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fContruent Subscription Services
Agreement

This Subscription Services Agreement (the “Agreement”) is entered into and effective as of (the 
“Effective Date”) by and between Contruent LLC, an Illinois limited liability company, having its principal place of business at 
55 Shuman Blvd, Suite 200, Naperville, IL 60563 (“Contruent”), and , a

political subdivision of the State of Washington, having its principal place of business at 
(“Customer”).

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

1. Definitions.

1.1 “Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common control with the 
Customer entity signing this Agreement. "Control," for purposes of this definition, means direct or indirect ownership or control 
of more than 50% of the voting interests of the subject entity.

1.2 “Consulting Services” means certain consulting, implementation and technical services provided by Contruent 
under this Agreement, as described more fully in a Statement of Work.

1.3 “Contruent Materials” means any materials that Contruent provides to Customer as part of, or in the course of 
providing, the Service or the Professional Services. Contruent Materials are Contruent’s Confidential Information, as defined
in Section 6. Customer will use the Contruent Materials only as expressly permitted in this Agreement, or the applicable Order 
Form or Statement of Work.

1.4 "Customer Data" means all data and information submitted by or on behalf of Customer to the Service.

1.5 “Documentation” means Contruent’s then-current training materials, as updated from time to time, and as may 
be made accessible from within the Service.

1.6 “Order Form” means an ordering document executed by the parties that specifies the Service and certain 
Professional Services purchased by Customer under this Agreement, and incorporates this Agreement by reference (including 
executable quotes provided by authorized reseller.

1.7 “Personal Data” means information relating to an identified or identifiable natural person.

1.8 “Professional Services” means Consulting Services as described in the applicable SOW, training services, and 
Support Services. Professional Services excludes the Service.

1.9 “Service” means the online, web-based application provided to Customer by Contruent as set forth in an Order 
Form. The Service as defined in this Agreement excludes the Professional Services and all Third-Party Applications.

1.10 “Statement of Work” or “SOW” means a document executed by the parties that describes certain Professional 
Services purchased by Customer under this Agreement. Each Statement of Work will incorporate this Agreement by reference.

1.11 “Subscription Term” means the period identified in the Order Form during which Customer or its Users are 
authorized to use or access the Service pursuant to the terms set forth in this Agreement, unless earlier terminated as set forth 
in Section 10. Access to the Service is granted on a per-User basis or as otherwise specified in the applicable Order Form 
(each, a “Subscription”).

1.12 “Support Services” means the support services provided by Contruent, available at 
https://www.contruent.com/support/.

1.13 “Third-Party Applications” means Web-based, mobile, offline or other software functionality that interoperates 
with the Service, that is provided by Customer or a third party.

1.14 “User” means an individual who is authorized by Customer to use or access the Service and who has been 
supplied an identification and password by Customer or at Customer’s direction. A User may include Customer’s or Customer’s 
Affiliates’ employees, consultants, contractors, representatives and agents, excluding any direct competitors of Contruent.

2. Service.

2.1 Provision of Service. Contruent will make the Service available to Customer pursuant to this Agreement and all Order 
Forms during the Subscription Term, solely for Customer’s own internal business purposes. Customer agrees that its purchase
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of the Service or the Professional Services is neither contingent upon the delivery of any future functionality or features nor 
dependent upon any oral or written public comments made by Contruent with respect to future functionality or features. 

 
2.2 Additional Users; Add-Ons. Customer may reassign Subscriptions to new Users who replace former Users who no 
longer use or have access to the Service. Customer, however, may not allow more than one individual User to share a single 
Subscription. Additional Subscriptions for the same Service may be added during a Subscription Term at the then-current 
pricing that applies to the existing Subscriptions, prorated for the portion of the Subscription Term remaining at the time the 
Subscriptions are added, and any added Subscriptions will terminate on the same date as the underlying Subscriptions. If 
Customer permits additional Users in excess of the quantity listed on the Order Form to use the Service without paying the 
applicable User fees in compliance with this Agreement or Order Form, Contruent may invoice Customer, and Customer will 
pay for the additional Users at the then-current price per User that applies to the existing Subscriptions, as set forth on 
Customer’s then-current Order Form. 

 
2.3 Customer Affiliates. Customer Affiliates may purchase and use User subscriptions and Professional Services subject 
to the terms of this Agreement by executing Order Forms or Statements of Work hereunder that incorporate by reference the 
terms of this Agreement, and in each such case, all references in this Agreement to Customer will be deemed to refer to such 
Customer Affiliate for purposes of such Order Form or SOW. 

 
3. Mutual Rights and Responsibilities. 

 
3.1 Contruent’s Responsibilities. Contruent will: (i) provide the Service in accordance with laws and government regulations 
applicable to Contruent’s provision of the Service to its customers generally (i.e., without regard for Customer’s particular use 
of the Service), and subject to Customer’s and its Users’ use of the Service in accordance with this Agreement and the 
applicable Order Form; (ii) not use or modify the Customer Data except as otherwise set forth in this Agreement; (iii) maintain 
appropriate administrative, physical, and technical safeguards designed to protect the security, confidentiality, and integrity of 
Customer Data, in accordance with Exhibit B; (iv) provide Support Services to Customer in accordance with its then-current 
support policies; and (v) use commercially reasonable efforts to make the Service available in accordance with the service 
level addendum attached as Exhibit A. Contruent is responsible for the performance of its personnel (including its employees 
and service providers) and their compliance with Contruent’s obligations under this Agreement. Contruent reserves the right 
to update its security safeguards, support policies and its SLA at any time in its sole discretion provided that any updates will 
not materially diminish the level of security, support or SLA provided to Customer during the Term in which Contruent updates 
such policies. Contruent will provide notices directed to its customer base generally by means of a general notice on the 
Service, or by electronic mail to Customer’s administrator e-mail address on record in Contruent’s account information. 

 
3.2 Customer’s Responsibilities. Customer is responsible for all activity that occurs in its User accounts and for its Users’ 
compliance with this Agreement. Customer will have sole responsibility for the accuracy, quality, integrity, legality, reliability 
and appropriateness of all Customer Data, the means by which Customer acquired Customer Data, Customer’s use of 
Customer Data with the Service, and the interoperation of any Third-Party Applications with which Customer uses the Service. 
Customer and its Users must protect the confidentiality of their passwords and login credentials and Customer will use 
commercially reasonable efforts to prevent unauthorized access to, or use of, the Service, and will notify Contruent promptly 
of any such unauthorized access or use. Customer will comply with all applicable laws in using the Service. 

 
3.3. Data Privacy. To the extent the Customer Data includes Personal Data that is subject to the data protection laws of the 
United Kingdom, the European Economic Area, or Switzerland, or the California Consumer Privacy Act, the parties will comply 
with the terms of a separately executed data processing addendum to be incorporated into this Agreement. Customer will not, 
and will not permit its Users to, use the Service to send or store Personal Data that is subject to specialized security regimes 
or contractual handling requirements, including but not limited to credit card information, credit card numbers and magnetic 
stripe information, social security numbers, driver’s license numbers, passport numbers, government issued identification 
numbers, medical or other health-related information, biometric data, genetic data, financial account information, personally 
identifiable information collected from children under the age of 13 or from online services directed toward children, real time 
geo-location data which can identify an individual, or information deemed “sensitive” under applicable law (such as racial or 
ethnic origin, political opinions, or religious or philosophical beliefs). 

 
3.4 Third-Party Applications. Any acquisition by Customer of Third-Party Applications, and any exchange of data between 
Customer and any Third-Party Applications, is solely between Customer and the applicable Third-Party Applications provider. 
Contruent does not warrant or support Third-Party Applications unless expressly provided otherwise in an Order Form. 
Contruent is not responsible for any disclosure, modification or deletion of Customer Data resulting from access by any Third- 
Party Application or its provider. The Service may contain features designed to interoperate with Third-Party Applications. 
Contruent cannot guarantee the continued availability of such Service features, and may cease providing them without entitling 
Customer to any refund, credit, or other compensation, if for example and without limitation, the provider of a Third-Party 
Application ceases to make the Third-Party Application available for interoperation with the corresponding Service features in 
a manner acceptable to Contruent. 

 
4. Fees and Payment. 



Contruent SSA_2024.07.24 
Contruent PROPRIETARY 

PAGE 3 

 

 

 
4.1 Fees. Customer will pay all fees specified in all Order Forms and Statements of Work executed by the parties hereunder. 
Except as otherwise specified in any Order Form or Statement of Work, all fees are quoted and payable in United States 
dollars, and payment obligations are non-cancelable. Except as expressly provided in this Agreement, fees paid are non- 
refundable. Fees for the Service are based on Subscriptions purchased and not actual usage. The number of Subscriptions 
purchased cannot be decreased during a Subscription Term. 

 
4.2 Invoicing and Payment. Except as otherwise specified in an Order Form or Statement of Work, all fees and charges 
under this Agreement will be invoiced annually in advance and are due net thirty (30) days from the invoice date. Customer 
agrees to accept invoices via email at the billing contact email address specified in the applicable Order Form, as may be 
updated by Customer upon prior written notice. Customers located outside of the U.S. will submit payment to Contruent via 
wire transfer. Customer is responsible for providing complete and accurate billing and contact information to Contruent and 
notifying Contruent of any changes to such information. 

 
4.3 Payment Disputes. Customer will pay all undisputed fees when due. If Customer disputes any part of an invoice in good 
faith, Customer will provide Contruent with notice and detail of the dispute prior to the invoice due date, and will pay the 
undisputed portion by the invoice due date. Any payment not received by Contruent by the due date and not subject to a 
reasonable and good faith dispute may accrue, at Contruent’s option, late charges at the lesser of 1.5% of the outstanding 
balance per month or the maximum rate permitted by law, from the date such payment was due until the date paid. If the 
Customer’s account, after default, is referred to an attorney or collection agency for collection, Customer will pay all of 
Contruent’s expenses incurred in such collection efforts including, but not limited to, collection agency fees, court costs and 
reasonable attorneys’ fees. 

 
4.4 Suspension of Service. If Customer's account is thirty (30) days or more overdue (except for charges then under 
reasonable and good faith dispute pursuant to Section 4.3), then, following five (5) business days’ written notice and 
opportunity to cure (which notice may be provided via email), in addition to any of its other rights or remedies Contruent may 
suspend Customer’s access to the Service until such amounts are paid in full. In addition, any use of the Service in breach of 
Section 5.3 (Restrictions) by Customer or its Users that in Contruent’s judgment threatens the security, integrity or availability 
of Contruent’s services, may result in immediate suspension of the Service, provided however Contruent will use commercially 
reasonable efforts under the circumstances to provide Customer with notice and an opportunity to remedy such violation or 
threat prior to any such suspension. 

 
4.5 Taxes. Contruent's fees do not include any direct or indirect local, state, federal or foreign taxes, levies, duties or similar 
governmental assessments of any nature, including value-added, use or withholding taxes (collectively, "Taxes"). Customer 
is responsible for paying all Taxes associated with its purchases hereunder, excluding taxes based on Contruent's net income 
or property. If Contruent has the legal obligation to pay or collect Taxes for which Customer is responsible under this section, 
the appropriate amount will be invoiced to and paid by Customer, unless Customer provides Contruent with a valid tax 
exemption certificate authorized by the appropriate taxing authority. All payments under this Agreement will be made free and 
clear and without deduction of Taxes by Customer. If Customer withholds any Taxes, Customer will gross up the payment to 
Contruent for the amount specified in the Order Form. 

 
5. Proprietary Rights. 

 
5.1 Access to the Service. Subject to the terms of this Agreement and the applicable Order Form and/or SOW, Contruent 
grants Customer a nonexclusive, royalty-free, nontransferable right, solely during the Subscription Term: (i) to access and use 
the Service solely for Customer’s internal business purposes and (ii) to use the Contruent Materials solely in conjunction with 
Customer’s authorized use of the Service. Customer will not alter or remove, or permit any third party to alter or remove, any 
proprietary trademark or copyright markings incorporated in, marked on or affixed to any Contruent Materials. 

 
5.2 Reservation of Rights. Except for the limited rights expressly granted to Customer in Section 5.1, Contruent reserves all 
right, title and interest in and to the Service, the underlying software, the Contruent Materials, and the Professional Services, 
including all related intellectual property rights therein. No rights are granted to Customer hereunder other than as expressly 
set forth in this Agreement. 

 
5.3 Restrictions. Customer will not, and will not permit any third party to: (i) modify, copy, display, republish or create 
derivative works based on the Service or the underlying software; (ii) modify, copy or create derivative works of the Contruent 
Materials; (iii) frame, scrape, link to or mirror any content forming part of the Service, other than on Customer's own intranets 
or otherwise for its own internal business purposes; (iv) disassemble, decompile or reverse engineer the Service or the 
underlying software; (v) access the Service for purposes of monitoring availability, performance or functionality, or for any 
other benchmarking or competitive purposes, or to build a competitive product or service or copy any ideas, features, functions 
or graphics of the Service; (vi) license, sublicense, sell, resell, rent, lease, transfer, assign (except as permitted in Section 
11.6), distribute, or time share the Service or Contruent Materials, use the Service or Contruent Materials in a service bureau 
or outsourcing offering, otherwise commercially exploit or make the Service available to anyone other than Customer’s Users, 
or use the Service for the benefit of anyone other than Customer or its Affiliates; (vii) use the Service for any unlawful purposes, 
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including to send spam or duplicative or unsolicited messages in violation of applicable laws; (viii) use the Service to send or 
store infringing, obscene, threatening, libelous, or otherwise unlawful or tortious material, including material harmful to children 
or violative of third-party privacy rights; (ix) upload to the Service or use the Service to send or store code, files, scripts, agents 
or programs intended to do harm, including, for example, viruses, worms, time bombs, Trojan horses or other malicious code 
(“Malicious Code”); (x) interfere with or disrupt the integrity or performance of the Service or the data contained therein; (xi) 
conduct any platform monitoring, penetration testing or vulnerability scanning of the Service; (xii) attempt to gain unauthorized 
access to the Service or its related systems or networks; or (xiii) use the Service in a way that circumvents a contractual usage 
limit. The Service is not fault-tolerant and is not designed, manufactured or intended for use as on-line control equipment in 
hazardous environments requiring fail-safe performance, such as, but not limited to, the operation of nuclear facilities, 
aircraft navigation or communication systems, air traffic control, direct life support machines, or weapons systems, in which 
the failure of the Service could lead directly to death, personal injury, or severe physical or environmental damage (“High Risk 
Activities“). Customer will not use the Service for any High-Risk Activities. Contruent may monitor Customer’s use of the 
Service to confirm Customer’s compliance with the terms and conditions in this Agreement. 

 
5.4 Customer Data. As between Contruent and Customer, and subject to the limited licenses granted herein, Customer 
retains ownership of all rights, title and interest in and to all Customer Data. Customer Data is deemed the Confidential 
Information of Customer under this Agreement. Customer grants Contruent and its applicable service providers a nonexclusive, 
worldwide, royalty-free license to copy, modify, retain, distribute and disclose, display, and otherwise use Customer Data to 
provide, maintain and improve the Contruent products and services and associated systems in accordance with this 
Agreement. If Customer chooses to use a Third-Party Application with a Service, Customer grants Contruent permission to 
allow the Third-Party Application and its provider to access Customer Data and information about Customer’s usage of the 
Third-Party Application as appropriate for the interoperation of that Third-Party Application with the Service. 

 
5.5 Feedback and Usage Data. Customer and its Users may, but are not required to, give Contruent suggestions, 
enhancement requests, recommendations, comments or other feedback relating to the features, functionality or operation of 
the Service or the Professional Services (“Feedback”). Contruent may use all Feedback freely without restriction or obligation. 
In addition, Contruent may collect and analyze data and information about the provision, use, and performance of the Service 
based on Customer’s use of the Service (“Usage Data”), and Contruent may freely use Usage Data to maintain, improve, and 
enhance Contruent’s products and services without restriction or obligation. Feedback and Usage Data will not include 
Customer Data or Personal Data, and Contruent will not identify Customer or its Users as the source of Feedback or Usage 
Data. 

 
5.6 Federal Government End Use Provisions. Contruent provides the Service, including related software and technology, 
for ultimate federal government end use in accordance with the following: The Service consists of “commercial items,” as 
defined at FAR 2.101. In accordance with FAR 12.211-12.212 and DFARS 227.7102-4 and 227.7202-4, as applicable, the 
rights of the U.S. Government to use, modify, reproduce, release, perform, display, or disclose commercial computer software, 
commercial computer software documentation, and technical data furnished in connection with the Service will be as provided 
in this Agreement, except that, for U.S. Department of Defense end users, technical data customarily provided to the public is 
furnished in accordance with DFARS 252.227-7015. If a government agency needs additional rights, it must negotiate a 
mutually acceptable written addendum to this Agreement specifically granting those rights. 

 
6. Confidentiality. 

 
6.1 Definition of Confidential Information. As used herein, "Confidential Information" means all confidential and 
proprietary information of a party ("Disclosing Party") disclosed to the other party ("Receiving Party"), whether orally or in 
writing, that is designated as confidential or that reasonably should be understood to be confidential given the nature of the 
information or the circumstances of disclosure, including the terms and conditions of this Agreement (including pricing and 
other terms reflected in all Order Forms and Statements of Work hereunder), the Customer Data, the Service, the Contruent 
Materials, Contruent’s security information, audits and reports, and each party’s respective business and marketing plans, 
technology and technical information, product designs, and business processes. The obligations in this Section 6 will not apply 
to any information that: (i) is or becomes generally known to the public without breach of any obligation owed to the Disclosing 
Party; (ii) was known to the Receiving Party prior to its disclosure by the Disclosing Party without breach of any obligation 
owed to the Disclosing Party and without an obligation of confidentiality; (iii) was independently developed by the Receiving 
Party without the use of or reference to the Confidential Information of the Disclosing Party; or (iv) is lawfully received from a third 
party without breach of any obligation owed to the Disclosing Party and without an obligation of confidentiality, or (v) public 
records subject to disclosure pursuant to chapter 42.56 RCW. For the avoidance of doubt, the non-disclosure obligations set forth in 
this “Confidentiality” section apply to Confidential Information exchanged between the parties in connection with the evaluation of 
additional Contruent services. 

 
6.2 Confidentiality. Receiving Party will use at least the same level of care to prevent unauthorized use of the Confidential 
Information as it uses for its own confidential and proprietary information of like kind, but in no event less than a reasonable 
standard of care. Receiving Party will not disclose or use any Confidential Information of the Disclosing Party for any purpose 
outside the scope of this Agreement, except with the Disclosing Party's prior written permission. Receiving Party may disclose 
Confidential Information to its and its Affiliates’ personnel auditors, accountants, attorneys, or advisors who have a need to 
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know in order to exercise Receiving Party’s rights or perform Receiving Party’s obligations under this Agreement and who are 
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subject to confidentiality obligations at least as protective as those herein. The confidentiality obligations contained in this 
Section 6 supersede and replace any prior non-disclosure agreement between the parties regarding the subject matter covered 
by this Agreement. 

 
6.3 Compelled Disclosure. Subject to Section 6.5, if the Receiving Party is compelled by law to disclose Confidential 
Information of the Disclosing Party, it will provide the Disclosing Party with prompt notice of such compelled disclosure, to the 
extent legally permitted, if the Disclosing Party wishes to contest the disclosure. 

 
6.4 Remedies. If the Receiving Party discloses or uses (or threatens to disclose or use) any Confidential Information of the 
Disclosing Party in breach of the confidentiality protections hereunder, the Disclosing Party will have the right, in addition to 
any other remedies available to it, to seek injunctive relief to enjoin such acts, it being specifically acknowledged by the parties 
that any other available remedies are inadequate. 
 
6.5 Public Records. This Agreement and all public records associated with this Agreement shall be available from the Customer for 
inspection and copying by the public where required by the Public Records Act, Chapter 42.56 RCW (the “Act"). 
To the extent that public records then in the custody of the Contruent are needed for the Customer to respond to a request 
under the Act, as determined by the Customer. Contruent agrees to make them promptly available to Customer. If 
Contruent considers any portion of any record provided to the Customer under this Agreement, whether in electronic or hard 
copy form, to be protected from disclosure under law, Contruent shall clearly identify any specific information that it claims to 
be confidential or proprietary. If Customer receives a request under the Act to inspect or copy the information so identified by 
Contruent and the Customer determines that release of the information is required by the Act or otherwise appropriate. 
Customer's sole obligations shall be to notify Contruent (a) of the request and (b) of the date that such information will be 
released to the requester unless Contruent obtains a court order to enjoin that disclosure pursuant to RCW 42.56.540. If 
Contruent fails to timely obtain a court order enjoining disclosure. Customer will release the requested information on the date specified. 
 
The Customer has, and by this section assumes, no obligation on behalf of Contruent to claim any exemption from disclosure 
under the Act. Customer shall not be liable to Contruent for releasing records not clearly identified by Contruent as 
confidential or proprietary. Customer shall not be liable to Contruent for any records that Customer releases in compliance 
with this section or in compliance with an order of a court of competent jurisdiction 

 
7. Warranties and Disclaimers. 

 
7.1 Warranties. Each party represents that it has validly entered into this Agreement and has the legal power to do so. 
Contruent warrants that during the applicable Subscription Term: (a) the Service will perform materially in accordance with the 
applicable Documentation under normal use and circumstances, (b) except as provided in Section 3.4 (Third-Party 
Applications), Contruent will not materially decrease the overall functionality of the Service, (c) it will employ then-current, 
industry-standard measures to test the Service to detect and remediate Malicious Code, and (d) it will perform the Professional 
Services in a professional and workmanlike manner. 

 
7.2 Remedies. Customer’s exclusive remedy and Contruent’s entire liability for a breach of the warranties set forth in Section 
7.1(a), (b) and (c) will be as follows: provided that the non-conformity is not caused by the combination of the Service with any 
services, hardware, connection, interface, data, or business processes not provided by Contruent, Contruent will correct any 
material reproducible impairments to the features and functionality in the Service so that it materially conforms to the warranty, 
and if Contruent is unable to provide such Service as warranted within a commercially reasonable time following receipt of 
written notice of breach, Customer will be entitled to terminate the applicable Subscription and receive a refund of any prepaid 
fees applicable to the remaining portion of the Subscription Term following the effective date of termination. Customer’s 
exclusive remedy and Contruent’s entire liability for a breach of the warranty set forth in Section 7.1(d) will be as follows: 
Contruent will re-perform the applicable Professional Services, and if Contruent is unable to perform such Professional Services 
as warranted within a commercially reasonable time following receipt of written notice of breach, Customer will be entitled to 
terminate the applicable SOW and recover the portion of the fees paid for the nonconforming Professional Services, provided 
that Customer discontinues all use of any Contruent Materials delivered under the applicable SOW and upon request certifies 
that it has done such and has destroyed all copies in Customer’s control. 

 
7.3 Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, CUSTOMER UNDERSTANDS AND 
AGREES THAT THE SERVICE, THE CONTRUENT MATERIALS, AND THE PROFESSIONAL SERVICES ARE PROVIDED 
“AS IS” AND CONTRUENT, ITS AFFILIATES, THIRD PARTY PROVIDERS, AND LICENSORS MAKE NO WARRANTIES 
OF ANY KIND WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, AND SPECIFICALLY DISCLAIM ALL 
IMPLIED WARRANTIES, INCLUDING ANY WARRANTIES OF TITLE, MERCHANTABILITY, FITNESS FOR A PARTICULAR 
PURPOSE, QUIET ENJOYMENT AND NON-INFRINGEMENT OF THIRD PARTY RIGHTS, TO THE MAXIMUM EXTENT 
PERMITTED BY APPLICABLE LAW. CONTRUENT DOES NOT WARRANT THAT THE SERVICE WILL BE 
UNINTERRUPTED, TIMELY, SECURE, ERROR-FREE, OR THAT THE SERVICE WILL MEET CUSTOMER’S 
REQUIREMENTS. CONTRUENT IS NOT RESPONSIBLE FOR AND DISCLAIMS ALL LIABILITY RELATED TO DELAYS, 
DELIVERY FAILURES, INTERCEPTION, ALTERATION, OR OTHER DAMAGE RESULTING FROM MATTERS OUTSIDE 
OF ITS CONTROL, INCLUDING PROBLEMS INHERENT IN THE USE OF THE INTERNET, MOBILE AND PERSONAL 
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COMPUTING DEVICES, TRANSMISSION OF ELECTRONIC COMMUNICATIONS OVER THE INTERNET OR OTHER 
NETWORKS, AND THIRD PARTY HOSTING SERVICE PROVIDERS. 

 
8. Indemnification. 

 
8.1 Indemnification by Contruent. Contruent will defend Customer, at Contruent’s expense, against any claim, demand, 
suit or proceeding (each, a “Claim”) made or brought against Customer by a third party alleging that the use of the Service as 
authorized hereunder infringes a U.S. patent, copyright, or trademark of a third party, and Contruent will indemnify and hold 
Customer harmless against all damages, attorneys’ fees and costs finally awarded against Customer by a court of competent 
jurisdiction or an arbitrator, or agreed to in a written settlement agreement signed by Contruent, as a result of such Claims. 
Upon receiving notice of a Claim, Customer will (a) give Contruent prompt written notice of the Claim; (b) give Contruent sole 
control of the defense and settlement of the Claim (provided that Contruent may not settle any claim unless it unconditionally 
releases Customer of all liability); and (c) provide to Contruent, at Contruent’s expense, all reasonable assistance in the 
defense or settlement of such Claim. Contruent’s indemnification obligation will be offset to the extent its ability to defend or 
settle a claim is jeopardized by Customer’s failure to comply with the preceding sentence. Contruent will have no 
indemnification obligation for Claims arising from (x) the combination of the Service with any services, hardware, software, 
interface, data or processes not provided by Contruent if the Service or use thereof would not infringe without such 
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combination; (y) use of the Service by Customer other than in accordance with this Agreement and the applicable Order Form 
or SOW; or (z) Customer Data or Third-Party Applications. If the Service is held or likely to be held infringing, Contruent may, 
in its sole discretion, at no cost to Customer: (i) replace or modify the Service so that it is no longer claimed to infringe, (ii) obtain 
a license for Customer to continue using the Service in accordance with the Agreement, (iii) replace the Service with a 
functionally equivalent service; or (iv) terminate Customer’s Subscription to the applicable Service and refund any prepaid, 
unused fees applicable to the remaining portion of the Subscription Term of the applicable Service following the effective date 
of termination. This Section 8.1 states Contruent's entire liability and Customer's exclusive remedy for any claim of intellectual 
property infringement. 

 
8.2 Indemnification by Customer. Customer will defend Contruent, at Customer’s expense, against any Claims made or 
brought against Contruent by a third party alleging that the Customer Data, or Customer’s use of the Service in violation of this 
Agreement, infringes or otherwise violates a third party’s property or privacy rights, or infringes a U.S. patent, copyright, or 
trademark of a third party, and Customer will indemnify and hold Contruent harmless against all damages, attorneys’ fees and 
costs finally awarded against Contruent by a court of competent jurisdiction or an arbitrator, or agreed to in a written settlement 
agreement signed by Customer, as a result of such Claims. Upon receiving notice of a Claim, Contruent will (a) give Customer 
prompt written notice of the Claim; (b) give Customer sole control of the defense and settlement of the Claim (provided that 
Customer may not settle any Claim unless it unconditionally releases Contruent of all liability); and (c) provide to Customer, at 
Customer’s expense, all reasonable assistance in the defense or settlement of such Claim. Customer’s indemnification 
obligation will be offset to the extent its ability to defend or settle a claim is jeopardized by Contruent’s failure to comply with 
the preceding sentence. 

 
9. Limitation of Liability. 

 
9.1 Limitation of Liability. EXCEPT FOR CUSTOMER’S PAYMENT OBLIGATIONS PURSUANT TO SECTION 4, A 
BREACH OF SECTION 5.3, OR EITHER PARTY’S INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION 8, IN NO 
EVENT WILL EITHER PARTY'S OR ITS LICENSORS’ AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THIS 
AGREEMENT, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, EXCEED THE TOTAL 
AMOUNT ACTUALLY PAID OR PAYABLE BY CUSTOMER UNDER THE APPLICABLE ORDER FORM OR SOW IN THE 
TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE FIRST EVENT GIVING RISE TO THE LIABILITY. 

 
9.2 Exclusion of Consequential and Related Damages. IN NO EVENT WILL EITHER PARTY HAVE ANY LIABILITY TO 
THE OTHER PARTY OR ITS LICENSORS FOR ANY LOST PROFITS OR FOR ANY INDIRECT, PUNITIVE, SPECIAL, 
INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO DAMAGES FOR LOSS OR 
INACCURACY OF DATA, LOSS OF PROFITS OR REVENUE, BUSINESS INTERRUPTION, OR COST OF PROCUREMENT 
OF SUBSTITUTE GOODS OR SERVICES, HOWEVER ARISING AND WHETHER IN CONTRACT, TORT OR UNDER ANY 
OTHER THEORY OF LIABILITY, WHETHER OR NOT THE PARTY FROM WHICH DAMAGES ARE BEING SOUGHT HAS 
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

 
10. Term and Termination. 

 
10.1 Term of Agreement. This Agreement commences on the Effective Date and continues until all Order Forms or SOWs 
under this Agreement have expired or been terminated. 

 
10.2 Term of Subscriptions. Subscriptions commence on the start date specified in the relevant Order Form and continue 
for the Subscription Term specified therein. Unless a party gives written notice of non-renewal at least thirty (30) days prior to 
the expiration of the relevant Subscription Term, Subscriptions will automatically renew for a period equal to the initial 
Subscription Term upon the expiration of the initial Subscription Term or any renewal Subscription Term. Contruent may 
increase the Subscription fees at the beginning of each Subscription Term or upon any renewal Subscription Term. In the 
event of an increase in the Subscription fees, notice of increase will be provided no less than sixty (60) days prior to the 
expiration of the relevant Subscription Term .Notwithstanding any other provision to the contrary, any renewal in which the 
number of Subscriptions or Subscription Term has decreased from the prior Order Form will result in re-pricing at the then-
current per-unit Subscription rate without regard to the prior Subscription Term’s per-unit pricing. 

 
10.3 Termination for Cause. A party may terminate this Agreement, an Order Form or a Statement of Work for cause: (a) if 
the other party is in material breach under this Agreement and fails to cure such breach within thirty (30) days of receipt of 
written notice of such material breach from the non-breaching party; or (b) if the other party becomes the subject of a petition 
in bankruptcy or any other proceeding relating to insolvency, receivership, liquidation or assignment for the benefit of creditors 
and such proceeding is not favorably resolved within sixty (60) days. 

 
10.4 Refund or Payment Upon Termination. Upon any termination for cause by Customer, Contruent will refund to 
Customer any prepaid, unused fees applicable to the remaining portion of the Subscription Term following the effective date 
of termination. Upon any termination for cause by Contruent, Customer will pay any unpaid fees covering the remainder of the 
term of all Order Forms to the extent permitted by applicable law. Termination will not relieve Customer of its obligation to pay 
any fees accrued or payable to Contruent relating to the Service or the Professional Services prior to the effective date of 
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termination, and Customer will immediately pay to Contruent all such fees upon the effective date of termination. 
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10.5 Return and Deletion of Customer Data. Upon any termination, Customer’s right to access or use Customer Data in 
the Service immediately ceases. Customer may retrieve Customer Data stored in the Service during the Subscription Term 
using the self-service features of the Service. At termination or expiration of the Subscription Term, if Customer is unable to 
retrieve Customer Data from the Service, Customer may request in writing that Contruent provide a file of Customer Data then 
in Contruent’s possession or control, in a format to be agreed by both parties, within thirty (30) days after the effective date of 
termination or expiration. Contruent and Customer will agree on the data format within 3 days of the written request otherwise 
data will be provided in a .csv file. Contruent will make available to Customer such data file at no charge during the 30 -day 
period following termination or expiration. After such 30-day period, Contruent has no obligation to maintain or provide any 
Customer Data and will thereafter delete all Customer Data in its production systems, unless legally prohibited; provided, 
however, Contruent may retain copies of Customer Data solely as part of a routine disaster recovery backup until such time 
as the disaster recovery backup is destroyed in accordance with Contruent’s standard disaster recovery/business continuity 
processes. 

 
10.6 Surviving Provisions. The following provisions will survive any termination or expiration of this Agreement: Sections 1, 
4.1, 4.2, 4.3, 4.5, 5.2, 5.3, 5.4, 5.5, 6, 7.2, 7.3, 8, 9, 10.4, 10.5, 10.6, and 11. 

 
11. General Provisions. 

 
11.1 Export Compliance. The Service and Contruent Materials may be subject to export laws and regulations of the United 
States and other jurisdictions. Each of Contruent and Customer represents that it is not on any U.S. government denied-party 
list. Customer will not permit any User to access or use any Service or Content in a U.S.-embargoed country or region (currently 
the Crimea, Luhansk or Donetsk regions, Cuba, Iran, North Korea, or Syria) or in violation of any U.S. export law or regulation. 
Customer and its Users will not export, re-export, transfer, or make available, whether directly or indirectly, any regulated item 
or information to anyone outside the U.S. in connection with this Agreement without first complying with all export control laws 
and regulations that may be imposed by the U.S. Government and any country or organization of nations within whose 
jurisdiction Customer operates or does business, such as the Export Administration Regulations (“EAR”) maintained by the 
United States Department of Commerce, trade and economic sanctions maintained by the United States Treasury 
Department’s Office of Foreign Assets Control, and the International Traffic in Arms Regulations (“ITAR”) maintained by the 
United States Department of State. 

 
11.2 Relationship of the Parties. The parties are independent contractors. This Agreement does not create a partnership, 
franchise, joint venture, agency, fiduciary or employment relationship between the parties. Each party will be solely responsible 
for payment of all compensation owed to its employees, as well as all employment-related taxes. 

 
11.3 Notices. Except as specified in Sections 3.1 and 4.4, all notices required to be sent hereunder will be in writing and will 
be deemed to have been given upon (i) the date it was delivered by courier, or (ii) if sent by certified mail return receipt 
requested, on the date received, in each case addressed to the addresses set forth above and, if to Contruent, to the attention 
of General Counsel, and, if to Customer, to the attention of the signatory of this Agreement, or to such other address or 
individual as the parties may specify from time to time by written notice to the other party. 

 
11.4 Waiver and Cumulative Remedies. No failure or delay by either party in exercising any right under this Agreement will 
constitute a waiver of that right. Other than as expressly stated herein, the remedies provided herein are in addition to, and 
not exclusive of, any other remedies of a party at law or in equity. 

 
11.5 Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be contrary to law, the 
provision will be modified by the court and interpreted so as best to accomplish the objectives of the original provision to the 
fullest extent permitted by law, and the remaining provisions of this Agreement will remain in full force and effect. 

 
11.6 Assignment. Neither party may assign any of its rights or obligations hereunder, whether by operation of law or 
otherwise, without the prior written consent of the other party (not to be unreasonably withheld). Notwithstanding the foregoing, 
either party may assign this Agreement in its entirety (including all Order Forms and Statements of Work), without the consent 
of the other party, in connection with a merger, acquisition, corporate reorganization, or sale of all or substantially all of its 
assets not involving a direct competitor of the other party. Any attempt by a party to assign its rights or obligations under this 
Agreement in breach of this section will be void and of no effect. Subject to the foregoing, this Agreement will bind and inure 
to the benefit of the parties, their respective successors and permitted assigns. 

 
11.7 Governing Law. This Agreement and any disputes arising out of or related hereto will be governed by and construed in 
accordance with the laws of the State of Illinois, without giving effect to its conflicts of laws rules, the United Nations Convention 
on the International Sale of Goods, or the Uniform Computer Information Transactions Act. 

 
11.8 Informal Dispute Resolution; Venue; Waiver of Jury Trial. The parties agree that most disputes can be resolved 
without resort to litigation. The parties agree to use their best efforts to settle any dispute directly through consultation with 
each other before initiating a lawsuit. If, after good faith negotiations the parties are unable to resolve the dispute, the parties 
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agree that any and all disputes arising out of or in any way relating to this Agreement, including without limitation its existence, 
validity or termination, will be subject to the exclusive jurisdiction of the state and Federal courts located in DuPage County 
Illinois. Each party hereby consents to the exclusive jurisdiction of such courts and waives any objection it might otherwise 
have to venue, personal jurisdiction, inconvenience of forum, and any similar or related doctrine. Each party also hereby waives 
any right to jury trial in connection with any action or litigation in any way arising out of or related to this Agreement. 

 
11.9 Force Majeure. Neither party will be liable for delay or non-performance of its obligations hereunder (or part thereof) if 
the cause of delay or non-performance is an event which is unforeseeable, beyond the control of the party affected, and cannot 
be remedied by the exercise of reasonable diligence, including without limitation acts of God, acts of government, flood, fire, 
earthquakes, civil unrest, acts of terror, strikes, computer, telecommunications, Internet service provider or hosting facility 
failures or delays involving hardware, software or power systems not within Contruent's possession or reasonable control, and 
denial of service attacks (each a “Force Majeure Event”). The party affected will be relieved from its obligations (or part 
thereof) as long as the Force Majeure Event lasts and hinders the performance of said obligations (or part thereof), it being 
understood that a Force Majeure Event will not excuse any obligation of Customer to pay invoices due in accordance with the 
provisions hereof. The party affected will promptly notify the other party and make reasonable efforts to mitigate the effects of 
the Force Majeure Event with reasonable dispatch. Either party may terminate this Agreement in the event the Force Majeure 
Event continues for more than forty five (45) days. 

 
11.10 Publicity. Either party may reference the name and logo of the other party in lists of customers or vendors. Either party 
may issue press releases relating to this Agreement with the other party’s prior written consent. 

 
11.11 Compliance with Anti-corruption Laws. Each party will comply with the U.S. Foreign Corrupt Practices Act, the U.K. 
Bribery Act, and the anti-corruption laws of other countries, to the extent applicable. Each party will not, at any time, directly 
or indirectly (through a subcontractor or other third party), pay, offer, give, or promise to pay or give, or authorize the payment 
of, any monies or any other thing of value to influence the improper performance of any individual government officials and 
employees of state-owned enterprises. 
 
11.12 Customer Non-Discrimination. Customer Non-discrimination. It is the policy of the Customer to reject discrimination 
which denies equal treatment to any individual because of his or her race, creed, color, national origin, families with children, 
sex, marital status, sexual orientation, age, honorably discharged veteran or military status, or the presence of any sensory, 
mental, or physical disability or the use of a trained dog guide or service animal by a person with a disability as provided in 
Washington's Law against Discrimination. Chapter 49,60 RCW, and the Snohomish County Human Rights Ordinance. 
Chapter 2.460 SCC. These laws protect against specific forms of discrimination in employment, credit transactions, public 
accommodation, housing, county facilities and services, and county contracts. 
 
 
Contruent shall comply with the substantive requirements of Chapter 2.460 SCC, which are incorporated herein by 
this reference. Execution of this Agreement constitutes a certification by Contruent of the Contruent’s compliance with the 
requirements of Chapter 2 460 SCC. If Contruent is found to have violated this provision, or to have furnished false or 
misleading information in an investigation or proceeding conducted pursuant to this Agreement or Chapter 2.460 SCC, this 
Agreement may be subject to a declaration of default and termination at the Customer's discretion. This provision shall not 
affect Contruent’s obligations under other federal, state, or local laws against discrimination. 

 
11.13 Entire Agreement. This Agreement, including all exhibits and addenda hereto and all Order Forms and Statements 
of Work, constitutes the entire agreement between the parties, and supersedes all prior and contemporaneous agreements, 
proposals or representations, written or oral, concerning its subject matter. The parties are not relying and have not relied on 
any representations or warranties whatsoever regarding the subject matter of this agreement, express or implied, except for 
the representations and warranties expressly set forth in this Agreement. No modification, amendment, or waiver of any 
provision of this Agreement will be effective unless in writing and signed by the party against whom the modification, 
amendment or waiver is to be asserted. To the extent of any conflict or inconsistency between the provisions in the body of 
this Agreement and any exhibit or addendum hereto or any Order Form or Statement of Work, the terms of such exhibit, 
addendum, Order Form or Statement of Work will prevail. No terms or conditions set forth on any Customer purchase order, 
order documentation or vendor on-boarding process will add to or vary the terms and conditions of this Agreement, and all 
such terms or conditions will be null and void. Titles and headings of sections of this Agreement are for convenience only and 
will not affect the construction of any provision of this Agreement. 

 
11.14 Counterparts. This Agreement and any Order Form or Statement of Work executed hereunder may be executed by 
electronically and in counterparts, which taken together will form one legal instrument. 
 
12.  INSURANCE 
The Contractor shall maintain coverage at least as broad as, and with limits no less than: 

  
General Liability: $1,000,000 per occurrence for bodily injury, personal injury and property damage, and for those policies 
with aggregate limits, a $2,000,000 aggregate limit.  CG 00 01 current edition; including Products and Completed Operations; 
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Automobile Liability: N/A- Combined single limit per accident for bodily injury and property damage; 
  
Worker’s Compensation: To meet applicable statutory requirements for workers’ compensation coverage of the state or states 
of residency of the workers providing services under this Agreement; 
 
Employer’s Liability or “Stop Gap” coverage: $1,000,000; 
  
Professional Liability: $1,000,000. 
 

 
IN WITNESS WHEREOF, the parties' authorized signatories have duly executed this Agreement as of the Effective Date: 

 
CONTRUENT LLC. 

 
By:   By:   

 

Print Name:   Print Name:   
 

Title:   Title:   
 

Date:   Date:   

Ken Klein 
Executive Director 

Klein, Ken
Digitally signed by Klein, 
Ken 
Date: 2025.03.12 16:01:39 
-07'00'
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Exhibit A 
SERVICE LEVEL ADDENDUM 

 
A. Availability: Contruent will make the Service available 99% of the time, except as provided below. Availability will 
be calculated per calendar quarter, as follows: 

 
 

Where: 

 %99 ≤ [100 ∗ ( ݀݁݀ݑ݈ܿݔ݁ − ݈ܽݐݐ )] ݀݁݀ݑ݈ܿݔ݁ − ݀݁݀ݑ݈ܿݔ݁݊݊ − ݈ܽݐݐ
 

 “total” means the total number of minutes for the quarter 
 “non-excluded” means downtime that is not excluded 
 “excluded” means the following: 

o Planned downtime, which shall be any period for which Contruent or the hosting provider gives at 
least 8 hours’ notice that the Service will be unavailable. 

o Any period of unavailability lasting 15 minutes or less. 
o Any unavailability caused by circumstances beyond Contruent's reasonable control, including without 

limitation, acts or omissions of Customer or its Users, including any failure to comply with the 
Agreement or the Documentation, acts of God, acts of government, flood, fire, earthquakes, civil 
unrest, acts of terror, strikes or other labor problems (other than those involving Contruent 
employees), computer or telecommunications or Internet service provider failures or delays, hosting 
provider failures, delays involving hardware or software not within Contruent’s possession or 
reasonable control (including Third-Party Applications), and network intrusions or denial of service 
attacks. 

 
For any partial calendar quarter during which Customer subscribes to the Service, availability will be calculated based 
on the entire calendar quarter, not just the portion for which Customer subscribed. In addition, unavailability of some 
specific features or functions within the Service, while others remain available, shall not constitute unavailability of the 
Service so long as the unavailable features or functions are not, in the aggregate, material to the Service as a whole. 

 
Unavailability of the Service will be measured from the time that Customer reports Service unavailability to the 
Contruent support team at success@contruent.com (or such other address as notified by Contruent). 

 
B. Service Level Credits: Should Contruent fail to achieve at least 99% availability during any calendar quarter, 
Contruent shall provide Customer a credit on the next invoice following the term in which such failure occurred. Such 
credit shall be equal to five percent (5%) of the applicable fees due and payable by Customer for the applicable Services 
for the affected calendar quarter. 

 
The credits specified in this Section B shall be Contruent’s sole liability and Customer’s exclusive remedy for failure to 
meet the availability target specified in Section A above. 

 
C. Reporting and Claims. 

 
To be entitled to the remedies set forth in Section B above, Customer must send an email to 
contractandproposals@contruent.com with the following details: 

 

• Billing information, including company name, billing address, billing contact and billing contact phone number. 
• Information with dates and time periods for each instance of downtime during the relevant quarter. 
• An explanation of the claim made under Section B, including any relevant calculations. 

 
Claims may be made on a calendar quarter basis only, and must be submitted within 10 days after the end of the 
calendar quarter in which the incident(s) giving rise to the claim occurred. 

 
All claims will be verified against Contruent’s system records. Should Contruent disagree with any period of downtime 
claimed by Customer, Contruent will provide to Customer a record of Service Availability for the period in question. 
Contruent will provide such records only in response to claims made by Customer in good faith. 



Exhibit B 

DATA PROCESSING ADDENDUM 

This Data Processing Addendum (“DPA”) forms part of the master services agreement (the 
“Agreement”) which was signed and executed on   by and between Contruent LLC and its 
subsidiaries and Affiliates (“Contruent”)  having its principal place of business at 
 (“Customer”), to reflect the parties’ agreement on the Processing of Personal Data 
(as defined below). 

All capitalized terms not defined herein will have the meaning set forth in the Agreement, or under 
applicable Data Protection Laws and Regulations. All terms under the Agreement apply to this DPA, 
except that the terms of this DPA will supersede any conflicting terms under the Agreement. 

In the course of providing the service to Customer pursuant to the Agreement and any associated 
amendments, service orders, or schedules (the "Service"), Contruent may Process Personal Data on 
behalf of Customer. In accordance with this DPA, the parties agree to comply with the following 
provisions with respect to Customer's Personal Data processed by Contruent on behalf of Customer 
as part of the Services. 

1. DEFINITIONS 

1.1. “Controller” means the entity which determines the purposes and means of the Processing 
of Personal Data and shall include “Business” as such term is defined under the CCPA. 

1.2. “Data Subject” means an identified or identifiable natural person. an identifiable natural 
person is one who can be identified, directly or indirectly, in particular by reference to an 
identifier such as a name, an identification number, location data, an online identifier or to 
one or more factors specific to the physical, physiological, genetic, mental, economic, 
cultural or social identity of that natural person. Data Subject includes Consumer as such 
term is defined under the CCPA. 

1.3. “Personal Data” means any information relating to a Data Subject. Personal Data includes 
Personal Information as such term is defined under the CCPA. 

1.4. “Personal Data Breach” means a security breach that results in accidental or unlawful 
destruction, loss, alteration, unauthorized disclosure of, or access to, personal data 
transmitted, stored or otherwise processed. For the avoidance of doubt, “Personal Data 
Breach” does not include unsuccessful attempts or activities that do not compromise the 
security of personal data, including unsuccessful login attempts, pings, port scans, denial 
of service attacks, and other network attacks on firewalls or networked system. 

1.5. “Personnel” means persons authorized by Contruent to Process Customer's Personal Data. 

1.6. “Data Protection Laws and Regulations” means Regulation (EU) 2016/679 of the 
European Parliament and of the Council of 27 April 2016 on the protection of natural 
persons with regard to the processing of personal data and on the free movement of such 
data and repealing Directive 95/46/EC (“GDPR”), the GDPR as saved into United 
Kingdom law by virtue of Section 3 of the United Kingdom’s European Union 
(Withdrawal) Act 2018 (“UK GDPR”), the California Consumer Privacy Act of 2018 Cal. 
Civil Code § 1798.100 et seq., and its implementing regulations, as amended by the 



California Privacy Rights Act (“CCPA”), and any laws and regulations relating to privacy, 
data security, and protection of Personal Data applicable to Contruent. 

1.7. “Processor” or “Service Provider” – as defined under Data Protection Laws and 
Regulations. 

1.8. “Third Country” is a country outside of the European Economic Area, the UK or 
Switzerland that has not been acknowledged by either the EU Commission or the UK 
Secretary of State as providing an adequate level of protection in accordance with Article 
45(3) of the GDPR or Article 45 of the UK GDPR. 

2. DATA PROCESSING 

2.1. Scope and Roles. This DPA applies when Personal Data is Processed by Contruent as part 
of Contruent’s provision of the Service, as further specified in the Agreement and the 
applicable order form. In this context, where Data Protection Laws and Regulations 
provide for the roles of “controller,” “processor,” “business,” or “service provider,” then 
Contruent will process Personal Data as a Processor or Service Provider, respectively, on 
behalf of Customer (who, in turn, processes such Personal Data as the Controller or 
Business, respectively). 

2.2. Intentionally Deleted.  

2.3. Instructions for Contruent’s Processing of Personal Data. Contruent will only Process 
Personal Data on behalf of and in accordance with Customer’s instructions. Customer 
hereby instructs Contruent to Process Personal Data for the following purposes: (i) 
Processing in accordance with the Agreement and for the purpose of providing the Service 
to Customer; and (ii) Processing to comply with other reasonable instructions provided by 
Customer where such instructions are consistent with the terms of the Agreement and to 
comply with applicable Data Protection Laws and Regulations. Processing outside the 
scope of this DPA (if any) will require prior written agreement between Contruent and 
Customer on additional instructions for processing. 

2.4. Notwithstanding, Personal Data may be disclosed by Contruent (a) if required by a 
subpoena or other judicial or administrative order, or if otherwise required by law; or (b) 
if Contruent deems the disclosure necessary to protect the safety and rights of any person, 
or the general public. 

2.5. As required under applicable Data Protection Laws and Regulations, Contruent will inform 
Customer immediately, if in Contruent’s opinion an instruction violates any provision 
under such applicable Data Protection Laws and Regulations and will be under no 
obligation to follow such instruction, until the matter is resolved following a good-faith 
discussion between the parties. 

2.6. Contruent will not (1) “sell” (as defined in the CCPA) Personal Data, or (2) “share” 
Personal Data for purposes of “cross-context behavioral advertising” (as defined in the 
CCPA), or (3) retain, use or disclose Personal Data: (i) for any purpose other than for the 
specific purpose of performing the Service, or (ii) outside of the direct business 
relationship between Customer and Contruent, except as permitted under the applicable 
Data Protection Laws and Regulations, or (4) combine Personal Data received pursuant to 
the Agreement with Personal Data (i) received from or on behalf of another person, or (ii) 
collected from Contruent’s own interaction with any Data Subject to whom such Personal 



Data pertains, or (5) attempt to re-identify any “de-identified data” (as defined in the 
CCPA) Customer discloses or makes available to Contruent. Customer will have the right 
to take reasonable and appropriate steps to stop or remediate any unauthorized Processing 
of Personal Data by Contruent, for example by requesting that Contruent confirm in 
writing that applicable Personal Data has been deleted. 

Contruent does not receive any Personal Data from Customer as consideration for its 
provision of the Service. Contruent certifies that it understands and will comply with the 
restrictions set forth in this Section 2.6. 

2.7. Customer undertakes to provide all necessary notices to Data Subjects and receive all 
necessary permissions and consents, or otherwise secure the required lawful ground of 
Processing, as necessary for Contruent to process Personal Data on Customer's behalf 
under the terms of the Agreement and this DPA, pursuant to the applicable Data Protection 
Laws and Regulations. To the extent required under applicable Data Protection Laws and 
Regulations, Customer will appropriately document the Data Subjects' notices and 
consents, or necessary assessment with other applicable lawful grounds of Processing. 

3. ASSISTANCE AND COOPERATION OBLIGATIONS 

3.1. Taking into account the nature of the Processing and insofar as possible, Contruent will 
provide Customer reasonable and timely assistance to enable Customer to respond to 
requests for exercising the rights of Data Subjects, as required under applicable Data 
Protection Laws and Regulations. Contruent will further assist Customer to ensure that it 
complies with its obligations regarding the security of Processing, notification of a 
Personal Data Breach to Supervisory Authorities and affected Data Subjects, Customer's 
data protection impact assessments and Customer's prior consultation with Supervisory 
Authorities, in relation to Contruent's Processing of Personal Data under the Agreement 
and this DPA. 

4. CONTRUENT PERSONNEL 

4.1. Contruent will ensure that its access to Personal Data is limited to those Personnel who 
require such access to provide the Service under the Agreement. Contruent will impose 
appropriate contractual obligations upon its Personnel engaged in the Processing of 
Personal Data, including relevant obligations regarding confidentiality, data protection, 
and information security. Contruent will ensure that its Personnel engaged in the 
Processing of Personal Data are informed of the confidential nature of the Personal Data, 
have received appropriate training in their responsibilities, and have executed written 
confidentiality agreements. 

5. SUB-PROCESSORS 

5.1. Contruent may engage third-party service providers to process Personal Data on behalf of 
Customer (“Sub-Processors”). Customer hereby provides Contruent with a general 
authorization to engage the Sub-Processors as defined in Contruent’s current Sub- 
Processor list. All Sub-Processors have entered into written agreements with Contruent 
that bind them by substantially the same material data protection obligations under this 
DPA. 

5.2. Contruent may engage with a new Sub-Processor to Process Customer Personal Data on 
Customer's behalf. Contruent will notify the Customer of the intended engagement with 
the new Sub-Processor ten (10) days prior to such engagement. Customer may object to 
the Processing of Customer's Personal Data by the new Sub-Processor, for legitimate 
grounds, within the aforementioned notice period. If Customer timely sends Contruent a 



written objection notice, the parties will make a good-faith effort to resolve Customer's 
objection. In the absence of a resolution, Contruent will make commercially reasonable 
efforts to provide Customer with the same level of Service, without using the new Sub- 
Processor to Process Customer's Personal Data. 

5.3. Contruent will be fully responsible for the acts and omissions related to the Processing of 
Personal Data by its Sub-Processors to the same extent that Contruent would be responsible 
if performing the Service of each Sub-Processor. 

6. INFORMATION SECURITY 

Contruent will maintain administrative, physical and technical safeguards for the protection of the 
security, confidentiality and integrity of Customer's Personal Data pursuant to Contruent’s internal 
policies and procedures, taking into account the state of the art, the costs of implementation and 
the nature, scope, context, and purposes of Processing as well as the risk of varying likelihood and 
severity for the rights and freedoms of natural persons, and without prejudice to any other security 
standards agreed upon by the parties. Contruent regularly monitors compliance with these 
safeguards. It is agreed that Contruent will not materially reduce the overall security of the Service 
during the term of the Agreement. Detailed information regarding such safeguards may be 
requested from infosec@contruent.com. 

7. AUDIT 

Contruent will allow for and contribute to audits, conducted by Customer or another auditor 
mandated by Customer, in relation to Contruent's obligations under this DPA. Contruent may 
satisfy the audit obligation under this section by providing Customer with attestations, 
certifications and summaries of audit reports conducted by accredited third party auditors. Other 
audits by Customer are subject to the following terms: (i) the audit will be pre-scheduled in writing 
with Contruent, at least forty-five (45) days in advance and will be performed not more than once 
a year; (ii) a third-party auditor will execute a non-disclosure undertaking toward Contruent; (iii) 
the auditor will not have access to non-Customer data; (iv) Customer will ensure that the audit 
will not interfere with or damage Contruent's business activities and information and network 
systems; (v) Customer will bear all costs and expenses related to the audit; and (vi) as soon as the 
purpose of the audit is completed, Customer will permanently and completely dispose of all copies 
of the audit report. 

8. PERSONAL DATA BREACH MANAGEMENT AND NOTIFICATION 

8.1. Contruent will notify Customer without undue delay (and within 24 hours) after becoming 
aware of a Personal Data Breach related to Customer's Personal Data processed by 
Contruent, or any of Contruent's Sub-Processors to allow Customer to fulfill its data breach 
reporting obligations under applicable Data Protection Laws and Regulations. Where, and 
in so far as, it is not possible to provide the information at the same time, the information 
may be provided in phases without undue further delay. 

8.2. Contruent will take reasonable steps to contain, investigate, and mitigate the effects of the 
Personal Data Breach and will promptly inform Customer accordingly. Contruent’s 
notification of a Personal Data Breach in accordance with Section 8.1 will not be construed 
as an acknowledgment by Contruent of any fault or liability with respect to the Personal 
Data Breach. 

9. DELETION AND RETENTION OF PERSONAL DATA 

9.1. Upon the end of the provision of the Service or upon Customer’s written request,, 
Contruent will return Customer's Personal Data to Customer or delete such data, including 



by de-identifying thereof. Notwithstanding, Customer acknowledges and agrees that 
Contruent may retain copies of Customer Personal Data as necessary in connection with 
its routine backup and archiving procedures and to ensure compliance with its legal 
obligations and its continuing obligations under applicable law. 

10. TERM 

10.1. This DPA will commence on the same date that the Agreement is effective, or as otherwise 
provided explicitly under this DPA, and will continue until the Agreement expires or is 
terminated, pursuant to the terms therein. 



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

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

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

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

OTHER:

(Per accident)

(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.  NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

$

$

$

$PROPERTY DAMAGE
BODILY INJURY (Per accident)

BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED
ANY AUTO

AUTOMOBILE LIABILITY

Y / N
WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANY PROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE

E.L. EACH ACCIDENT

ER
OTH-

STATUTE
PER

LIMITS(MM/DD/YYYY)
POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES  (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)
© 1988-2015 ACORD CORPORATION.  All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY

By Sheila Barker at 2:18 pm, Feb 25, 2025














































