER!\UPTIOtl, lt!4CCURATE INFOfU.IATION OR LOSS OF IH"'OR.\'ATIOII OR 
COST Of COVER) THAT THE CUE11T MAY It/CUR OR EXPERfEIICC II~ 
CONNECTION WTTtl Tr£. AGREEME11T OR THE SERV1Ci:S. HOWEVER C/>.USED 
NID UNDER 1'/fl.ATEVER THEORY OF LIAll!UTY, EVEN IF IT !-'AS BEEN 
ADVJSEO OF THE FOSSI81LIT'f OF SUCH DAMAGES. 

11 TERM AIIO TERMIHATIOII 

1 u M;;ster Agreement Term. The te-~m <il llis Ma•ttr Ag~etrr..:r,t ~~.a1 
wnmoce C<"~ the Effective Da'_e ar.d £ila'l ccn:.r.w in M k11:e ar,::l eF.~t \l",fl tl'.;; 
etprat<<l 01 l~'nat:.:<1 of a'! Ot~ fc(ffis, un1~ o!herwae tennina!ed em:r as 
IWMedh~eu~r. 

112 Saas Ser.ices Tem1. The ir<t'c! totm <il each cf tr..s SaoS S€ri.ws I> 
~}»:if.ed in tile Ot;~;t F01m \lnlliJI Term"J Md >m, autcmafr,<;:iy renew lot the same 
~c;,~'h a~ the !r;~;o! T enn uo!~s t:Mtr y>.Jtf give• Yr.ftlfn oc.Jce 45 da)-s pr'.or to fre 
a">:! of tt..,; tr.iial Term 01 f:llY ruetlll Tetm o{ r.s ir.lcntkfi!O terrnln.;l;; trr. Ser • .Y..es 
¥.'-.PJ:-e-.;l in tte c>¢<atE; orotr Form. The lr?i;l Tenn and t€newal lemJs ore 
r~ferre<J to as lhe 'Term'. 

11.3 Termination, E;1T~1 p;rtJ may lenr,;r.ate tr'"' A'?Cffiltll! imlfo.:QO:e,'y up<o 
writfen r.wce a! arq tim:; it ~l the Clh;t party corrmits a no1•..r.;m~le ma:eriaf 
t1e~h of the Ag~eem.;r,~ <:f il tile c{i',.;;r. party fa !a to wre any rerrMial:le rrv.;tffial 
t?~&h Cf p!O'ti-:!e a ~'L"ll plan of CUte a,:>:eptable to the r.ro-treachlfl.~ ~alt)' Vlith'n 

30 d3ys of ttr~r~ r.ctffi:;j in wnt'DJ of su:h br;~, €1~{ for breactt of seruoo 5 
v.hldl £ha! have a ten {10) day cute r:o=rivd; 01 00 li".e colher f>;rt)' cease~ tuslt\o;:-s 
~axns; cr (liJ lh~ o:htt party t.:ccmts lr.~~~~r.t. get.<ta'tf ~tc.pc; pay'r.g Its <let'" 

SSG MSA -vets':lll -1/ove~t to 2\lH 
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as lreft<Y .. ome dlle a so;;;~ protecfoo uiY.I;r ar.y ban.iroj:~:y, tii"Cclvi:rth:P, trust 
d.;;;d, Cteiik>!S orrangw.en~ CWlJXl"..ition 01 O"..mparab'rt} F~o9. ot if MY Hr.h 
procttlitt$ Is llls!il<i.?:l (!1frl1t the O'r.er (and rct ~rrksed vt.tl'in ro da)":l after 
c¢1111lier.:e-rr,;nt of c.-e <il vr. kregclng e'let.ls). If SSG terrrina>es this A;?~nt fer 
C!er.fs r..:<1..p.3)me.'li, C!ler.t agi"Ees to pay to SSG !t,; remalri119 va!u;; of the then· 
c~t.:-r.l In:~! C{ r<r.ewal totm {!hat Cf;;n! cd:r.Q/•~~ es liq\idat,:,j damo-;p• 
rcF.e.:r:r~ a reasooahle rrr.a;ur;; o/ acml da1rt:1;<es an<:! not a ~offiit)') eq!Jill to the 
ag.3reg&a rerurf;r.1 fees (as se! lcl'"Jl in tre Ordtr F01m] ihat vr1l tw:>rr<l dw during 
trr.; c.arool€\1 ~:.rtkil of si!Ch Irina! « renewal lenn. Wrr.r" a f>Yrf has righ:S lo 
term.'na~. toe r.c<"~b-;;adl'ng part,• may at its di"~ elthe~ term'r.<S~ t.r.e entire 
Agree-rrel or lhe aW-<:al:le Ordi:r Fcrm IX SOW. O!di:t Fwm ar.d SOVl> !hat are 
not lennma:~ shill conrme in M fctee and tff;;c1 U'.df:f ll'.,; tem;s <i!lh!s Agre€mcr.t 

1 u Su!'j)enslon_ SSG \I ':'I te er.tr.ed to Su<;jr.1id any c~ a~ Serf.<:~ upon 10 
days Vrri!!Cn no&;J to CW.t In the !!'Ifill O.:~d is in ~ead1 oi tills Agree-traiL FurJr.r, 
SSG rr.ay Eusp;;nd CF,.;nfs aa:e:;;:; and use of the SaaS Seri<"s ff, and ro 1001 as, in 
SSG's sde iiJj~lll, trete is a secUiitt ris.l. created by Cfi'.'nt li'.at may in1erfere \\ith 
fr-" p~~:~er a:ntinu"Od pt;:r,i~k'll of the &;;SSerl.i:es ct llte opera:'<>~~ Gi SSG's Jr.t,y.;~k 
or sytlems SSG may impr~e an a.i:itiroal charge to t<-~ta~e sei.£e 1\::Uetdng w:h 
tu-;p;:n>ic>~~. 

1 ts SSG t,:;; m ob:igat'<<~ to relaln 0.t;tclll€r d:!a an~ tttee mou11s c~ 1he 
;,xp'to!ico « terrrinatioo cf f<l.aS Seri.ce::. 

W.! Sur.mt Se.:tico• 1, 2, 5, 6,7.3, 8, 9, 10, 1l, ar,:l 12 d-.. :.1\urt:·;a 
tennlnaf.:<~ d this Agreerrr.r,l 

12 MISCB.LANEOUS 

12.1 Compliance. Dutin1lhe tenn cf the Ag~e.;mor.t a/1>1 1"01 a ~i,od <il crrtl 
ye>~ fcikllling its t.etm:na:ko, SSG <MD ha'.·::: li'.., rigllt to verify Cttnf& M COO\fl:<Ut.e 
1ith lhe lcll!l'i an-:l r.;qo.i!~mcn's of If~ A~;;;;rrr.r.t If such 'l,;.ino~;!Jon prv.es"S r;;·;eals 
any oo.r.o.>Jrliaoce, C~ent ~l)a~ re:~e SSG lot the reasr>Oat~e rosts ar.d 
exp;;n>~ of w:h ver!W'.<it>:.-, JX\Y" .. l'H iw:wred by SSG [:rdu:lini) t<Jt not ~rrd:.e;llo 
reaw·.al:O:e attcm;;ys' leo;;), and Cfent shal proo;~·:ly t~t any w:h n:.;,:cmpFan~; 
prO'.~ .:I. ho\\\o\"er, th:;t the c<·~gat.cns Ullder this sw...:o oo not .;-.oo£tilvle a waiver Gi 
sso·s ltrrrir.alk>o rights and (!.) rN! atfffi ssG·s rtght to pa)ment S::.~ S;;r,iceJ ar.d 
lnl::t<-•l i..:es re'at<:d to u>a.:;r- in ex~s of the lkeme; Mt:-:f~.:s. 

12.2 Forc.e Majeure. fl11y W.i hereto 11·;!1 t.:l ewr.ed km p;;tk>tmY.r.e llftdtr 
trJs Agrcrment for any ~.;rlo.j of tme that ttr.. p;rty is pw;=r,te-:! fr>:m ~criorrr.!r,J ~.s 
oo~:.:~t,;:<.,; hereun®r as a resl.ll of a~ ad of Gr.td, w•..r, ut;;ty 01 o:mmunk.alioo 
fill'U'eZ, cr !ilhar caw a t~)1:ro'i tt,.; ~t.y'G reao;on:;ble CC!l"'-'>'- B.;lh f>:.r'Jas wJIU":e 
r.:a;mc.t-:e e:!crts to rriligate li"..e e.'fcd of a force rrcS,'f:~ e-1-;r.l 

12.3 llon·Hire W.r,J tt,e t.:rm cl 11\.'s Mas~-;r Agre.;ment 1!lld fe<lhe t1·e:ve 
(12) mon!hs lho;;reaf:~r, rr.f.Mc CW\t r.ot SSG £ha1 M'.o~\'n;h s.:>':.:it or tae f.;f 
emf<tjmffi. or as a comul:an~ any employ~ 01 Kffilat tmF!oy.;e cf tr;.; oli'.cr pacy 
1\t.o h!ls t~en r.:!l\'el)' illvol·1w ln ~ subj<:et rr .a tier of tr.:S A)'~11cnt 

12.4 Waiver. Trr.; rn~'.ita ol eitir.:~ ~.ar'i/ a! an)' lime t·~ e-nfcw: a.~y right 01 
lefl*:t/ a·raJ.al:le to it Ull':kr this A;?!.;.;m.<-<11 w\th n:'.,p?:t to ar.y hea<h or fa'Jt;re l:iy 
li"r. ttller r=illtY ~haH nct be cx<.s11UY.I to t~ a 'llarm llf s\!Ot rf9r.t or t<ffie<.fy \\ith 
teSp;:>:t to any O'.her tree.:h <:f fa:.'u!e by t.r.e ether party. 

~ 
12.5 Headings. lr.e hta:f:r.g~ U>ed in rl'J; Agte<:lll€nt are r./. referer.;;;; c>d.y 
ant! 0.) not <!eflllc, trr•i, 01 e;5\.;r.\'C.;tr a!it;et the rneanif,g of a.'Oj r-rcNisioos ~rod, 

12 6 Sevmbl!ity tf anyc4 tt~ ~i.>.'<:.-.s clthis Agrctment >ha'l beiov<ild cr 
unelllor.:;;al:le, SIKh ilrra!l:Ut c1 \ll1erluceabi•ti sha~ r,::.t irrra~date or render 
uneofc.rceal:lil the e-nure Ag;crment, but rather lhe er.ure A:vc;ment Gh.:il t.; 
t>.:'l'.st!Ued as il rr.A IX>O!ahl'r1 tr.e ~rt<::tl<ir lf,rafo:l or ur,-:;nkn:.;ab!.; pl(ti_,ion or 
f~o·i~ioos, and 1M fi.¥~.:> ard c<:l:.,atior.s <il Client aM SSG £M1! be o::ns~ ar.d 
enr~ u.corif~Y 

12.1 As<lignment SSG rruy asdgn tr~ Agree-rr.t11t to an affii'at;,, a ~uo:~sc.r 
in ror.nedioo w!il a rrerg;;r. acq<i>i'Joo ct C1Jn>t*:lff.l.lfl, Ot lo the f'J!':hasa in 
cr.,r.rr.ctir~ with tr..e sa!e Gi a~ <:f £uhtantia1y a~ of its assets' cg~nl rr,z.y r.QJ assJin 
ti"~ Agrcrm~nt c~ ar.y of the rig!'Js or oo]jgafoos ur.df:r v.e A;v~en~ 1y'tho.r. the 
prior Yilitlen CCI\Si:f\t of SSG. 

12.8 Relationship of the Partie!!. The ~at.;e;; ho!Clo ,;x~res9y ur,:lmland 
ar,~ agre;: II'.& e.;th p<l/t'J Is an it.:kp;;r4?nl o:mtractc<" in !!',;; i:.el'rillffi.'!.!'i:e c{ eor.h 
and e'lfff filii oi lhe klfctmenl, is scl~y rc-;~os~e b al <,f ks .;mpluy~:; and 
a;1et11s ar.:l i:S law rosrs and exp:nl>eS arising in wor.wkn there>A11lL 



!2.~ Governing law. T!'i> Agteerw.ril is g.::-•crr.edlr/lM lilws oft-;.; Stale ol 
Druw:."' y,tr,out g.Y.ng effect !:l ih w1!lkt of law Pf1l'i;.iof,~. A!ly lfwt:e sha1 be 
m}<l:t-:1111 the s!ate 01 f;.j;;rai co'JI!s locate\~ in the State of Delawore \Q .,,t~oo; 
exc\sr~ jwf:.di!:t-on !he parlies t,etcq C<nw.t Fer pur~es of ect~.lr-9 
j\i!'.':lid.'-ct! in [).:j;·mre Ufl':ltr vis Agtaerr.et.~ each p5ll'J Mreby Wii·ie!>, b) the fv::~;t 
e,;t;nt p~rrr.l'l.e:i by a;p:catH; low, any clil'm &.at Pl it is nct p:t;CM'l'f •object toM 
Iw;;d';;tii'AJ of £\Y.h CcQrl, (j) it f,; ilrolll%!l fmm any l<g<!!J:,"<;>:e>s \\~ r.;-s~;;ct to~ cr it; 
f>t'f.Orly; afld [OJ any w::h slil, o.ton or ~~oc>:cding Is brwaH in a" f!zo(<'~trJent 
fetti!R 1M Urii.:rm Ccm~W.r lnforma:•..<'i Transactions J.J.t do,;~ r.ol a~ffJ Ia ti'is 
Arttment cr ordus pia!:* :I !Wer 1t 

!2JO EnUre A!)!ttmen!. Tris Ag~cemer.l ror.lalns ll:.e en:Ia ;;,~·.eemenl of the 
p.;r'~; 1\ith ~~~ !·J its ~ubje-:t malt-:r ar:.:l SUf:".~>edes a'l'.l O'ltffi:lt;; all f<':(( 
a.;~:nen"' en !he ~'!'-'! subj:st rmra, and th3ll g.Y:e<n all O:sckB\Ifel and 
ex&.ar,r.-s cf C<<lfi:len::aJ ln'D!n>a~ rre~ by the part'.:-> ~ti':'lioiY.rJ hereto. Thi~ 
A~::tment sha'l nctte rr..:>:ff.~ e1ctpl lrf a writir,J s':;rr..;J by SSG !I1Y.l C5ent 

12.11 Use of Agents. SSG lll<lJ' d~!rii!~ ~.y i>Ft.\ c~ £tl't<i!nl!a-:i-:~ ~l 
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perfc<m w::ll tas.\s u;i lurf~> to ;;crr~ete any ser,jo.;; W\'omf un4~r ll'is 
Agreerr,"?.:l H"'rever, D:Jtlir,l in &.e preo:OOlg serdence llt:;.'l r;;':e-,o;; SSG from 
re;;p:.r.sib\litf fer p;;riorn?.nce of its 0\f.ics Uf1d.:r ti'.e tt®S of ths Agreerr;tt,l 

I£J2 Publicity. C-lient~ that SSG may rnntify Cfi~nt os a reci~l::rt of 
Serif:es an-~ \l$o i'.> !o?J in sa~; pr~;en!at~os. ID3ri;;;Etlg ma:tri;'s ar,:l press 
re!e,o;:-2 

l£.13 tloUces. Any r~ t"'1lit"':l c~ perrnt:::i li"t~l tl'.is A.gr.o~rr~t 01 
r~!lic4 bylaw mu>t be in \\i.t<19 an-;J flliF.! ba (i) \:l".;;;o;;red in p:rsoo, {ii) m.t by Frst 
c';;.;s fe9ist.ere:i mali, (( a!t rna:!. a; aFFfopia:e, c~ (•R} sen I ty an f;;:erna:kra'fy 
reo;.yized IJ','Wil\lhl alf C\l\Jli;;r, in eo::h ~5•e Ff1lF~rly p;,;ted and My prep:;id to 1he 
w-Jar..t >~rsoo s-et futlh in 1M Cofd;;r Fotm. Nclir~ ~hal te cr.lf.slikre-:f \•) have bi:en 
gr1~11 at the l!ir,;; of acml dt!;very !n p~oon. tno (2)l:$iness d:;ys afte~ do;F.:&t in the 
m""1 as !iel ~.<oh av'ii:, <~ cr.e (l) d3y after d!:;;.'i:ry lo at. 0'.-em'.;;ht C:! ;;c•.sicr ~~r;ke, 
pwh:ltd in eG<:h case ti'x;t d&my m f;ct t' e~~d EiiJr.:r !lolly mey dl1il\gOJ its 
cc.r.\a.!;i ~Cll t.:;r ff.A.V.es and'c.- a<J.:lr~"1i rc< nr.r.:>:e br m~ans c~ r;..t'"" to tha o:tn:r 
pcartJ gc'1en in w:crdara vit.r. vs SC!:'kn 
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Amendment No. 2 
to 

Contract No. NS140000037 
for 

Maintenance and Support of CKT Online Data Manager Software 
Between 

Community Techknowledge Inc. 
and the 

City of Austin 

1.0 The Contract is hereby amended as follows: Change the vendor name as requested and documented by the 
vendor effective date, June 19,2015 

From To 

Vendor Name Community Techknowledge Inc. 
Social Solutions Global, Inc. dba 

Social Solutions 

Vendor Code COM8322211 V00000930556 

FEIN 

2.0 All other terms and conditions of the Contract remain unchanged and in full force and effect. 

BY THE SIGNATURE affixed below, this Amendment No. 2 is hereby incorporated into and made a part of the 
Contract. 

Line o in-Brown, Contract Compliance Supervisor 
City of Austin 
Purchasing Office 

Date 



Amendment No. 1 
of 

Contract No. NS140000037 
for 

Maintenance and Support of Online Data Manager Software 
between 

Community Techknowledge Inc. 
and the 

City of Austin 

1.0 The City hereby exercises the extension option for the above-referenced contract. Effective September 15, 2015 the term 
for the extension option will be September 15, 2015to September 14, 2016 and there are two remaining options. 

2.0 The total contract amount ls Increased by $13,623.00 for the extension option period. The total Contract authorization Is 
recapped below: 

Term Action Amount Total Contract Amount 
Basic Term: 09/15/14-09/14/15 $13 623.00 $13 623.00 
Amendment No. 1: Option 1 
09/15/15 -09/14/16 $13.623.00 $27,246.00 

3.0 MBEIWBE goals were not established for this contract. 

4.0 By signing this Amendment the Contractor certifies that the Contractor and Its principals are not currently suspended or 
debarred from doing business with the Federal Government, as Indicated by the General Services Administration (GSA) List 
of Parties Excluded from Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 

5.0 All other terms and conditions remain the same. 

BY THE SIGNATURES affixed below. this Amendment Is hereby Incorporated into and made a part of the above-referenced 
contract. 

Signature and Date: Signature and Date: 



 

Financial Service Department 
Purchasing Office 
124 W. 8th St., Austin, Texas, 78701 

  
 
August 11, 2014 
 
 
Community Knowledge Inc  
Kathryn Engelhardt-Cronk  
9442 Capital of Texas Hwy N, Bldg I, Ste. 200  
Austin, Texas 78759  
 
Dear Ms. Engelhardt-Cronk: 
 
The City has approved the execution of a contract with your maintenance and support of 
CTK Online Data Manager software. 
Responsible Department: Health and Human Services 
Department Contact Person: Leslie Boyd 
Department Contact Email Address: Leslie.Boyd@Austintexas.gov 
Department Contact Telephone: (512) 972-5036 
Project Name: Maintenance and support of CTK Online Data 

Manager software 
Contractor Name: Community Techknowledge Inc 
Contract Number: MA-5600-NS140000037 
Contract Period: September 15, 2014 through September 14, 2015 
Extension Options: Three 12-month extension Options 
Dollar Amounts: Initial Term Not to Exceed $13,623; 1st Option Not 

to Exceed $13,623, 2nd Option Not to Exceed 
$14,647.80, and 3rd Option Not to Exceed 
$14,647.80 

  
Thank you for your interest in doing business with the City of Austin. If you have any 
questions regarding this contract, please contact the person referenced under 
Department Contact Person. 
 
Sincerely, 
 

 Shawn M. Willett 
Shawn M. Willett 
Corporate Contract Compliance Manager 
IT Contract Management and Procurement Team 
City of Austin, Purchasing Office  
 
cc: Leslie Boyd, HHSD 



CONTRACT BETWEEN THE CITY OF AUSTIN 
AND 

COMMUNITY TECHKNOWLEDGE INC. 
FOR 

MAINTENANCE AND SUPPORT FOR THE CTK ONLINE DATA MANAGER SOFTWARE 

This Contract is made by and between the City of Austin ("City"), a home-rule municipality incorporated by the 
State of Texas, and Community TechKnowledge Inc. ("Contractor"), having offices at 9442 Capital of Texas Hwy 
North, Bldg. 1, Suite 200, Austin, TX 78759. 

SECTION 1. GRANT OF AUTHORITY, SERVICES AND DUTIES 

1.1 Engagement of the Contractor. Subject to the general supervision and control of the City and subject to 
the provisions of the Terms and Conditions contained herein, the Contractor is engaged to provide the services set 
forth in Section 2, Scope of Work. 

1.2 Responsibilities of the Contractor. The Contractor shall provide all technical and professional expertise, 
knowledge, management, and other resources required for accomplishing all aspects of the tasks and associated 
activities identified in the Scope of Work. In the event that the need arises for the Contractor to perform services 
beyond those stated in the Scope of Work, the Contractor and the City shall negotiate mutually agreeable terms 
and compensation for completing the additional services. 

1.3 Responsibilities of the City. The City's Contract Manager wi ll be responsible for exercising general 
oversight of the Contractor's activities in completing the Scope of Work. Specifically, the Contract Manager will 
represent the City's interests in resolving day-to-day issues that may arise during the term of this Contract, shall 
participate regularly in conference calls or meetings for status reporting , shall promptly review any written reports 
submitted by the Contractor, and shall approve all invoices for payment, as appropriate. The City's Contract 
Manager shall give the Contractor timely feedback on the acceptability of progress and task reports. 

1.4 Designation of Key Personnel. The Contractor's Contract Manager for this engagement shall be Kathryn 
Engelhardt-Cronk; Phone: 512-345-9090; Email : kec@communitytech.net. The City's Contract Manager for the 
engagement shall be Leslie Boyd; Phone: 512- 972-5036; Email: Leslie.Boyd@austintexas.gov. The City and the 
Contractor resolve to keep the same key personnel assigned to this engagement throughout its term. In the event 
that it becomes necessary for the Contractor to replace any key personnel, the replacement wi ll be an individual 
having equivalent experience and competence in executing projects such as the one described herein. 
Add itionally, the Contractor will promptly notify the City Contract Manager and obtain approval for the replacement. 
Such approval shall not be unreasonably withheld. 

SECTION 2. SCOPE OF WORK 

2.1 Contractor's Obligations. The Contractor shall fully and timely provide all deliverables described herein 
and in the Contractor's Offer in strict accordance with the terms, covenants, and conditions of the Contract and all 
applicable Federal, State, and local laws, rules, and regulations. 

SECTION 3. COMPENSATION 

3.1 Contract Amount. In consideration for the services to be performed under this Contract, the Contractor 
shall be paid an amount not-to-exceed $13,623.00 for the initial twelve (12) month term, with three 12-month 
extension options in an amount not-to-exceed $13,623.00 for the first extension option, $14,647.80 for the second 
extension option and $14,647.80 for the third extension option for a total contract amount not-to-exceed 
$56,541.60 for all fees and expenses. 

3.2 Invoices. 

3.2.1 Invoices shall contain a unique invoice number, the purchase order or delivery order number 
and the master agreement number if applicable, the Department's Name, and the name of the point 
of contact for the Department. Invoices shall be itemized. The Contractor's name and, if applicable, the 



tax identification number on the invoice must exactly match the information in the Contractor's registration 
with the City. Unless otherwise instructed in writing, the City may rely on the remittance address specified 
on Contractor's invoice. Invoices received without all required information cannot be processed and will be 
returned to the Contractor. Invoices shall be mailed to the below address: 

City of Austin 

Department Health and Human Services 

Attention Robert Kingham 

Address P.O. Box 1088 

City, State, Zip Code Austin, TX 78767 

3.2.2 Invoices for labor shall include a copy of all time-sheets with trade labor rate and deliverables order 
number clearly identified. Invoices shall also include a tabulation of work-hours at the appropriate rates and 
grouped by work order number. Time billed for labor shall be limited to hours actually worked at the work 
site. 

3.2.3 Unless otherwise expressly authorized in the Contract, the Contractor shall pass through all 
Subcontract and other authorized expenses at actual cost without markup. 

3.2.4 Federal excise taxes , State taxes, or City sales taxes must not be included in the invoiced amount. 
The City will furnish a tax exemption certificate upon request. 

3.3 Payment. 

3.3.1 All proper invoices received by the City will be paid within thirty (30) calendar days of the City's 
receipt of the deliverables or of the invoice, whichever is later. 

3.3.2 If payment is not timely made, (per this paragraph), interest shall accrue on the unpaid 
balance at the lesser of the rate specified in Texas Government Code Section 2251.025 or the 
maximum lawful rate; except, if payment is not timely made for a reason for which the City may 
withhold payment hereunder, interest shall not accrue until ten (10) calendar days after the grounds 
for withholding payment have been resolved. 

3.3.3 The City may withhold or set off the entire payment or part of any payment otherwise due the 
Contractor to such extent as may be necessary on account of; 

3.3.3.1 delivery of defective or non-conforming deliverables by the Contractor; 

3.3.3.2 third party claims, which are not covered by the insurance which the Contractor is 
required to provide, are filed or reasonable evidence indicating probable filing of such claims; 

3.3.3.3 failure of the Contractor to pay Subcontractors, or for labor, materials or equipment, 

3.3.3.4 damage to the property of the City or the City's agents, employees or contractors, which is 
not covered by insurance required to be provided by the Contractor; 

3.3.3.5 reasonable evidence that the Contractor's obligations wi ll not be completed within the time 
specified in the Contract, and that the unpaid balance would not be adequate to cover actual or 
liquidated damages for the anticipated delay; 

3.3.3.6 failure of the Contractor to submit proper invoices with all required attachments and 
supporting documentation; or 

3.3.3. 7 failure of the Contractor to comply with any material provision of the Contract. 

3.3.4 Notice is hereby given of Article VIII , Section 1 of the Austin City Charter which prohibits the 
payment of any money to any person, firm or corporation who is in arrears to the City for taxes, and of §2-8-
3 of the Austin City Code concern ing the right of the City to offset indebtedness owed the City. 
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3.3.5 Payment will be made by check unless the parties mutually agree to payment by credit card or 
electronic transfer of funds. The Contractor agrees that there shall be no additional charges, surcharges, or 
penalties to the City for payments made by credit card or electronic transfer of funds. 

3.4 Non-Appropriation. The awarding or continuation of this Contract is dependent upon the availability of 
funding. The City's payment obligations are payable only and solely from funds Appropriated and available for this 
Contract. The absence of Appropriated or other lawfully available funds shall render the Contract null and void to 
the extent funds are not Appropriated or available and any deliverables delivered but unpaid shall be returned to 
the Contractor. The City shall provide the Contractor written notice of the failure of the City to make an adequate 
appropriation for any fiscal year to pay the amounts due under the Contract, or the reduction of any appropriation 
to an amount insufficient to permit the City to pay its obligations under the Contract. In the event of non or 
inadequate appropriation of funds, there wi ll be no penalty nor removal fees charged to the City. 

3.5 Travel Expenses. All travel , lodging, and per diem expenses in connection with the Contract for which 
reimbursement may be claimed by the Contractor under the terms of the Contract will be reviewed against the 
City's Travel Policy and the current United States General Services Administration Domestic Per Diem Rates (the 
"Rates") as published and maintained on the Internet at: 

http://www.gsa.gov/portal/category/21287 

No amounts in excess of the Travel Policy or Rates shall be paid. All invoices must be accompanied by copies of 
itemized receipts (e.g. hotel bills, airline tickets). No reimbursement will be made for expenses not actually 
incurred. Airline fares in excess of coach or economy will not be reimbursed . Mileage charges may not exceed 
the amount permitted as a deduction in any year under the Internal Revenue Code or Regulation. 

3.6 Final Payment and Close-Out. 

3.6.1 The making and acceptance of final payment will constitute: 

3.6.1.1 a waiver of all claims by the City against the Contractor, except claims (1) which have 
been previously asserted in writing and not yet settled, (2) arising from defective work appearing 
after final inspection, (3) arising from failure of the Contractor to comply with the Contract or the 
terms of any warranty specified herein, (4) arising from the Contractor's continuing obligations under 
the Contract, including but not limited to indemnity and warranty obligations, or (5) arising under the 
City's right to audit; and 

3.6.1.2 a waiver of all claims by the Contractor against the City other than those previously 
asserted in writing and not yet settled. 

SECTION 4. TERM AND TERMINATION 

4.1 Term of Contract. The Contract shall become effective on September 15, 2014 and shall remain in effect 
for an initial term of twelve (12) months and may be extended thereafter for up to three (3) additional twelve (12) 
month periods, subject to the approval of the Contractor and the City Purchasing Officer or his designee. 

4.1.1 Upon expiration of the initial term or period of extension, the Contractor agrees to hold over under 
the terms and conditions of this Contract for such a period of time as is reasonably necessary to re-solicit 
and/or complete the project (not to exceed 120 calendar days unless mutually agreed on in writing). 

4.2 Right To Assurance. Whenever one party to the Contract in good faith has reason to question the other 
party's intent to perform, demand may be made to the other party for written assurance of the intent to perform. In 
the event that no assurance is given within the time specified after demand is made, the demanding party may 
treat this failure as an anticipatory repudiation of the Contract. 

4.3 Default. The Contractor shall be in default under the Contract if the Contractor (a) fails to fully, timely and 
faithfully perform any of its material obligations under the Contract, (b) fails to provide adequate assurance of 
performance under the "Right to Assurance paragraph herein, (c) becomes insolvent or seeks relief under the 
bankruptcy laws of the United States or (d) makes a material misrepresentation in Contractor's Offer, or in any 
report or deliverable required to be submitted by Contractor to the City. 
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4.4 Termination For Cause. In the event of a default by the Contractor, the City shall have the right to 
terminate the Contract for cause, by written notice effective ten (1 0) calendar days, unless otherwise specified, 
after the date of such notice, unless the Contractor, within such ten (1 0) day period, cures such default, or 
provides evidence sufficient to prove to the City's reasonable satisfaction that such default does not, in fact, exist. 
The City may place Contractor on probation for a specified period of time within which the Contractor must correct 
any non-compliance issues. Probation shall not normally be for a period of more than nine (9) months, however, it 
may be for a longer period, not to exceed one (1) year depending on the circumstances. If the City determines the 
Contractor has failed to perform satisfactorily during the probation period, the City may proceed with suspension. 
In the event of a default by the Contractor, the City may suspend or debar the Contractor in accordance with the 
"City of Austin Purchasing Office Probation, Suspension and Debarment Rules for Vendors" and remove the 
Contractor from the City's vendor list for up to five (5) years and any Offer submitted by the Contractor may be 
disqualified for up to five (5) years. In addition to any other remedy available under law or in equity, the City shall 
be entitled to recover all actual damages, costs, losses and expenses, incurred by the City as a result of the 
Contractor's default, including, without limitation, cost of cover, reasonable attorneys' fees, court costs, and 
prejudgment and post-judgment interest at the maximum lawful rate. All rights and remedies under the Contract 
are cumulative and are not exclusive of any other right or remedy provided by law. 

4.5 Termination Without Cause. The City shall have the right to terminate the Contract, in whole or in part, 
without cause any time upon thirty (30) calendar days prior written notice. Upon receipt of a notice of termination, 
the Contractor shall promptly cease all further work pursuant to the Contract, with such exceptions, if any, 
specified in the notice of termination. The City shall pay the Contractor, to the extent of funds appropriated or 
otherwise legally available for such purposes, for all goods delivered and services performed and obligations 
incurred prior to the date of termination in accordance with the terms hereof. 

4.6 Fraud. Fraudulent statements by the Contractor on any Offer or in any report or deliverable required to be 
submitted by the Contractor to the City shall be grounds for the termination of the Contract for cause by the City 
and may result in legal action. 

SECTION 5. OTHER DELIVERABLES 

5.1 Insurance. The following insurance requirements apply. 

5.1.1 General Requirements 

5.1 .1.1 The Contractor shall at a minimum carry insurance in the types and amounts indicated 
herein for the duration of the Contract and during any warranty period. 

5.1.1 .2 The Contractor shall provide a Certificate of Insurance as verification of coverages 
required below to the City at the below address prior to contract execution and within fourteen (14) 
calendar days after written request from the City. 

5.1.1.3 The Contractor must also forward a Certificate of Insurance to the City whenever a 
previously identified policy period has expired, or an extension option or holdover period is 
exercised, as verification of continuing coverage. 

5.1 .1.4 The Contractor shall not commence work until the required insurance is obtained and has 
been reviewed by City. Approval of insurance by the City shall not relieve or decrease the liability of 
the Contractor hereunder and shall not be construed to be a limitation of liability on the part of the 
Contractor. 

5.1 .1.5 The Contractor must submit certificates of insurance to the City for all subcontractors 
prior to the subcontractors commencing work on the project. 
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5.1.1 .6 The Contractor's and all subcontractors' insurance coverage shall be written by 
companies licensed to do business in the State of Texas at the time the policies are issued and 
shall be written by compan ies with A.M. Best ratings of B+VII or better. 

5.1.1 .7 All endorsements naming the City as additional insured, waivers, and notices of 
cancellation endorsements as well as the Certificate of Insurance shall contain the Contractor's 
email address, and shall be mailed to the following address: 

City of Austin 
Purchasing Office 
P. 0. Box 1088 
Austin,Texas78767 

5.1.1 .8 The "other" insurance clause shall not apply to the City where the City is an additional 
insured shown on any policy. It is intended that policies required in the Contract, covering both the 
City and the Contractor, shall be considered primary coverage as applicable. 

5.1.1.9 If insurance policies are not written for amounts specified, the Contractor shall carry 
Umbrella or Excess Liability Insurance for any differences in amounts specified. If Excess Liability 
Insurance is provided, it shall follow the form of the primary coverage. 

5.1.1.1 0 The City shall be entitled, upon request, at an agreed upon location, and without expense, 
to review certified copies of policies and endorsements thereto and may make any reasonable 
requests for deletion or revision or modification of particular policy terms, conditions, limitations, or 
exclusions except where policy provisions are established by law or regulations binding upon either 
of the parties hereto or the underwriter on any such policies. 

5.1.1 .11 The City reserves the right to review the insurance requirements set forth during the 
effective period of the Contract and to make reasonable adjustments to insurance coverage, limits, 
and exclusions when deemed necessary and prudent by the City based upon changes in statutory 
law, court decisions, the claims history of the industry or financial condition of the insurance 
company as well as the Contractor. 

5.1.1 .12 The Contractor shall not cause any insurance to be canceled nor permit any insurance to 
lapse during the term of the Contract or as required in the Contract. 

5.1.1 .13 The Contractor shall be responsible for premiums, deductibles and self-insured 
retentions, if any, stated in policies. All deductibles or self-insured retentions shall be disclosed on 
the Certificate of Insurance. 

5.1 .1 .14 The Contractor shall endeavor to provide the City thirty (30) calendar days written notice 
of erosion of the aggregate limits below occurrence limits for all applicable coverages indicated 
within the Contract. 

5.1 .2 Specific Coverage Requirements. The Contractor shall at a minimum carry insurance in the types 
and amounts indicated below for the duration of the Contract, including extension options and hold over 
periods, and during any warranty period . These insurance coverages are required minimums and are not 
intended to limit the responsibility or liability of the Contractor. 

5.1.2.1 Commercial General Liability Insurance. The mtmmum bodily injury and property 
damage per occurrence are $500,000 for coverages A (Bodily Injury and Property Damage) and B 
(Personal and Advertising Injuries). The policy shall contain the following provisions and 
endorsements. 

5.1.2.1.1 Contractual liability coverage for liability assumed under the Contract and all 
other Contracts related to the project 
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5.1.2.1.2 Contractors/Subcontracted Work 

5.1.2.1.3 Products/Completed Operations Liability for the duration of the warranty 
period 

5.1.2.1.4 Waiver of Subrogation, Endorsement CG 2404, or equivalent coverage 

5.1 .2.1.5 Thirty (30) calendar days Notice of Cancellation, Endorsement CG 0205, or 
equivalent coverage 

5.1.2.1 .6 The City of Austin listed as an additional insured, Endorsement CG 2010, or 
equivalent coverage 

5.1.2.2 Business Automobile Liability Insurance. The Contractor shall provide coverage for all 
owned, non-owned and hired vehicles with a minimum combined single limit of $500,000 per 
occurrence for bodily injury and property damage. Alternate acceptable limits are $250,000 bodily 
injury per person, $500,000 bodily injury per occurrence and at least $100,000 property damage 
liability per accident. The policy shall contain the following endorsements: 

5.1.2.2.1 Waiver of Subrogation, Endorsement TE 2046A, or equivalent coverage 

5.1.2.2.2 Thirty (30) calendar days Notice of Cancellation, Endorsement TE 0202A, or 
equivalent coverage 

5.1.2.2.3 The City of Austin listed as an additional insured, Endorsement TE 9901 B, or 
equivalent coverage 

5.1.2.3 Worker's Compensation and Emplovers' Liabi lity Insurance. Coverage shall be 
consistent with statutory benefits outlined in the Texas Worker's Compensation Act (Section 401 ). 
The minimum policy limits for Employer's Liability are $100,000 bodily injury each accident, 
$500,000 bodily injury by disease policy limit and $100,000 bodily injury by disease each employee. 
The policy shall contain the following provisions and endorsements: 

5.1.2.3.1 The Contractor's policy shall apply to the State of Texas 

5. 1.2.3.2 Waiver of Subrogation, Form WC 420304, or equivalent coverage 

5. 1.2.3.3 Thirty (30) calendar days Notice of Cancellation, Form WC 420601, or 
equ ivalent coverage 

5.1.2.5 Endorsements. The specific insurance coverage endorsements specified above, or their 
equivalents must be provided. In the event that endorsements, which are the equivalent of the 
required coverage, are proposed to be substituted for the required coverage, copies of the 
equivalent endorsements must be provided for the City's review and approval. 

5.2 Equal Opportunity. 

5.2.1 Equal Employment Opportunity. No Contractor or Contractor's agent, shall engage in any 
discriminatory employment practice as defined in Chapter 5-4 of the City Code. No Bid submitted to the City 
shall be considered, nor any Purchase Order issued, or any Contract awarded by the City unless the 
Contractor has executed and filed with the City Purchasing Office a current Non-Discrimination Certification. 
The Contractor shall sign and return the Non-Discrimination Certification attached hereto as Exhibit C. Non
compliance with Chapter 5-4 of the City Code may result in sanctions, including termination of the Contract 
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and the Contractor's suspension or debarment from participation on future City contracts until deemed 
compliant with Chapter 5-4. 

5.2.2 Americans With Disabilities Act (ADA) Compliance. No Contractor, or Contractor's agent shall 
engage in any discriminatory employment practice against individuals with disabilities as defined in the ADA. 

5.3 Acceptance of Incomplete or Non-Conforming Deliverables. If, instead of requiring immediate correction 
or removal and replacement of defective or non-conforming deliverables, the City prefers to accept it, the City may 
do so. The Contractor shall pay all claims, costs, losses and damages attributable to the City's evaluation of and 
determination to accept such defective or non-conforming deliverables. If any such acceptance occurs prior to 
final payment, the City may deduct such amounts as are necessary to compensate the City for the diminished 
value of the defective or non-conforming deliverables. If the acceptance occurs after final payment, such amount 
will be refunded to the City by the Contractor. 

5.4 Delays. 

5.4.1 The City may delay scheduled delivery or other due dates by written notice to the Contractor if the 
City deems it is in its best interest. If such delay causes an increase in the cost of the work under the 
Contract, the City and the Contractor shall negotiate an equitable adjustment for costs incurred by the 
Contractor in the Contract price and execute an amendment to the Contract. The Contractor must assert its 
right to an adjustment within thirty (30) calendar days from the date of receipt of the notice of delay. Failure 
to agree on any adjusted price shall be handled under the Dispute Resolution process specified herein. 
However, nothing in this provision shall excuse the Contractor from delaying the delivery as notified. 

5.4.2 Neither party shall be liable for any default or delay in the performance of its obl igations under this 
Contract if, while and to the extent such default or delay is caused by acts of God, fire, riots, civil commotion, 
labor disruptions, sabotage, sovereign conduct, or any other cause beyond the reasonable control of such 
Party. In the event of default or delay in contract performance due to any of the foregoing causes, then the 
time for completion of the services will be extended; provided, however, in such an event, a conference will 
be held within three (3) business days to establish a mutually agreeable period of time reasonably necessary 
to overcome the effect of such failure to perform. 

5.5 Rights to Proposal and Contractual Material. All material submitted by the Contractor to the City shall 
become property of the City upon receipt. Any portions of such material claimed by the Contractor to be 
proprietary must be clearly marked as such. Determination of the public nature of the material is subject to the 
Texas Public Information Act, Chapter 552, Texas Government Code. 

5.6 Publications. All published material and written reports submitted under the Contract must be originally 
developed material unless otherwise specifically provided in the Contract. When material not originally developed 
is included in a report in any form, the source shall be identified. 

SECTION 6. WARRANTIES 

6.1 Warranty - Price. 

6.1.1 The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's current 
prices on orders by others for like deliverables under similar terms of purchase. 

6.1.2 The Contractor certifies that the prices in the Offer have been arrived at independently without 
consultation, communication, or agreement for the purpose of restricting competition, as to any matter 
relating to such fees with any other firm or with any competitor. 

6.1 .3 In addition to any other remedy available, the City may deduct from any amounts owed to the 
Contractor, or otherwise recover, any amounts paid for items in excess of the Contractor's current prices on 
orders by others for like deliverables under similar terms of purchase. 
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6.2 Warranty - Services. The Contractor warrants and represents that all services to be provided the City 
under the Contract will be fully and timely performed in a good and workmanlike manner in accordance with 
generally accepted industry standards and practices, the terms, conditions, and covenants of the Contract, and all 
applicable Federal, State and local laws, rules or regulations. 

6.2.1 The Contractor may not limit, exclude or disclaim the foregoing warranty or any warranty implied by 
law, and any attempt to do so shall be without force or effect. 

6.2.2 Unless otherwise specified in the Contract, the warranty period shall be at least one year from the 
acceptance date. If during the warranty period, one or more of the above warranties are breached, the 
Contractor shall promptly upon receipt of demand perform the services again in accordance with above 
standard at no additional cost to the City. All costs incidental to such additional performance shall be borne 
by the Contractor. The City shall endeavor to give the Contractor written notice of the breach of warranty 
within thirty (30) calendar days of discovery of the breach warranty, but failure to give timely notice shall not 
impair the City's rights under this section. 

6.2.3 If the Contractor is unable or unwilling to perform its services in accordance with the above standard 
as required by the City, then in addition to any other available remedy, the City may reduce the amount of 
services it may be required to purchase under the Contract from the Contractor, and purchase conforming 
services from other sources. In such event, the Contractor shall pay to the City upon demand the increased 
cost, if any, incurred by the City to procure such services from another source. 

SECTION 7. MISCELLANEOUS 

7.1 Place and Condition of Work. The City shall provide the Contractor access to the sites where the 
Contractor is to perform the services as required in order for the Contractor to perform the services in a timely and 
efficient manner in accordance with and subject to the applicable security laws, rules, and regulations. The 
Contractor acknowledges that it has satisfied itself as to the nature of the City's service requirements and 
specifications, the location and essential characteristics of the work sites, the quality and quantity of materials, 
equipment, labor and facilities necessary to perform the services, and any other condition or state of fact which 
could in any way affect performance of the Contractor's obligations under the contract. The Contractor hereby 
releases and holds the City harmless from and against any liability or claim for damages of any kind or nature if 
the actual site or service conditions differ from expected conditions. 

7.2 Workforce. 

7.2.1 The Contractor shall employ only orderly and competent workers, skilled in the performance of the 
services which they will perform under the Contract. 

7.2.2 The Contractor, its employees, subcontractors, and subcontractor's employees may not while 
engaged in participating or respond ing to a solicitation or while in the course and scope of delivering goods 
or services under a City of Austin contract or on the City's property: 

7.2.2.1 use or possess a firearm, including a concealed handgun that is licensed under state law, 
except as required by the terms of the contract. 

7 .2.2.1.1 use or possess alcoholic or other intoxicating beverages, illegal drugs or controlled 
substances, nor may such workers be intoxicated, or under the influence of alcohol or drugs, on the 
job. 

7.2.3 If the City or the City's representative notifies the Contractor that any worker is incompetent, 
disorderly or disobedient, has knowingly or repeatedly violated safety regulations, has possessed any 
firearms, or has possessed or was under the influence of alcohol or drugs on the job, the Contractor shall 
immediately remove such worker from Contract services, and may not employ such worker again on 
Contract services without the City's prior written consent. 
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7.3 Compliance with Health. Safety, and Environmental Regulations. The Contractor, its Subcontractors, 
and their respective employees, shall comply fully with all applicable federal, state, and local health, safety, and 
environmental laws, ordinances, rules and regulations in the performance of the services, including but not limited 
to those promulgated by the City and by the Occupational Safety and Health Administration (OSHA). In case of 
conflict, the most stringent safety requirement shall govern. The Contractor shall indemnify and hold the City 
harmless from and against all claims, demands, suits, actions, judgments, fines , penalties and liability of every 
kind arising from the breach of the Contractor's obligations under this paragraph. 

7.4 Significant Event. The Contractor shall immediately notify the Contract Manager of any current or 
prospective "significant event" on an ongoing basis . All notifications shall be submitted in writing to Contract 
Manager. As used in this provision, a "significant event" is any occurrence or anticipated occurrence which might 
reasonably be expected to have a material effect upon the Contractor's ability to meet its contractual obligations. 
Significant events may include but not be limited to the following: 

7.4.1 disposal of major assets; 

7.4.2 any major computer software conversion, enhancement or modification to the operating systems, 
security systems, and application software, used in the performance of this contract; 

7.4.3 any significant termination or addition of provider contracts; 

7.4.4 the Contractor's insolvency or the imposition of, or notice of the intent to impose, a receivership, 
conservatorship or special regulatory monitoring, or any bankruptcy proceed ings, voluntary or involuntary, or 
reorganization proceedings; 

7.4.5 strikes, slow-downs or substantial impairment of the Contractor's facilities or of other facilities used 
by the Contractor in the performance of this contract; 

7.4.6 reorganization, reduction and/or relocation in key personnel such as, but not limited to, customer 
service representatives or claims adjusters; 

7.4.7 known or anticipated sale, merger, or acquisition; 

7.4.8 known, planned or anticipated stock sales; 

7.4.9 any litigation filed by a member against the Contractor; or 

7.4.1 0 significant change in market share or product focus. 

7.5 Right To Audit. 

7 .5.1 The Contractor agrees that the representatives of the Office of the City Auditor or other authorized 
representatives of the City shall have access to , and the right to audit, examine, or reproduce, any and all 
records of the Contractor related to the performance under this Contract. The Contractor shall retain all 
such records for a period of three (3) years after final payment on this Contract or until all audit and litigation 
matters that the City has brought to the attention of the Contractor are resolved, whichever is longer. The 
Contractor agrees to refund to the City any overpayments disclosed by any such audit. 

7.5.2 The Contractor shall include this provision in all subcontractor agreements entered into in 
connection with this Contract. 

7.6 Stop Work Notice. The City may issue an immediate Stop Work Notice in the event the Contractor is 
observed performing in a manner that is in violation of Federal , State, or local guidelines, or in a manner that is 
determined by the City to be unsafe to either life or property. Upon notification, the Contractor will cease all work 
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until notified by the City that the violation or unsafe condition has been corrected. The Contractor shall be liable for 
all costs incurred by the City as a result of the issuance of such Stop Work Notice. 

7.7 Indemnity. 

7.7.1 Definitions: 

7. 7.1 .1 "Indemnified Claims" shall include any and all claims, demands, suits, causes of action, 
judgments and liability of every character, type or description, including all reasonable costs and 
expenses of litigation, mediation or other alternate dispute resolution mechanism, including attorney 
and other professional fees for: 

7. 7 .1.1 .1 damage to or loss of the property of any person (including, but not limited to the 
City, the Contractor, their respective agents, officers, employees and subcontractors; the 
officers, agents, and employees of such subcontractors; and third parties); and/or; 

7. 7.1.1.2 death, bodily injury, illness, disease, worker's compensation, loss of services, or 
loss of income or wages to any person (including but not limited to the agents, officers 
and employees of the City, the Contractor, the Contractor's subcontractors, and third 
parties), 

7. 7.1 .2 "Fault" shall include the sale of defective or non-conforming deliverables, negligence, 
willful misconduct, or a breach of any legally imposed strict liability standard. 

7.7.2 THE CONTRACTOR SHALL DEFEND (AT THE OPTION OF THE CITY), INDEMNIFY, AND HOLD THE CITY, ITS 

SUCCESSORS, ASSIGNS, OFFICERS, EMPLOYEES AND ELECTED OFFICIALS HARMLESS FROM AND AGAINST ALL 

INDEMNIFIED CLAIMS DIRECTLY ARISING OUT OF, INCIDENT TO, CONCERNING OR RESULTING FROM THE FAULT OF 

THE CONTRACTOR, OR THE CONTRACTOR'S AGENTS, EMPLOYEES OR SUBCONTRACTORS, IN THE PERFORMANCE OF 

THE CONTRACTOR'S OBLIGATIONS UNDER THE CONTRACT. NOTHING HEREIN SHALL BE DEEMED TO LIMIT THE 

RIGHTS OF THE CITY OR THE CONTRACTOR (INCLUDING, BUT NOT LIMITED TO, THE RIGHT TO SEEK CONTRIBUTION) 

AGAINST ANY THIRD PARTY WHO MAY BE LIABLE FOR AN INDEMNIFIED CLAIM. 

7.8 Claims. If any claim, demand, suit, or other action is asserted against the Contractor which arises under or 
concerns the Contract, or which could have a material adverse affect on the Contractor's ability to perform 
hereunder, the Contractor shall give written notice thereof to the City within ten (1 0) calendar days after receipt of 
notice by the Contractor. Such notice to the City shall state the date of notification of any such claim, demand, 
suit, or other action; the names and addresses of the claimant(s); the basis thereof; and the name of each person 
against whom such claim is being asserted. Such notice shall be delivered personally or by mail and shall be sent 
to the CiW and to the Austin City Attorney. Personal delivery to the City Attorney shall be to City Hall , 301 West 2nd 

Street, 4t Floor, Austin, Texas 78701 , and mail delivery shall be to P.O. Box 1088, Austin, Texas 78767. 

7.9 Notices. Unless otherwise specified, all notices, requests, or other communications required or appropriate 
to be given under the Contract shall be in writing and shall be deemed delivered three (3) business days after 
postmarked if sent by U.S. Postal Service Certified or Registered Mail , Return Receipt Requested. Notices 
delivered by other means shall be deemed delivered upon receipt by the addressee. Routine communications 
may be made by first class mail, telefax, or other commercially accepted means. Notices to the City and the 
Contractor shall be addressed as follows: 

To the City: 

City of Austin, Purchasing Office 

ATTN: Elisa Folco, Contract Administrator 

P 0 Box 1088 

Austin, TX 78767 

To the Contractor: 

Community TechKnowledge, Inc. 

ATTN: Kathryn Engelhardt-Cronk, Contract Manager 

9442 Capital of Texas Hwy North, Bldg. 1, Suite 200, 
Austin, TX 78759 
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7.10 Confidentiality. In order to provide the deliverables to the City, Contractor may require access to certain of 
the City's and/or its licensors' confidential information (including inventions, employee information, trade secrets, 
confidential know-how, confidential business information, and other information which the City or its licensors 
consider confidential) (collectively, "Confidential Information"). Contractor acknowledges and agrees that the 
Confidential Information is the valuable property of the City and/or its licensors and any unauthorized use, 
disclosure, dissemination, or other release of the Confidential Information will substantially injure the City and/or its 
licensors. The Contractor (including its employees, subcontractors, agents, or representatives) agrees that it will 
maintain the Confidential Information in strict confidence and shall not disclose, disseminate, copy, divulge, 
recreate, or otherwise use the Confidential Information without the prior written consent of the City or in a manner 
not expressly permitted under this Contract, unless the Confidential Information is required to be disclosed by law 
or an order of any court or other governmental authority with proper jurisdiction, provided the Contractor promptly 
notifies the City before disclosing such information so as to permit the City reasonable time to seek an appropriate 
protective order. The Contractor agrees to use protective measures no less stringent than the Contractor uses 
within its own business to protect its own most valuable information, which protective measures shall under all 
circumstances be at least reasonable measures to ensure the continued confidentiality of the Confidential 
Information. 

7.11 Advertising. The Contractor shall not advertise or publish, without the City's prior consent, the fact that the 
City has entered into the Contract, except to the extent required by law. 

7.12 No Contingent Fees. The Contractor warrants that no person or selling agency has been employed or 
retained to solicit or secure the Contract upon any agreement or understanding for commission, percentage, 
brokerage, or contingent fee, excepting bona fide employees of bona fide established commercial or sell ing 
agencies maintained by the Contractor for the purpose of securing business. For breach or violation of this 
warranty, the City shall have the right, in addition to any other remedy available, to cancel the Contract without 
liability and to deduct from any amounts owed to the Contractor, or otherwise recover, the full amount of such 
commission, percentage, brokerage or contingent fee. 

7.13 Gratuities. The City may, by written notice to the Contractor, cancel the Contract without liability if it is 
determined by the City that gratuities were offered or given by the Contractor or any agent or representative of the 
Contractor to any officer or employee of the City with a view toward securing the Contract or securing favorable 
treatment with respect to the awarding or amending or the making of any determinations with respect to the 
performing of such contract. In the event the Contract is canceled by the City pursuant to this provision, the City 
shall be entitled , in addition to any other rights and remedies, to recover or withhold the amount of the cost 
incurred by the Contractor in providing such gratuities. 

7.14 Prohibition Against Personal Interest in Contracts. No officer, employee, independent consultant, or 
elected official of the City who is involved in the development, evaluation, or decision-making process of the 
performance of any solicitation shall have a financial interest, direct or indirect, in the Contract resulting from that 
sol icitation. Any willful violation of this section shall constitute impropriety in office, and any officer or em ployee 
guilty thereof shall be subject to disciplinary action up to and including dismissal. Any violation of this provision, 
with the knowledge, expressed or implied, of the Contractor shall render the Contract voidable by the City. 

7.15 Independent Contractor. The Contract shall not be construed as creating an employer/employee 
relationship, a partnership, or a joint venture. The Contractor's services shall be those of an independent 
contractor. The Contractor agrees and understands that the Contract does not grant any rights or privileges 
established for employees of the City. 

7.16 Assignment-Delegation. The Contract shall be binding upon and enure to the benefit of the City and the 
Contractor and their respective successors and ass igns, provided however, that no right or interest in the Contract 
shall be assigned and no obligation shall be delegated by the Contractor without the prior written consent of the 
City. Any attempted assignment or delegation by the Contractor shall be void unless made in conformity with this 
paragraph. The Contract is not intended to confer rights or benefits on any person, firm or entity not a party 
hereto; it being the intention of the parties that there be no third party beneficiaries to the Contract. 
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7.17 Waiver. No claim or right arising out of a breach of the Contract can be discharged in whole or in part by a 
waiver or renunciation of the claim or right unless the waiver or renunciation is supported by consideration and is 
in writing signed by the aggrieved party. No waiver by either the Contractor or the City of any one or more events 
of default by the other party shall operate as, or be construed to be, a permanent waiver of any rights or 
obligations under the Contract, or an express or implied acceptance of any other existing or future default or 
defaults, whether of a similar or different character. 

7.1 8 Modifications. The Contract can be modified or amended only by a writing signed by both parties. No pre
printed or similar terms on any the Contractor invoice, order or other document shall have any force or effect to 
change the terms, covenants, and conditions of the Contract. 

7.19 Interpretation. The Contract is intended by the parties as a final, complete and exclusive statement of the 
terms of their agreement. No course of prior dealing between the parties or course of performance or usage of 
the trade shall be relevant to supplement or explain any term used in the Contract. Although the Contract may 
have been substantially drafted by one party, it is the intent of the parties that all provisions be construed in a 
manner to be fair to both parties, reading no provisions more strictly against one party or the other. Whenever a 
term defined by the Uniform Commercial Code, as enacted by the State of Texas, is used in the Contract, the 
UCC definition shall control, unless otherwise defined in the Contract. 

7.20 Dispute Resolution. 

7 .20.1 If a dispute arises out of or relates to the Contract, or the breach thereof, the parties agree to 
negotiate prior to prosecuting a suit for damages. However, this section does not prohibit the filing of a 
lawsuit to toll the running of a statute of limitations or to seek injunctive relief. Either party may make a 
written request for a meeting between representatives of each party within fourteen (14) calendar days after 
receipt of the request or such later period as agreed by the parties. Each party shall include, at a minimum, 
one (1) senior level individual with decision-making authority regarding the dispute. The purpose of this and 
any subsequent meeting is to attempt in good faith to negotiate a resolution of the dispute. If, within thirty 
(30) calendar days after such meeting, the parties have not succeeded in negotiating a resolution of the 
dispute, they will proceed directly to mediation as described below. Negotiation may be waived by a written 
agreement signed by both parties, in which event the parties may proceed directly to mediation as described 
below. 

7.20.2 If the efforts to resolve the dispute through negotiation fail , or the parties waive the negotiation 
process, the parties may select, within thirty (30) calendar days, a mediator trained in mediation skills to 
assist with resolution of the dispute. Should they choose this option, the City and the Contractor agree to act 
in good faith in the selection of the mediator and to give consideration to qualified individuals nominated to 
act as mediator. Nothing in the Contract prevents the parties from relying on the skills of a person who is 
trained in the subject matter of the dispute or a contract interpretation expert. If the parties fa il to agree on a 
mediator within thirty (30) calendar days of in itiation of the mediation process, the mediator shall be selected 
by the Travis County Dispute Resolution Center (DRC). The parties agree to participate in mediation in 
good faith for up to thirty (30) calendar days from the date of the first mediation session. The City and the 
Contractor will share the mediator's fees equally and the parties will bear their own costs of participation 
such as fees for any consultants or attorneys they may utilize to represent them or otherwise assist them in 
the mediation. 

7.21 Minority And Women Owned Business Enterprise (MBE/WBE) Procurement Program. 

7.21.1 All City procurements are subject to the City's Minority-Owned and Women-Owned Business 
Enterprise Procurement Program found at Chapters 2-9A, 2-9B, 2-9C and 2-90 of the City Code. The 
Program provides Minority-Owned and Women-Owned Business Enterprises (MBEs/WBEs) full opportunity 
to participate in all City contracts. 
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7.21.2 The City of Austin has determined that no goals are appropriate for this Contract. Even though no 
goals have been established for this Contract, the Contractor is required to comply with the City's 
MBE/WBE Procurement Program, Chapters 2-9A, 2-98, 2-9C and 2-90, of the City Code, as 
applicable, if areas of subcontracting are identified. 

7.21.3 If any service is needed to perform the Contract and the Contractor does not perform the service 
with its own workforce or if supplies or materials are required and the Contractor does not have the supplies 
or materials in its inventory, the Contractor shall contact the Department of Small and Minority Business 
Resources (DSMBR) at (512) 97 4-7600 to obtain a list of MBE and WBE firms available to perform the 
service or provide the supplies or materials. The Contractor must also make a Good Faith Effort to use 
available MBE and WBE firms. Good Faith Efforts include but are not limited to contacting the listed MBE 
and WBE firms to solicit their interest in performing on the Contract; using MBE and WBE firms that have 
shown an interest, meet qualifications, and are competitive in the market; and documenting the results of 
the contacts. 

7.22 Subcontractors. 

7.22.1 If the Contractor identified Subcontractors in an MBE/WBE Program Compliance Plan or a No 
Goals Utilization Plan, the Contractor shall comply with the provisions of Chapters 2-9A, 2-98, 2-9C, and 2-
90, as applicable, of the Austin City Code and the terms of the Compliance Plan or Utilization Plan as 
approved by the City (the "Plan"). The Contractor shall not initially employ any Subcontractor except as 
provided in the Contractor's Plan. The Contractor shall not substitute any Subcontractor identified in the 
Plan, unless the substitute has been accepted by the City in writing in accordance with the provisions of 
Chapters 2-9A, 2-98, 2-9C and 2-90, as applicable. No acceptance by the City of any Subcontractor shall 
constitute a waiver of any rights or remedies of the City with respect to defective deliverables provided by a 
Subcontractor. If a Plan has been approved, the Contractor is additionally required to submit a monthly 
Subcontract Awards and Expenditures Report to the Contract Manager and the Purchasing Office Contract 
Compliance Manager no later than the tenth calendar day of each month. 

7.22.2 Work performed for the Contractor by a Subcontractor shall be pursuant to a written contract 
between the Contractor and Subcontractor. The terms of the subcontract may not conflict with the terms of 
the Contract, and shall contain provisions that: 

7.22.2.1 require that all deliverables to be provided by the Subcontractor be provided in strict 
accordance with the provisions, specifications and terms of the Contract. 

7.22.2.2 prohibit the Subcontractor from further subcon~racting any portion of the Contract without 
the prior written consent of the City and the Contractor. The City may require, as a condition to such 
further subcontracting, that the Subcontractor post a payment bond in form, substance and amount 
acceptable to the City; 

7.22.2.3 require Subcontractors to submit all invoices and applications for payments, including any 
claims for additional payments, damages or otherwise, to the Contractor in sufficient time to enable 
the Contractor to include same with its invoice or application for payment to the City in accordance 
with the terms of the Contract; 

7.22.2.4 require that all Subcontractors obtain and maintain, throughout the term of their contract, 
insurance in the type and amounts specified for the Contractor, with the City being a named insured 
as its interest shall appear; and 

7.22.2.5 require that the Subcontractor indemnify and hold the City harmless to the same extent as 
the Contractor is required to indemnify the City. 

7.22.3 The Contractor shall be fully responsible to the City for all acts and omissions of the Subcontractors 
just as the Contractor is responsible for the Contractor's own acts and omissions. Nothing in the Contract 
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shall create for the benefit of any such Subcontractor any contractual relationship between the City and any 
such Subcontractor, nor shall it create any obligation on the part of the City to pay or to see to the payment 
of any moneys due any such Subcontractor except as may otherwise be required by law. 

7.22.4 The Contractor shall pay each Subcontractor its appropriate share of payments made to the 
Contractor not later than ten (1 0) days after receipt of payment from the City. 

7.23 Jurisdiction And Venue. The Contract is made under and shall be governed by the laws of the State of 
Texas, including, when applicable, the Uniform Commercial Code as adopted in Texas, V.T.C.A., Bus. & Comm. 
Code, Chapter 1, excluding any rule or principle that would refer to and apply the substantive law of another state 
or jurisdiction. All issues arising from this Contract shall be resolved in the courts of Travis County, Texas and the 
parties agree to submit to the exclusive personal jurisdiction of such courts. The foregoing, however, shall not be 
construed or interpreted to limit or restrict the right or ability of the City to seek and secure injunctive relief from 
any competent authority as contemplated herein. 

7.24 Invalidity. The invalidity, illegality, or unenforceability of any provision of the Contract shall in no way affect 
the validity or enforceability of any other portion or provision of the Contract. Any void provision shall be deemed 
severed from the Contract and the balance of the Contract shall be construed and enforced as if the Contract did 
not contain the particular portion or provision held to be void. The parties further agree to reform the Contract to 
replace any stricken provision with a valid provision that comes as close as possible to the intent of the stricken 
provision. The provisions of this section shall not prevent this entire Contract from being void should a provision 
which is the essence of the Contract be determined to be void. 

7.25 Holidays. The following holidays are observed by the City: 

Holida~ Date Observed 

New Year's Day January 1 

Martin Luther King, Jr.'s Birthday Third Monday in January 

President's Day Third Monday in February 

Memorial Day Last Monday in May 

Independence Day July4 

Labor Day First Monday in September 

Veteran's Day November 11 

Thanksgiving Day Fourth Thursday in November 

Friday after Thanksgiving Friday after Thanksgiving 

Christmas Eve December 24 

Christmas Day December 25 

If a Legal Holiday falls on Saturday, it will be observed on the preceding Friday. If a Legal Holiday falls on Sunday, 
it will be observed on the following Monday. 

7.26 Survivability of Obligations. All provisions of the Contract that impose continuing obligations on the 
parties, including but not limited to the warranty, indemnity, and confidentiality obligations of the parties, shall 
survive the expiration or termination of the Contract. 

7.27 Non-Suspension or Debarment Certification. The City is prohibited from contracting with or making 
prime or sub-awards to parties that are suspended or debarred or whose principals are suspended or debarred 
from Federal , State, or City of Austin Contracts. By accepting a contract with the City, the Contractor certifies that 
its firm and its principals are not currently suspended or debarred from doing business with the Federal 
Government, as indicated by the General Services Administration List of Parties Excluded from Federal 
Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 
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7.28 Incorporation of Documents. Section 0100, Standard Purchase Definitions, is hereby incorporated 
into this Contract by reference, with the same force and effect as if they were incorporated in full text. The full text 
versions of this Section are available, on the Internet at the following online address: 
www.austintexas.gov/purchase/standard.htm. 

In witness whereof, the parties have caused duly authorized representatives to execute this Contract on the dates 
set forth below. 

Name: Kathryn Engelhardt-Cronk 
Printed Name 

Title: CEO 

Date:. __ \}_;:;_5_/'---'-r)--'-g...__.{ 1_,_4 ___ _ 

City of Aus:in'l . " " , J 

By: .1ldMJ !{) tdl~ 
Signature 

Name: , ~l!tiJJn fYJ &tJ // cf+-
Printed Name 

oate:_-=s+1-==z_ct+J-~-1---~<f!:.------
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Pricing 

Item 
Monthly Service Fee ( 100-133 agencies/contractors) 

OR 

Monthly Service Fee ( 134-165 agencies/contractors) 

Exhibit A 

Pricing 

Cost 
$759.00 

OR 

$854.00 

The monthly fee can be subject to increase for the following reasons: 

At the beglnn1ng of the third year of the Contract term the monthly fee shall be 
increased by 10% to cover cost of business increases. 

Annual Upgrade Fee: $2,ns.oo I 

(Payab le each year of the contract) 

Optional Custom code block (20 hours custom code block at $200.00 per hour - The standard $4,000.00 
CfK rate is $250.00 per hour) 

ODBC Connection- Optional $50.00/month 

Total Controct Period: 15 Sep 2014- 14Sep 201M 
Year 1 Year 2 Year3 Year4 

Start Oa tc 

Pn:llmin:1ry 
15-Sep-14 15-Sep-1 5 15-Sep-16 15-Sep-17 

ltem Amount loil End D:ttc 
Cost 

· 14-Sep- /5 /4-Sep-16 I 14-Sep-17 /4-Sep-/8 

lsl Renewal 2nd Renewal 3rd Renewal 
Uase Option Option Option 

Service Fee (Monthly) Service Fee 
S854.00 12 $10,248.00 's 10,24s.oo $ 10,248 00 $ 10,248.00 $10,248.00 

( 134- 165 agencie~contrac tors) 

Service Fee Increase Per bhibi t A $85.40 12 :SJ,024.80 :SO.OO $0.00 $ 1,024.80 $].024.80 

Annual Upgrade Ft:c $2.775.00 I $?.775.00 $2,775.00 $2,775.00 $2,775.00 $2.775.00 
ODDC Service Fcc $50.00 12 $600.00 $600.00 S60CJ.Oll $600.00 $600.00 

Totalh I 3,623.00 $13,623.00 $ 14.647.80 $14.647 .80 
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Total 

$40,992.00 

$2,049.60 

$ 11.100.00 
$2,400.00 

$56,54 1.60 



Exhibit B 

Maintenance and Support Agreement 

CTK provides an array of services, and access to the state of the art hardware, software, set up 
assistance, initial training, technical support, legal and security, and 24/7 system admin services to 
CTK customers, all significant value-adds in product support and service: 

Monthly Fee Related Services: 

24/7 Application Hosting 
Facilities 

• RedundantPower 
• Redundant Internet tier up-links 
• Climate Control 
• Fire suppression 
• Physical security and monitoring 

Application Processing 
• Application server hardware at hosting site, in a clustered environment that is easily 

scaled to meet requirements 
• Redundant, managed, networking infrastructure at hosting site, scaled to meet 

requirements 
• Maintenance of balanced server loads for optimum application response times and 

performance. 
• Ongoing optimization of server architecture and software application features. 
• Associated software and licenses. 

• Systems installation and maintenance (Including server hardware, operating systems, 
and CTK applications) 

• Research and development of production system architecture. 

24/7 Application Data Access & Transfer 
• 1 OOMbit burstable, redundant, Tiered Internet Connection. 
• Purchase and maintenance of all internet domain names. 
• Redundant, load-balanced , mirrored DNS server hardware. 
• Maintenance of public DNS records, accounts, and information. 

Application Data Storage 
• Dual raid 5 and raid 10 data storage arrays. 

• Billing, administrative, and management efforts associated with maintenance of data 
storage systems. 

HIPAA-Compliant Application Data Backup 
• 24/7 logistical record of all changes to application data maintained locally and replicated 

immediately via Encrypted channels to remote servers in both North America and 
Europe. 

• Hourly backup, via encrypted channels, of the customer-uploaded files to remote 
servers in both North America and Europe. 
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• Daily automated snapshots of each Application instance taken for archival purposes and 
retained for a period of no less than 1 month. 

• Profiles of mission critical server architecture stored offsite for disaster recovery and 
restoration. 

• All associated bandwidth costs. 
• Backup infrastructure hardware and associated software licenses. 
• Administrative efforts associated with design, monitoring and maintenance of backup 

systems and data. 

HIPAA-Compliant Application Data Security 
• Strong cipher SSL certificates issued by trusted authority VeriSign 
• Regular software upgrades and operating system upgrades. 
• Network protection systems (Firewalls, routers , active attack auditors, intrusion 

detection systems) 
• Security guarantee related E&O insurance- $1 ml per customer incident 
• Development and maintenance of additional application and data security measures, 

systems, protocols and policies for HIPAA, Safe Harbor, UK Data Security Act of 1998-
legal consultation, research, staff time, admin and G&A associated costs, training. 

Application Systems Development and Support 
Internal Processing 

• Separate server systems (including hardware, installation, and maintenance) for 
software development, deployment testing , advanced research, and data backup. 

• Software development environment (Including source code control, project 
managements systems and deployment tools 

• Software testing environment (Including replication of live system environment). 
• Advanced research environment (Including experimental software and hardware). 
• Supportive computer system hardware (Including logging and monitoring subsystems, 

data storage arrays, kvm hardware, and desktop computers). 
• Internal networking infrastructure (Including firewalls, routers, and switches for multiple 

separate sub nets). 
• Associated software and licenses. 
• Administrative efforts associated with maintenance of internal systems. 

Internal Transfer 
• Multiple dedicated T1 'sand other internal connectivity (Includ ing gigabit infrastructure 

for backup system components). 

Internal Storage 
• Multiple Internal file storage servers and raid storage arrays. 

Internal Backup 
• Full daily backup of user mail and associated server configuration information. 

• Backup of numerous and varied key components and systems necessary for the 
continued operation of CTK's support, development, and administrative staff. 

Internal Security 
• Maintenance of multiple segregated internal subnets for security purposes. 

• Network protection systems (Including firewalls, routers, anti-virus, spyware protection). 
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• Download and installation of all security patches and updates for desktop operating 
systems and associated software. 

• Development and maintenance of additional internal security measures, systems, 
protocols and policies for HIPAA, Safe Harbor, UK data Security Act of 1998 -legal 
consultation, research, staff time, admin and G&A associated costs, training. 

24/7 Systems Administration 
• Dedicated server and subnet for 24/7 monitoring of production environment including 

Alert notification software. 
• Research, development, documentation and administration associated with all of the 

above mentioned services in the document. 
• Development and enforcement of all IT policies and procedures. 
• Development and implementation of CTK disaster recovery plan. 
• Maintenance and administration of all software and hardware not explicitly mentioned 

previously (Including printers, fax machines, phone systems, UPS etc.) 
• Associated management and supervision. 
• 24-hour emergency call answering service and availability of stall members to assist, if 

needed. 

Utilization of Proprietary CTK Code 

Technical Support I Provision of Technical Support Tools and Customer Access 
Maintenance of internal database tracking all technical support issues and communications. 

Customer Support I Provision of Customer Support Tools and Training 
• Customer Response Architecture Including Customer Contact Points for: 

o Sales/Additional Bid requests and ongoing customizations 
o Technical Consultation/Feasibility Evaluation 
o Technical Support (Customers and Channel Partners) 

• Software systems costs for technical support management 
• Hardware systems costs for technical support management 
• Training 

o Manuals and other written materials associated with training and implementation 
o Training and demonstration software costs and associated administration 
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Annual Fee-Related Services 

Technical Product Development: 
• Initial and ongoing research and upgrade/development costs for all CTK patent-pending 

code, products, tools , work flow, algorithms; including but not limited to: Online Data 
Manager, CIODM, CAPilot, FirstCaiiNet, ODM Designer, and ODM Report Builder 

o Customer systems access infrastructure 
• Secure Socket Layer Encryption (implementation) 

o Ongoing Development 
• Feature Development and associated administration/consultation 
• Cross-browser compatibility initiatives 
• Accessibility Tools compatibility initiatives as dictated by Federal Law 

Hardware/Software/Hosting Architecture Specifications 
Networking 

• Powered by HP Procurve networking technology. 
• Mirrored network switches, routes, and firewalls provide fully redundant network paths 

throughout CTK's hosting network-no single point of failure. 
• Monitored 24/7 

Application processing 
• Powered by HP DL servers running Red Hat Enterprise Linux. 
• Application servers feature 64-bit AMD Opteron technology. 
• Application servers are interlinked via two bonded gigabit Ethernet connections, 

providing 100% redundancy and automatic failover. 

Database processing 

Scalability 

• Powered by HP DL servers running Red Hat Enterprise Linux. 
• Database servers feature 64-bit AMD Opteron Technology. 
• Fully redundant database architecture is achieved with mirrored 1.5+ terabyte RAID disk 

arrays. 
• Servers are interlinked via a bonded gigabit Ethernet connection, providing 100% 

redundancy and automatic failover. 

• Load balancers are powered by HP DL servers running Red Hat Enterprise Linux. 
• Hot-spare load balances provide 100% redundancy and automatic failover. 
• Load balanced architecture allows CTK to rapidly scale to meet any demand. 

Security 
• CTK hosting networks are secured by load-balanced, redundant Cisco PIX firewalls. 
• Network traffic is further controlled and monitored by independent software-based 

firewalls on CTK's Linux cluster. 
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Exhibit C 

City of Austin, Texas 
EQUAL EMPLOYMENT/FAIR HOUSING OFFICE 

NON-DISCRIMINATION CERTIFICATION 

City of Austin, Texas 
Human Rights Commission 

To: City of Austin, Texas, ("OWNER") 

I hereby certify that our firm conforms to the Code of the City of Austin, Section 5-4-2 as reiterated below: 

Chapter 5-4. Discrimination in Employment by City Contractors. 

Sec. 4-2 Discriminatory Employment Practices Prohibited. As an Equal Employment Opportunity (EEO) 
employer, the Contractor will conduct its personnel activities in accordance with established federal, state 
and local EEO laws and regulations and agrees: 

(B) (1) Not to engage in any discriminatory employment practice defined in this chapter. 

(2) To take affirmative action to ensure that applicants are employed, and that employees are 
treated during employment, without discrimination being practiced against them as defined in 
this chapter. Such affirmative action shall include, but not be limited to: all aspects of 
employment, including hiring, placement, upgrading, transfer, demotion, recruitment, 
recruitment advertising; selection for train ing and apprenticeship, rates of pay or other form of 
compensation, and layoff or termination. 

(3) To post in conspicuous places, available to employees and applicants for employment, notices 
to be provided by OWNER setting forth the provisions of this chapter. 

(4) To state in all solicitations or advertisements for employees placed by or on behalf of the 
Contractor, that all qualified applicants will receive consideration for employment without regard 
to race, creed, color, religion, national origin, sexual orientation, gender identity, disability, 
veteran status, sex or age. 

(5) To obtain a written statement from any labor union or labor organization furnishing labor or 
service to Contractors in which said union or organization has agreed not to engage in any 
discriminatory employment practices as defined in this chapter and to take affirmative action to 
implement policies and provisions of this chapter. 

(6) To cooperate fully with OWNER's Human Rights Commission in connection with any 
investigation or conciliation effort of said Human Rights Commission to ensure that the purpose 
of the provisions against discriminatory employment practices are being carried out. 

(7) To require compliance with provisions of this chapter by all subcontractors having fifteen or 
more employees who hold any subcontract providing for the expenditure of $2,000 or more in 
connection with any contract with OWNER subject to the terms of this chapter. 

For the purposes of this Offer and any resulting Contract, Contractor adopts the provisions of the City's 
Minimum Standard Nondiscrimination Policy set forth below. 

City of Austin 
Minimum Standard Non-Discrimination in Employment Policy: 
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As an Equal Employment Opportunity (EEO) employer, the Contractor will conduct its personnel 
activities in accordance with established federal, state and local EEO laws and regulations. 

The Contractor will not discriminate against any applicant or employee based on race, creed, color, 
national origin, sex, age, religion, veteran status, gender identity, disability, or sexual orientation. This 
policy covers all aspects of employment, including hiring, placement, upgrading, transfer, demotion, 
recruitment, recruitment advertising, selection for training and apprenticeship, rates of pay or other 
forms of compensation, and layoff or termination. 

Further, employees who experience discrimination, sexual harassment, or another form of 
harassment should immediately report it to their supervisor. If this is not a suitable avenue for 
addressing their complaint, employees are advised to contact another member of management or 
their human resources representative. No employee shall be discriminated against, harassed, 
intimidated, nor suffer any reprisal as a result of reporting a violation of this policy. Furthermore, any 
employee, supervisor, or manager who becomes aware of any such discrimination or harassment 
should immediately report it to executive management or the human resources office to ensure that 
such conduct does not continue. 

Contractor agrees that to the extent of any inconsistency, omission, or conflict with its current non
discrimination employment policy, the Contractor has expressly adopted the provisions of the City's 
Minimum Non-Discrimination Policy contained in Section 5-4-2 of the City Code and set forth above, 
as the Contractor's Non-Discrimination Policy or as an amendment to such Policy and such provisions 
are intended to not only supplement the Contractor's policy, but will also supersede the Contractor's 
policy to the extent of any conflict. 

UPON CONTRACT AWARD, THE CONTRACTOR SHALL PROVIDE A COPY TO THE CITY OF THE 
CONTRACTOR'S NON-DISCRIMINATION POLICY ON COMPANY LETTERHEAD, WHICH 
CONFORMS IN FORM, SCOPE, AND CONTENT TO THE CITY'S MINIMUM NON-DISCRIMINATION 
POLICY, AS SET FORTH HEREIN, OR THIS NON-DISCRIMINATION POLICY, WHICH HAS BEEN 
ADOPTED BY THE CONTRACTOR FOR ALL PURPOSES (THE FORM OF WHICH HAS BEEN 
APPROVED BY THE CITY'S EQUAL EMPLOYMENT/FAIR HOUSING OFFICE), WILL BE 
CONSIDERED THE CONTRACTOR'S NON-DISCRIMINATION POLICY WITHOUT THE 
REQUIREMENT OF A SEPARATE SUBMITTAL 

Sanctions: 
Our firm understands that non-compliance with Chapter 5-4 may result in sanctions, including 
termination of the contract and suspension or debarment from participation in future City contracts until 
deemed compliant with the requirements of Chapter 5-4. 

Term: 
The Contractor agrees that this Section 0800 Non-Discrimination Certificate or the Contractor's separate 
conforming policy, which the Contractor has executed and filed with the Owner, will remain in force and 
effect for one year from the date of filing. The Contractor further agrees that, in consideration of the 
receipt of continued Contract payments, the Contractor's Non-Discrimination Policy will automatically 
renew from year-to-year for the term of the underlying Contract. 

Dated this --~'-~-*'-=--'------ day of fn~ 

23 

CONTRACTOR 

Authorized 
Signature 

Title 



Directions for Completing 

FSD Purchasing Office Certification of Exemption Form 

(The following steps must be completed prior to forwarding form to Purchasing) 

1. Enter date of request in MM/DDNYYY format 

2. Enter Purchasing Buyers name 

3. Enter Department requesting exemption 

4. Enter Originator of certification 

5. Enter phone number of Originator 

6. Select one of the exemptions that that apply to this procurement 

7. Complete the Exemption Form providing any additional information required for the chosen exemption 

8. Enter Vendor's Company Name 

9. Enter Total Aggregate Amount 

10. Obtain signature of: 

• Person requesting exemption (Originator) 

• Department Director or designee 

• AE General Manager (for Critical Business Needs) 

• Assistant City Manager, AE General Manager or designee (for all other exemptions where the 

purchase> $50,000) 

11. Forward completed form to Purchasing: 

• Buyer reviews and signs document 

• Purchasing Officer or designee (only required if purchase> $50,000) 
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City of Austin FSD Purchasing Office 

Certificate of Exemption 

DATE: 03/11/2014 DEPT: Health and Human Services (HHSD) 

TO: Purchasing Officer or Designee FROM: Robert Kingham 

BUYER: Erin D'Vincent PHONE: (512) 972-5026 

Chapter 252 of the Local Government Code requires that municipalities comply with the procedures 
established for competitive sealed bids or proposals before entering into a contract requiring an 
expenditure of $50,000 or more, unless the expenditure falls within an exemption listed in Section 
252.022. 

Senate Bill 7 amended Chapter 252 of the Local Government Code to exempt from the requirements 
of such Chapter expenditures made by a municipally owned electric utility for any purchases made by 
the municipally owned electric utility in accordance with procurement procedures adopted by a resolution 
of its governing body that sets out the public purpose to be achieved by those procedures. The Austin City 
Council has adopted Resolution No. 040610-02 to establish circumstances which could give rise to a 
finding of critical business need for Austin Energy. 

This Certification of Exemption is executed and filed with the Purchasing Office as follows: 

1. The undersigned is authorized to submit this certification. 
2. The undersigned certifies that the following exemption is applicable to this purchase. (Please check 

which exemption you are certifying) 

0 a procurement made because of a public 
calamity that requires the immediate 
appropriation of money to relieve the 
necessity of the municipality's residents or to 
preserve the property of the municipality 

0 a procurement necessary to preserve or 
protect the public health or safety of 
municipality's residents 

0 a procurement necessary because of 
unforeseen damage to public machinery, 
equipment, or other property 

0 a procurement for personal, professional, or 
planning services 

0 a procurement for work that is performed and 
paid for by the day as the work progresses 

0 a purchase of land or right-of- way 

0 a procurement of items available from only one 
source, including: items that are available from 
only one source because of patents, 
copyrights, secret processes, or natural 
monopolies; films, manuscripts, or books; gas, 
water, and other utility services; captive 
replacement parts or components for 

equipment; books, papers, and other library 
materials for a public library that are 
available only from the persons holding 
exclusive distribution rights to the materials; 
and management services provided by a 
nonprofit organization to a municipal 
museum, park, zoo, or other facility to which 
the organization has provided significant 
financial or other benefits 

0 a purchase of rare books, papers, and other 
library materials for a public library 

0 paving, drainage, street widening and other 
public improvements, or related matters, if at 
least one- third of the cost is to be paid by or 
through special assessments levied on 
property that will benefit from the 
improvements 

0 a public improvement project, already in 
progress, authorized by voters of the 
municipality, for which there is a deficiency of 
funds for completing the project in accordance 
with the plans and purposes as authorized by 
the voters 
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( 

0 a payment under a contract by which a 
developer participates in the construction of a 
public improvement as provided by 
Subchapter C, Chapter 212 

0 personal property sold: at an auction by a state 
licensed auctioneer; at a going out of business 
sale held in compliance with Subchapter F, 
Chapter 17, Business & Commerce Code; by a 
political subdivision of this state, a state 
agency of this state, or an entity of the federal 
government; or under an interlocal contract for 

cooperative purchasing administered by a 
regional planning commission established 
under Chapter 391 

0 services performed by blind or severely 
disabled persons 

0 goods purchased by a municipality for 
subsequent retail sale by the municipality 

0 electricity 

0 advertising, other than legal notices 

0 Critical Business Need (Austin Energy Only) 

3. The following facts as detailed below support an exemption according to Section 252.022 of the Local 
Government Code for this purchase. Please verify the steps taken to confirm these facts. If you are 
citing the following exemptions, please provide the additional information requested below. A more 
detailed explanation of these exemptions is attached. 

• Preserve and Protect the Public Health and Safety- Describe how this purchase 
will preserve and protect the public safety of residents. 

• Sole Source- Describe what patents, copyrights, secret processes, or natural 
monopolies exist. Attach a letter from vendor supporting the sole source. The 
letter must be on company letterhead and be signed by an authorized person in 
company management. 

• Personal Services - Describe those services to be performed personally 
by the individual contracted to perform them. 

• Professional Services - Describe what mainly mental or intellectual rather 
than physical or manual and/or disciplines requiring special knowledge or 
attainment and a high order of learning, skill, and intelligence are required to 
perform this service. 

• Planning Services - Describe the services primarily intended to guide 
governmental policy to ensure the orderly and coordinated development of 
the state or of municipal, county, metropolitan, or regional land areas. 

• Critical Business Need- Describe the procurement necessary to protect 
the competitive interests or position of Austin Energy. 

Software has been in use by department (HHSD) personnel for nearly eight years. This is a 
continuation for support and maintenance of this software. 
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4. Please attach any documentation that supports this exemption. 

5. Please provide any evaluation conducted to support the recommendation. Include the efforts 
taken to ensure the selected vendor is responsible and will provide the best value to the City 
(Ex: evaluation of other firms, knowledge of market, etc). 

This sole source is required to provide an online social services contract management and 
performance reporting system that includes configurable grant application process and secure 
data collection forms (i.e., agency, program, business continuity related, budget, board, 
performance measures, outcomes, etc.) to support contract management. No other online data 
management system integrates these functions required by the Community Services Division. 
The item/service system is protected by vendor as sole developer and owner of their intellectual 
property. All services contracted pertaining to the installation, customization, maintenance, 
support and training of the CTK Cl ODM can only be obtained through vendor. No comparable 
products on the market exists offering product capabilities and integration. Vendor is in good 
standing with City and has proven success in supplying all previous contract deliverables to date. 

6. Because the above facts and documentation support the requested exemption, the City of 
Austin intends to contract with Community TechKnowledQe, Inc. (CTK) 
which will cost approximately $ 56,541.60 (Provide estimate and/or breakdown of cost). 

Recommended 
Certification 

Approved 
Certification 

Purchasing Review 
(if applicable) 

Exemption Authorized 
(if applicable) 

02/26/2013 

\9.3 ~). !f 
s · ta ity Manager I General Manag r te 

or designee (if applicable) 

~~ 
Buyer Date Manager Initials 

Purchasing Officer or designee Date 
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~Community 
~_l~ TechKnowledge 

March 10, 2014 

Robert Kingham 
Manager, Community Based Resources 
Austin/Travis County HHSD 
7201 Levander Loop, H-28 
P. 0. Box 1088 
Austin, Texas 78767 

Dear Mr Kingham: 

Thank you for your interest in CTK and the Community Impact Online Data Manager (CI ODM). 

Community TechKnowledge, Inc. (CTK) is the sole developer, owner and marketing source of CTK's 
suite of web-based software solutions, which includes the Cl ODM - specifically designed to meet the 
unique needs of city/county health and human service departments and other government and non
governmental funding bodies. 

CTK products were produced to address the wide array of special software requirements unique to 
HHSD -from online contract application tools, contract allocation/award procedures, performance 
measure data collection, reporting and analysis to special project/program tracking. All CTK products 
represent carefully designed and tested technology that is HIPAA and Safe Harbor compliant and, 
because it is web-based, provides completely secure and redundant data storage and instant access 
in the case of disaster. 

CTK also offers the nonprofit/public sector case management and service delivery databases, all 
inter-operable with the Cl ODM, thus providing ongoing access to the building blocks of a completely 
flexible, enterprise software system. 

As well, each and every data collection field in your CTK software systems can be configured to 
HHSD specifications and can then be modified by an administrative user as your requirements 
change. Your organization has an unlimited ability to add additional fields and forms without 
unbudgeted expense. 

There are no comparable products on the market that can offer this wide array of product capabilities 
and integration. CTK's products are proprietary and copyrighted by CTK. All services contracted 
pertaining to the installation, customization, maintenance, support and training of the CTK Cl ODM 
can only be obtained through Community TechKnowledge, Inc. 

I am happy to answer any additional questions that you might have about CTK products and services. 

9442 Capital of Texas Hwy North, Building 1, Suite 200 • Austin, TX 78759 • 1.877.441.2111 USA • 001.512 345.9090 UK 
www commumtytech net 
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Exhibit A 
Pricing 

Item 
Monthly Service Fee (100-133 agencies/contractors) 

OR 

Monthly Service Fee (134-165 agencies/contractors) 

The monthly fee can be subject to increase for the following reasons: 

At the beginning of the third year of the Contract term the monthly fee shall be 
increased by 10% to cover cost of business increases. 

Annual Upgrade Fee: 
(Payable each year of the contract) 

Optional Custom code block (20 hours custom code block at $200.00 per hour- The standard 
CTK rate is $250.00 per hour) 

ODBC Connection- Optional 

Cost 
$759.00 

OR 

$854.00 

$2,775.00 

$4,000.00 

$50.00/month 



Item Amount 

Service Fee (Monthly) Service Fee 
$854.00 

( 134-165 agencies/contractors) 
Service Fee Increase Per Exhibit A $85.40 
Annual Upgrade Fee $2,775.00 
ODBC Service Fee $50.00 

Cl ODM New Master Agreement Terms With 
Community TechKnowledge (CTK) 

Total Contract Period: 15 Sep 2014 - 14 Sep 2018 
Year 1 Year2 Year3 Year4 

Start Date 

Preliminary 
15-Sep-14 15-Sep-15 15-Sep-16 15-Sep-17 

Unit End Date 
Cost 

14-Sep-15 14-Sep-16 14-Sep-17 14-Sep-18 

1st Renewal 2nd Renewal 3rd Renewal 
Base Option Option Option 

12 $10,248.00 $10,248.00 $10,248.00 $10,248.00 $10,248.00 

12 $1,024.80 $0.00 $0.00 $1,024.80 $1,024.80 
1 $2,775.00 $2,775.00 $2,775.00 $2,775.00 $2,775.00 

12 $600.00 $600.00 $600.00 $600.00 $600.00 

Total $13,623.00 $13,623.00 $14,647.80 $14,647.80 

Total 

$40,992.00 

$2,049.60 
$11,100.00 

$2,400.00 

$56,541.60 




