ORDINANCE NO.

AN ORDINANCE OF THE CITY OF DENTON, A TEXAS HOME-RULE MUNICIPAL
CORPORATION, AUTHORIZING THE CITY MANAGER TO EXECUTE A CONTRACT
WITH CIVICPLUS, LLC, FOR CONTINUED SUPPORT OF THE RECREATION
SOFTWARE USED FOR THE PARKS AND RECREATION DEPARTMENT, WHICH IS
THE SOLE PROVIDER OF THIS SOFTWARE, IN ACCORDANCE WITH TEXAS LOCAL
GOVERNMENT CODE 252.022, WHICH PROVIDES THAT PROCUREMENT OF
COMMODITIES AND SERVICES THAT ARE AVAILABLE FROM ONE SOURCE ARE
EXEMPT FROM COMPETITIVE BIDDING, AND IF OVER $50,000, SHALL BE
AWARDED BY THE GOVERNING BODY; PROVIDING FOR THE EXPENDITURE OF
FUNDS THEREFOR; AND PROVIDING AN EFFECTIVE DATE (FILE 8941 — AWARDED
TO CIVICPLUS, LLC, FOR ONE (1) YEAR, WITH THE OPTION FOR FOUR (4)
ADDITIONAL ONE (1) YEAR EXTENSIONS, IN THE TOTAL FIVE (5) YEAR NOT-TO-
EXCEED AMOUNT OF $350,899.73).

WHEREAS, Section 252.022 of the Local Government Code provides that procurement
of items that are only available from one source, including items that are only available from one
source because of patents, copyrights, secret processes, or natural monopolies; films,
manuscripts, or books; electricity, gas, water, and other utility purchases; captive replacement
parts or components for equipment; and library materials for a public library that are available
only from the persons holding exclusive distribution rights to the materials; need not be
submitted to competitive bids; and

WHEREAS, this procurement was undertaken as part of the City’s governmental
function and

WHEREAS, the City Council wishes to procure one or more of the items mentioned in
the above paragraph; NOW, THEREFORE,

THE COUNCIL OF THE CITY OF DENTON HEREBY ORDAINS:
SECTION 1. The following purchase of materials, equipment or supplies, as described

in the “File” listed hereon, and on file in the office of the Purchasing Agent, and the license
terms attached are hereby approved:

FILE
NUMBER VENDOR AMOUNT
8941 CivicPlus, LLC $350,899.73

SECTION 2. The City Council hereby finds that this bid, and the award thereof,
constitutes a procurement of items that are available from only one source, including items that
are only available from one source because of patents, copyrights, secret processes, or natural
monopolies; films, manuscripts, or books; electricity, gas, water, and other utility purchases;
captive replacement parts or components for equipment; and library materials for a public library



that are available only from the persons holding exclusive distribution rights to the materials;
need not be submitted to competitive bids.

SECTION 3. The acceptance and approval of the above items shall not constitute a
contract between the City and the person submitting the quotation for such items until such
person shall comply with all requirements specified by the Purchasing Department.

SECTION 4. The City Manager, or their designee, is hereby authorized to execute the
contract relating to the items specified in Section 1, attached hereto, and the expenditure of funds
pursuant to said contract is hereby authorized.

SECTION 5. The City Council of the City of Denton hereby expressly delegates the
authority to take any actions that may be required or permitted to be performed by the City of
Denton under this ordinance to the City Manager of the City of Denton, or their designee.

SECTION 6. This ordinance shall become effective immediately upon its passage and
approval.

The motion to approve this ordinance was made by and
seconded by . The ordinance was passed and approved by

the followingvote[ - 1

Aye Nay Abstain Absent
Mayor Gerard Hudspeth:
Vicki Byrd, District 1:
Brian Beck, District 2:
Suzi Rumobhr, District 3:
Joe Holland, District 4:
Brandon Chase McGee, At Large Place 5:
Jill Jester, At Large Place 6:

PASSED AND APPROVED this the day of , 2025.

GERARD HUDSPETH, MAYOR



ATTEST:
INGRID REX, CITY SECRETARY

BY:

APPROVED AS TO LEGAL FORM:
MACK REINWAND, CITY ATTORNEY

BY: L eakt Brak
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DENTON

Docusign City Council Transmittal Coversheet

RFP 8941
File Name CivicRec Software
Purchasing Contact Erica Garcia

City Council Target Date

Piggy Back Option Not Applicable

Contract Expiration

Ordinance
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CONTRACT BY AND BETWEEN
CITY OF DENTON, TEXAS AND CIVICPLUS, LLC
(Contract #8941)

THIS CONTRACT is made and entered into this date , by
and between CivicPlus, LLC a Kansas limited liability company, whose address 302 South 4" St.,
Suite 500, Manhattan, KS 66502, hereinafter referred to as “Contractor,” and the CITY OF
DENTON, TEXAS, a home rule municipal corporation, hereinafter referred to as “City,” to be
effective upon approval of the Denton City Council and subsequent execution of this Contract by
the Denton City Manager or their duly authorized designee.

For and in consideration of the covenants and agreements contained herein, and for the
mutual benefits to be obtained hereby, the parties agree as follows:

SCOPE OF SERVICES

Contractor shall provide services in accordance with the Contractor’s Quote attached here
as Exhibit “D” and incorporated herein for all purposes. The Contract consists of this written
agreement and the following items which are attached hereto, or on file, and incorporated herein
by reference:

@ Special Terms and Conditions (Exhibit “A”);

(b) CivicPlus Master Services Agreement (Exhibit “B”);

(c) CivicPlus Solutions and Services Terms and Conditions (Exhibit “C”);
(d) CivicPlus Quote (Exhibit “D”);

(e) Certificate of Interested Parties Electronic Filing (Exhibit “E”);

() Insurance Requirements (Exhibit “F);

(9) Form CIQ — Conflict of Interest Questionnaire (Exhibit “G”)

These documents make up the Contract documents and what is called for by one shall be
as binding as if called for by all. In the event of an inconsistency or conflict in any of the provisions
of the Contract documents, the inconsistency or conflict shall be resolved by giving precedence
first to the written agreement then to the contract documents in the order in which they are listed
above. These documents shall be referred to collectively as “Contract Documents.”

Prohibition on Contracts with Companies Boycotting Israel

Contractor acknowledges that in accordance with Chapter 2271 of the Texas Government Code,
City is prohibited from entering into a contract with a company for goods or services unless the
contract contains a written verification from the company that it: (1) does not boycott Israel; and
(2) will not boycott Israel during the term of the contract. The terms “boycott Israel” and
“company” shall have the meanings ascribed to those terms in Section 808.001 of the Texas
Government Code. By signing this Contract, Contractor certifies that Contractor’s signature
provides written verification to the City that Contractor: (1) does not boycott Israel; and (2) will
not boycott Israel during the term of the Contract. Failure to meet or maintain the requirements
under this provision will be considered a material breach.

Prohibition on Contracts with Companies Boycotting Certain Energy Companies
Contractor acknowledges that in accordance with Chapter 2276 of the Texas Government Code,

Contract 8941
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City is prohibited from entering into a contract with a company for goods or services unless the
contract contains written verification from the company that it (1) does not boycott energy
companies; and (2) will not boycott energy companies during the term of the contract. The terms
“boycott energy company” and “company” shall have the meanings ascribed to those terms in
Section 809.001 of the Texas Government Code. By signing this agreement, Contractor certifies
that Contractor’s signature provides written verification to the City that Contractor: (1) does not
boycott energy companies; and (2) will not boycott energy companies during the term of the
Contract. Failure to meet or maintain the requirements under this provision will be considered a
material breach.

Prohibition on Contracts with Companies Boycotting Certain Firearm Entities and Firearm
Trade Associations

Contractor acknowledges that in accordance with Chapter 2274 of the Texas Government Code,
City is prohibited from entering into a contract with a company for goods or services unless the
contract contains written verification from the company that it (1) does not have a practice, policy,
guidance, or directive that discriminates against a firearm entity or firearm trade association; and
(2) will not discriminate during the term of the contract against a firearm entity or firearm trade
association. The terms “discriminate against a firearm entity or firearm trade association,”
“firearm entity” and “firearm trade association” shall have the meanings ascribed to those terms
in Chapter 2274 of the Texas Government Code. By signing this Contract, Contractor certifies
that Contractor’s signature provides written verification to the City that Contractor: (1) does not
have a practice, policy, guidance, or directive that discriminates against a firearm entity or
firearm trade association; and (2) will not discriminate during the term of this Contract against
a firearm entity or firearm trade association. Failure to meet or maintain the requirements under
this provision will be considered a material breach.

Prohibition On Contracts with Companies Doing Business with Iran, Sudan, or a Foreign
Terrorist Organization

Section 2252 of the Texas Government Code restricts City from contracting with companies that
do business with Iran, Sudan, or a foreign terrorist organization. By signing this Contract,
Contractor certifies that Contractor’s signature provides written verification to the City that
Contractor, pursuant to Chapter 2252, is not ineligible to enter into this Contract and will not
become ineligible to receive payments under this Contract by doing business with Iran, Sudan,
or a foreign terrorist organization. Failure to meet or maintain the requirements under this
provision will be considered a material breach.

Termination Right for Contracts with Companies Doing Business with Certain Foreign-
Owned Companies

The City of Denton may terminate this Contract immediately without any further liability if the
City of Denton determines, in its sole judgment, that this Contract meets the requirements under
Chapter 2275, and Contractor is, or will be in the future, (i) owned by or the majority of stock or
other ownership interest of the company is held or controlled by individuals who are citizens of
China, Iran, North Korea, Russia, or other designated country (ii) directly controlled by the
Government of China, Iran, North Korea, Russia, or other designated country, or (iii) is
headquartered in China, Iran, North Korea, Russia, or other designated country.
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The parties agree to transact business electronically. Any statutory requirements that certain terms
be in writing will be satisfied using electronic documents and signing. Electronic signing of this
document will be deemed an original for all legal purposes.

IN WITNESS WHEREOF, the parties of these presents have executed this Contract in the year
and day first above written.

CONTﬁ%QJbQR CITY OF DENTON, TEXAS
BY: ﬂ”“fvi‘”‘fww BY:
AUTHORIZED SIGNATURE SARA HENSLEY

Printed Name: Amy Vikander CITY MANAGER

Title: Sr. VP of Customer Success

ATTEST:
888-228-2233 ext.4706 INGRID REX, INTERIM CITY SECRETARY
PHONE NUMBER
vikander@civicplus.com BY:
AlL

THIS AGREEMENT HAS BEEN

BOTH REVIEWED AND APPROVED APPROVED AS TO LEGAL FORM:

as to financial and operational obligations MACK REINWAND, CITY ATTORNEY

and business terms. becusigned by

Signed by: ] FMW “ W
ﬂUJSOl/L (MM Allison Wing BY: AB07083TBAARE3S .

FORIB4R3 —
SIGNATURE PRINTED NAME

Interim Director
TITLE

Parks and Recreation

DEPARTMENT

TEXAS ETHICS COMMISSION
CERTIFICATE NUMBER

Contract 8941
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Exhibit A
Special Terms and Conditions

1. Total Contract Amount
The contract total for services shall not exceed $350,899.73 Pricing shall be per Exhibit D attached.

2. The Quantities

The quantities indicated on Exhibit D are estimates based upon the best available information. The
City reserves the right to increase or decrease the quantities to meet its actual needs without any
adjustments in the bid price. Individual purchase orders will be issued on an as needed basis.

3. Contract Terms

The contract term will be one (1) year, effective from November 1, 2025. The City and the
Contractor shall have the option to renew this contract for an additional four (4) one-year periods.

The Contract shall commence upon the issuance of a Notice of Award by the City of Denton and shall
automatically renew each year, from the date of award by City Council. Contractor’s request to not
renew the contract must be submitted in writing to the Purchasing Manager at least 60 days prior to
the contract renewal date for each year. At the sole option of the City of Denton, the Contract may
be further extended as needed, not to exceed a total of six (6) months.

Contract 8941
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Exhibit B

CivicPlus Master Services Agreement

This Master Services Agreement (this “Agreement”) governs all Statements of Work (“SOW”)
entered into by and between CivicPlus, LLC (“CivicPlus”) and the customer entity identified
on the SOW (“Customer”). This Agreement governs the use and provision of any Services
purchased by Customer, as described in any signed SOW, and the effective date of this
Agreement shall commence on the date of signature of the SOW (“Effective Date”). If a SOW
has not been executed, then the Effective Date shall be determined as the start date of
implementation of any software solution by CivicPlus for Customer. CivicPlus and Customer
referred to herein individually as “Party” and jointly as “Parties”.

Recitals
. WHEREAS, CivicPlus is engaged in the business of developing and providing access to
proprietary community engagement and government content, workflow, and general
management software solutions, platforms and associated services (the “Services”); and
I. WHEREAS, Customer wishes to engage CivicPlus for the procurement of the Services
and/or receive a license subscription for the ongoing use of the Services, as set forth in the
SOW;

NOW, THEREFORE, Customer and CivicPlus agree as follows:

Agreement

Term & Termination

1. This Agreement shall commence on the Effective Date and shall remain in full force and
effect for as long as any SOW s in effect between CivicPlus and Customer, or Services are
being provided by CivicPlus to Customer, unless terminated in accordance with this 81 or as
otherwise provided in this Agreement, including annually as set forth in Section 3 of Exhibit
A (the “Term”). Either Party may terminate this Agreement or any SOW as set forth in such
SOW, or at its discretion, effective immediately upon written notice to the other Party, if the
other Party materially breaches any provision of this Agreement and does not substantially
cure the breach within thirty (30) days after receiving notice of such breach. A delinquent
Customer account remaining past due for longer than 90 days is a material breach by Customer
and is grounds for CivicPlus termination. CivicPlus reserves the right to withhold, remove
and/or discard Customer Data without notice for any breach, including, without limitation,
Customer’s non-payment. Upon termination for Customer’s breach, Customer’s right to access
or use Customer Data immediately ceases, and CivicPlus shall have no obligation to maintain
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or forward any Customer Data.

2. Upon termination of this Agreement or any SOW for any reason, (a) the licenses granted
for such relevant SOW by 811 below will terminate and Customer shall cease all use of the
CivicPlus Property and Services associated with the terminated SOW not sooner than sixty
(60) days after notice of such termination and (b) any amounts owed to CivicPlus for work
performed prior to termination shall immediately become due in full and payable subject to
City’s appropriation of funds. If Customer has paid in advance for the Services, and this
Agreement terminates due to material breach of this Agreement by CivicPlus, CivicPlus shall
refund Customer a prorated amount of any amount already paid. Upon termination by
Customer for convenience or due to material breach by Customer, in addition to any remedy
provided in this Agreement or provided in law or equity, CivicPlus shall be entitled to retain
any amounts already paid. Sections 7, 8, 10, 14, 15, 18, 32 -34, 40, and 42 will survive any
expiration or termination of this Agreement.

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

Invoicing & Payment Terms

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

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

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

Ownership & Content Responsibility

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

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

9. At any time during the term of the applicable SOW, Customer will have the ability to
download the Customer Content and export the data that is processed through the Services
(“Customer Data”). Customer may request CivicPlus to perform the export of Customer Data
and provide the Customer Data to Customer in a commonly used format, at any time, for a fee
to be quoted at time of request and approved by Customer. Upon termination of the applicable
SOW for any reason, whether or not Customer has retrieved or requested the Customer Data,
CivicPlus reserves the right to permanently and definitively delete the Customer Content and
Customer Data held in the Services sixty (60) days following termination of the applicable
SOW. During the sixty (60) day period following termination of the SOW, regardless of the
reason for its termination, Customer will not have access to the Services.
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10. Intellectual Property in the software or other original works created by or licensed to
CivicPlus, including all software source code, documents, and materials used in performing
the Services (“CivicPlus Property”’) will remain the property of CivicPlus. CivicPlus Property
specifically excludes Customer Content. Customer shall not (i) license, sublicense, sell, resell,
reproduce, transfer, assign, distribute or otherwise commercially exploit or make available to
any third party any CivicPlus Property in any way, except as specifically provided in the
applicable SOW; (ii) adapt, alter, modify or make derivative works based upon any CivicPlus
Property; (iii) create internet “links” to the CivicPlus Property software or “frame” or “mirror”
any CivicPlus Property administrative access on any other server or wireless or internet-based
device that may allow third party entities, other than Customer, to use the Services; (iv) reverse
engineer, decompile, disassemble or otherwise attempt to obtain the software source code to
all or any portion of the Services; (v) make any attempt to gain unauthorized access to the
Services and/or any of CivicPlus’ systems or networks; or (vi) access any CivicPlus Property
in order to: (a) build a competitive product or service, (b) build a product using similar ideas,
features, functions or graphics of any CivicPlus Property, or (c) copy any ideas, features,
functions or graphics of any CivicPlus Property. The CivicPlus name, the CivicPlus logo, and
the product and module names associated with any CivicPlus Property are trademarks of
CivicPlus, and no right or license is granted to use them outside of the licenses set forth in this
Agreement.

11.  Provided Customer complies with the terms and conditions herein, the relevant SOW, and
license restrictions set forth in 810, CivicPlus hereby grants Customer a limited,
nontransferable, nonexclusive, non-assignable license to access and use the CivicPlus Property
associated with any valid and effective SOW, for the term of the respective SOW. The license
set forth herein, shall only apply to the extent that Customer is using the Services for legitimate
business use as intended by the purpose of the Services and not for the purpose of comparing
the Services to a competitor or similar product of CivicPlus. Customer hereby warrants and
affirms its purpose in accessing or otherwise using the Services is for their intended purpose
only and understands and agrees that any other use shall be considered fraud.

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

13. Customer acknowledges that CivicPlus may continually develop, alter, deliver, and
provide to the Customer ongoing innovation to the Services, in the form of new features and
functionalities. CivicPlus reserves the right to modify the Services from time to time. Any
modifications or improvements to the Services listed on the SOW will be provided to the
Customer at no additional charge. In the event that CivicPlus creates new products or
significant enhancements to the Services (“New Services”), and Customer desires these New
Services, then Customer will have to pay CivicPlus the appropriate fee for the access to and
use of the New Services. CivicPlus shall use its reasonable best efforts to provide workarounds
in the event any modification to the Services causes Customer to lose substantial functionality
of the Services.
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14.  CivicPlus in its sole discretion, may utilize all comments and suggestions, whether written
or oral, furnished by Customer to CivicPlus in connection with its access to and use of the
Services (all reports, comments and suggestions provided by Customer hereunder constitute,
collectively, the “Feedback™). Customer hereby grants to CivicPlus a worldwide, non-
exclusive, irrevocable, perpetual, royalty-free right and license to incorporate the Feedback in
the CivicPlus products and services.

Indemnification

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

Responsibilities of the Parties

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

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

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

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

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

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

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

Data Security

23.  CivicPlus shall, at all times, comply with the terms and conditions of its Privacy Policy.
CivicPlus will maintain commercially reasonable administrative, physical, and technical
safeguards designed to protect the security and confidentiality of Customer Data. CivicPlus
will not modify Customer Data or disclose Customer Data, except (a) in order to provide the
Services; (b) to prevent or address service or technical problems in connection with support
matters; (c) as specifically directed or expressly permitted in writing by Customer, (d) in
compliance with our Privacy Policy; or () if compelled by law. Notwithstanding the foregoing,
CivicPlus reserves the right to delete, suspend, or block known malicious accounts without
Customer authorization. Customer understands that CivicPlus has no obligation to provide the
Services or maintain the Customer Data, information or other material if Customer’s accounts
are past due and unpaid as set forth in this Agreement.
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24.  Customer acknowledges and agrees that CivicPlus utilizes third-party service providers
to host and provide the Services and store Customer Data and the protection of such data will
be in accordance with such third party’s safeguards for the protection and the security and
confidentiality of Customer’s Data. Notwithstanding anything to the contrary, CivicPlus shall
have the right to collect and analyze data and other information relating to the provision, use
and performance of various aspects of the Services and related systems and technologies
(including, without limitation, information concerning Customer Data and data derived
therefrom), and CivicPlus will be free (during and after the term hereof) to use such
information and data to improve and enhance the Services and for other development,
diagnostic and corrective purposes in connection with the Services and other CivicPlus
offerings.

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

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

CivicPlus Support

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

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

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

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

Marketing

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

Limitation of Liability

32.  CivicPlus’ liability arising out of or related to this Agreement, or any associated SOW,
will not exceed $250,000 or the statutory limitation of liability for municipalities in the State
of Texas.

33. In no event will CivicPlus be liable to Customer for any consequential, indirect, special,
incidental, or punitive damages arising out of or related to this Agreement.

34. The liabilities limited by Section 32 and 33 apply: (a) to liability for negligence; (b)
regardless of the form of action, whether in contract, tort, strict product liability, or otherwise;
(c) even if Customer is advised in advance of the possibility of the damages in question and
even if such damages were foreseeable; and (d) even if Customer’s remedies fail of their
essential purposes. If applicable law limits the application of the provisions of this Limitation
of Liability section, CivicPlus’ liability will be limited to the maximum extent permissible.

Warranties and Disclaimer

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

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

37. The Services may be temporarily unavailable for scheduled maintenance or for
unscheduled emergency maintenance, either by CivicPlus or by third-party providers, or
because of other causes beyond CivicPlus's reasonable control, but CivicPlus shall use
reasonable efforts to provide advance notice in writing or by e-mail of any scheduled service
disruption. HOWEVER, SERVICE PROVIDER DOES NOT WARRANT THAT THE
SERVICES WILL BE UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE ANY
WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM USE OF THE
SERVICES.EXCEPT FOR THE EXPRESS WARRANTIES IN THIS AGREEMENT, THE
SERVICES ARE PROVIDED “AS IS AND CIVICPLUS HEREBY DISCLAIMS ALL
WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE,
INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR ARISING FROM A PRIOR COURSE OF DEALING.

38. EACH PROVISION OF THIS AGREEMENT THAT PROVIDES FOR A LIMITATION
OF LIABILITY, DISCLAIMER OF WARRANTIES, OR EXCLUSION OF DAMAGES IS
TO ALLOCATE THE RISKS OF THIS AGREEMENT BETWEEN THE PARTIES. THIS
ALLOCATION IS REFLECTED IN THE PRICING OFFERED BY CIVICPLUS TO
CUSTOMER AND IS AN ESSENTIAL ELEMENT OF THE BASIS OF THE BARGAIN
BETWEEN THE PARTIES. EACH OF THESE PROVISIONS IS SEVERABLE AND
INDEPENDENT OF ALL OTHER PROVISIONS OF THIS AGREEMENT.

Force Majeure

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

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

Other Documents

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

Interlocal Purchasing Consent/ Cooperative Purchasing

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

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

Miscellaneous Provisions

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

45.  The Parties negotiated this Agreement with the opportunity to receive the aid of counsel

and, accordingly, intend this Agreement to be construed fairly, according to its terms, in plain

English, without constructive presumptions against the drafting Party. The headings of

Sections of this Agreement are for convenience and are not to be used in interpreting this

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

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

47.  This Agreement and any SOW, to the extent signed and delivered by means of a facsimile
machine or electronic mail, shall be treated in all manner and respects as an original agreement
or instrument and shall be considered to have the same binding legal effect as if it were the
original signed version thereof delivered in person. The Parties agree that an electronic
signature is the legal equivalent of its manual signature on this Agreement and any SOW. The
Parties agree that no certification authority or other third party verification is necessary to
validate its electronic signature and that the lack of such certification of third party verification
will not in any way affect the enforceability of the Parties’ electronic signature or any resulting
agreement between CivicPlus and Customer.
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Exhibit C
Solutions and Services Terms and Conditions

CivicPlus Payments - External Processor Terms

Applicable Solution: External Processor

For an additional fee, to be quoted at the time of scoping, CivicPlus may facilitate an automated
process for redirecting credit card payments to the Customer’s existing payment
gateways/merchant account processors (Gateway). For card payments, CivicPlus will redirect any
payment processing to the Customer’s Gateway, and the Gateway presents the payment form page
and processes the card payment. CivicPlus does not transmit, process, or store cardholder data and
does not present the payment form. CivicPlus implements and maintains PCI-compliant controls
for the system components and applications that provide the redirection services only.

The Customer will enter into a merchant account agreement with their selected Gateway provider
that is within CivicPlus’s network of integrated Gateways (Integrated Partner). Such agreement’s
terms and conditions will solely ensure the benefit and obligation of the Customer; CivicPlus shall
not be a party to such agreement. CivicPlus will facilitate contact between the Customer and the
selected Integrated Partner for contracting purposes and shall integrate the Integrated Partner’s
Gateway system into the Customer’s Services for the fee set forth on the applicable SOW. The
Customer agrees to assume responsibility for ensuring the execution of a Gateway contract with
the Customer’s select Gateway provider, to comply with all terms and conditions of such contract,
and to pay all fees required to maintain the services. The Customer acknowledges that the fees
outlined in the applicable SOW do not include any transaction, processing, or other fees imposed
by the Customer’s Gateway.

The Customer is solely responsible for their relationship with their selected Gateway. In no event
will CivicPlus:
1. Take part in negotiations,
2. Pay any fees incumbent on the Customer or merchant account, or
3. Acquire any liability for the performance of services of any chosen Gateway, including
those Integrated Partners.

The Customer acknowledges switching to a different Gateway after signing this SOW may incur
additional fees and require a written and signed modification to this SOW. The Customer shall
continue to be responsible for negotiating and executing any Gateway agreement as described
herein for any additional Gateway changes. The Customer understands and agrees that CivicPlus is
not liable for any failure of service or breach of security by any Gateway provider selected by the

Customer, whether such a provider is an Integrated Partner or not.

Customers must ensure that all payment-related activities carried out through the Services meet
the requirements of PCI DSS. For the sake of clarity, the Customer shall not solicit payment data
from its end-users anywhere outside of the CivicPlus Platform portal.

Recreation Management (CivicRec) Terms

The Customer’s Annual Recurring Services Fees agreed upon in the applicable Statement of Work
("SOW") are based on the Customer processing volume of revenue per year in the last reportable
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year prior to the Customer procuring the Services, as communicated to CivicPlus at time of
purchase (“Predicted Processing Volume”). Starting with the first Renewal Term of this SOW,
CivicPlus reserves the right (but not the obligation) to audit the Customer once every twelve (12)
months to determine the Customer’s actual processing volume (“Actual Processing Volume”). In
the event the Customer’s Actual Processing Volume exceeds the Predicted Processing Volume,
CivicPlus will notify the Customer within thirty (30) days of the audit of the Actual Processing
Volume and the applicable increase in the Annual Fees resulting from such Actual Processing
Volume. The increase in the Annual Fees shall be implemented the first of the month following
the notice.
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EXHIBIT D
CivicPlus Statement of Work
302 South 4th St. Suite 500 Quote #: Q-99161-1
Manhattan, KS 66502 Date: 4/29/2025 7:08 AM
usS Expires On: 11/30/2025
Client: Bill To:
City of Denton, TX DENTON CITY, TEXAS
SALESPERSON Phone EMAIL DELIVERY METHOD PAYMENT METHOD
Braxtyn Wheeler braxtyn.wheeler@civicplus.com Net 30
Discount(s)
QTY PRODUCT NAME DESCRIPTION 12 Month
Value
1.00 Recreation Management Year 1 | Year 1 Discount External Processor Activity Fee USD -12,500.00
Annual Fee Discount
One-time(s)
QTY |PRODUCT NAME DESCRIPTION 12 Month
Value
1.00 Recreation Management: Recreation Management: Platform IdP Integration USD 0.00
Platform IdP Integration Implementation Fee
Implementation Fee
Recurring Service(s)
QTY |PRODUCT NAME DESCRIPTION 12 Month
Value
1.00 Recreation Management Annual | Recreation Management Annual Fee USD 52,499.95
Fee
1.00 Recreation Management: Recreation Management: Platform IdP Integration Annual | USD 0.00
Platform IdP Integration Annual Fee
Fee

V. PD 06.01.2015-0048
Page 1 of 3
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EXHIBIT D
QTY PRODUCT NAME DESCRIPTION 12 Month
Value
1.00 Recreation Management Annual maintenance and support fee for external USD 12,500.00
External Processor Activity Fee processor: Tempus
=TPr T Tol ; 537506
Total Investment - Initial Term USD 52,499.95
Annual Recurring Services (Subject to Uplift) USD 64,999.95
Initial Term 11/1/2025 - 10/31/2026, Renewal
Term 11/1 each calendar year
Initial Term Invoice Schedule 100% Invoiced on Initial Term Start Date
Renewal Procedure Automatic 1 year renewal term, unless 60
days notice provided prior to renewal date
Annual Uplift 5% to be applied in year 4
Thic Ctatnamant nf \AMarle ("CTONAI" chAall ha cirithinet tn tha tarmea Aand ~randitinne nf tha CiviceDhiie Mactar Cansicence Anranmaont
o Jwaleiaiicrit vl vvuirn \ NININVY } AT ve JUUJbUL LU LTITC LUTTIo TNTU LUITITUIUIVUIT IO UT UT1e wivivl Tuo ivikoloe T Joeilvivoeo I_\ul\/blll\/llt
Aand thn annlinahla CAallitinn AanAd Carvicene tarme and ~canditinne lnecatnd At httneIhananas civienhiie haln/helan_nic/ln/lanal_ctiaff
armu uaire u'JHIIUuIJIb CUIUUUTIT Adiu Joeirvive o teliiio diniu vuliditdurio ivvuivu du 1ittp oL qrvvvvvv. Givivpiuo. ricipriivreriruoarpricyauirooutt
(enllactivinhvy tha "Rindina Tarmeae™ DRyv cinnina thic SO/ Clinnt avnroacclhy naranc + hn tarmeae and ~canditinne nf thn
\\;UII\,\/LIVL,I], uanre [=Jipiv iy rerrro }, [ =) QIUI mr Iv uano \)\va, e rit L,I\'.II L,Q\)Iy MUI\,L,Q U uiIc weilirio arnmu vuriviuauviiTo vir uic
Binding Terms-throughout-the-term-of this- SOW--Applicable terms and conditions can be found in the executed
agreement.

Please note that this document is a SOW and not an invoice. Upon signing and submitting this SOW, Client will receive
the applicable invoice according to the terms of the invoicing schedule outlined herein.

Client may issue purchase orders for its internal, administrative use only, and not to impose any contractual terms. Any
terms contained in any such purchase orders issued by the Client are considered null and will not alter the Binding
Terms, the Agreement or this SOW.

Special Terms and Conditions:
Total Investment - Initial Term fee is based on a processing volume of $5,532,178.85.

V. PD 06.01.2015-0048
Page 2 of 3
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EXHIBIT D

Acceptance of Quote # Q-99161-1

The undersigned has read and agrees to the Binding Terms, which are incorporated into this SOW, and have caused this
SOW to be executed as of the date signed by the Customer which will be the Effective Date:

For CivicPlus Billing Information, please visit https://www.civicplus.com/verify/

Authorized Client Signature CivicPlus

grlease sign): fulease sign):

Allison (MM ﬂww, Ukandor

Printed Name: - Printed Name:
Allison Wing Amy Vikander
Title: Title:
Interim Director Sr. VP of Customer Success
Date: Date:

Organization Legal Name:

Billing Contact:

Title:

Billing Phone Number:

Billing Email:

Billing Address:

Mailing Address: (If different from above)

PO Number: (Info needed on Invoice (PO or Job#) if required)

V. PD 06.01.2015-0048
Page 3 of 3
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Exhibit E
Certificate of Interested Parties Electronic Filing

In 2015, the Texas Legislature adopted House Bill 1295, which added section 2252.908 of the
Government Code. The law states that the City may not enter into this contract unless the
Contractor submits a disclosure of interested parties (Form 1295) to the City at the time the
Contractor submits the signed contract. The Texas Ethics Commission has adopted rules requiring
the business entity to file Form 1295 electronically with the Commission.

Contractor will be required to furnish a Certificate of Interest Parties before the Contract is
awarded, in accordance with Government Code 2252.908.

The Contractor shall:

1. Log onto the State Ethics Commission Website at
‘https://www.ethics.state.tx.us/filinginfo/1295/

Register utilizing the tutorial provided by the State

Print a copy of the completed Form 1295

Enter the Certificate Number on page 2 of this contract.

Complete and sign the Form 1295

Email the form to purchasing@cityofdenton.com with the contract number in the subject line.
(EX: Contract 1234 — Form 1295)

oA wN

The City must acknowledge the receipt of the filed Form 1295 not later than the 30th day after
Council award. Once a Form 1295 is acknowledged, it will be posted to the Texas Ethics
Commission’s website within seven business days.


https://www.ethics.state.tx.us/filinginfo/1295/
mailto:purchasing@cityofdenton.com
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Exhibit F

INSURANCE REQUIREMENTS

Respondent’s attention is directed to the insurance requirements below. It is highly
recommended that respondents confer with their respective insurance carriers or brokers to
determine in advance of Proposal/Bid submission the availability of insurance certificates and
endorsements as prescribed and provided herein. If an apparent low respondent fails to comply
strictly with the insurance requirements, that respondent may be disqualified from award of the
contract. Upon contract award, all insurance requirements shall become contractual
obligations, which the successful contractor shall have a duty to maintain throughout the course
of this contract.

STANDARD
PROVISIONS:

Without limiting any of the other obligations or liabilities of the Contractor, the
Contractor shall provide and maintain until the contracted work has been completed and
accepted by the City of Denton, Owner, the minimum insurance coverage as indicated
hereinafter.

As soon as practicable after notification of contract award, Contractor shall file with the
Purchasing Department satisfactory certificates of insurance including any applicable
addendum or endorsements, containing the contract number and title of the project.
Contractor may, upon written request to the Purchasing Department, ask for clarification of
any insurance requirements at any time; however, Contractors are strongly advised to make
such requests prior to proposal/bid opening, since the insurance requirements may not be
modified or waived after proposal/bid opening unless a written exception has been submitted
with the proposal/bid. Contractor shall not commence any work or deliver any material
until he or she receives notification that the contract has been accepted, approved, and signed
by the City of Denton.

All insurance policies proposed or obtained in satisfaction of these requirements shall comply
with the following general specifications, and shall be maintained in compliance with these
general specifications throughout the duration of the Contract, or longer, if so noted:

e Each policy shall be issued by a company authorized to do business in the
State of Texas with an A.M. Best Company rating of at least A- or better.

e Any deductibles or self-insured retentions shall be declared in the proposal. If
requested by the City, the insurer shall reduce or eliminate such deductibles or
self-insured retentions with respect to the City, its officials, agents, employees
and volunteers; or, the contractor shall procure a bond guaranteeing payment of
losses and related investigations, claim administration and defense expenses.

e Liability policies shall be endorsed to provide the following:

o Name as Additional Insured the City of Denton, its Officials, Agents,
Employees and volunteers.
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o That such insurance is primary to any other insurance available to the
Additional Insured with respect to claims covered under the policy and that
this insurance applies separately to each insured against whom claim is
made or suit is brought. The inclusion of more than one insured shall not
operate to increase the insurer's limit of liability.

o Provide a Waiver of Subrogation in favor of the City of Denton, its
officials, agents, employees, and volunteers.

e Cancellation: City requires 30 day written notice should any of the
policies described on the certificate be cancelled or materially changed
before the expiration date.

e Should any of the required insurance be provided under a claims made form,
Contractor shall maintain such coverage continuously throughout the term of this
contract and, without lapse, for a period of three years beyond the contract
expiration, such that occurrences arising during the contract term which give rise
to claims made after expiration of the contract shall be covered.

e Should any of the required insurance be provided under a form of coverage that
includes a general annual aggregate limit providing for claims investigation or legal
defense costs to be included in the general annual aggregate limit, the
Contractor shall either double the occurrence limits or obtain Owners and
Contractors Protective Liability Insurance.

e Should any required insurance lapse during the contract term, requests for
payments originating after such lapse shall not be processed until the City
receives satisfactory evidence of reinstated coverage as required by this
contract, effective as of the lapse date. If insurance is not reinstated, City may,
at its sole option, terminate this agreement effective on the date of the lapse.

SPECIFIC ADDITIONAL INSURANCE
REQUIREMENTS:

All insurance policies proposed or obtained in satisfaction of this Contract shall additionally
comply with the following specifications, and shall be maintained in compliance with these
additional specifications throughout the duration of the Contract, or longer, if so noted:

A. COMMERCIAL GENERAL LIABILITY INSURANCE

Commercial General Liability Insurance including, but not Ilimited to,
Premises/Operations, Personal & Advertising Injury, Products/Completed Operations,
Independent Contractors, and Contractual Liability with minimum combined bodily
injury (including death) and property damage limits of $1,000,000.00 per occurrence and
$2,000,000.00 general aggregate.

B. CYBER/TECHNOLOGY NETWORK LIABILITY AND RISK INSURANCE
Cyber/Technology Network Liability and Risk Insurance, inclusive of
Information Security and Privacy (first and third party coverage) to provide
coverage for any damage caused by a network risk, cyber act or breaches of data
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and privacy right, the rendering of, or the failure to properly perform professional
services for, but not limited to, computer programming, management information
systems, negligent system design, disclosure of confidential information, and
copyright infringement with minimum limits with minimum limits of $1,000,000.00
per claim.

NOTE: Professional Liability Insurance and Cyber/Technology Network Liability
and Network Risk Insurance may be combined on one policy with a
$2,000,000.00 limit.

SUBCONTRACTING LIABILITY

(1) Without limiting any of the other obligations or liabilities of the CONTRACTOR, the
CONTRACTOR shall require each Subcontractor performing work under the contract, at the
Subcontractor's own expense, to maintain during the engagement with the CITY, types and limits
of insurance that are appropriate for the services/work being performed, comply with all applicable

laws and are consistent with industry standards. The Subcontractor’s liability insurance shall name
CONTRACTOR as an additional insured.

(2) CONTRACTOR shall obtain and monitor the certificates of insurance from each
Subcontractor. CONTRACTOR must retain the certificates of insurance for the duration of the
contract and shall have the responsibility of enforcing insurance requirements among its
subcontractors. The CITY shall be entitled, upon request and without expense, to receive copies
of these certificates.
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CONFLICT OF INTEREST QUESTIONNAIRE - FORM ClQ

For vendor or other person doing business with local governmental entity

This questionnaire reflects changes made to the law by H.B. 23, 84th Leg., Regular Session.
by Section 176.001(1-a) with a local governmental entity and the vendor meets requirements under Section 176.006(a) and by City of Denton
Ethics Code, Ordinance 18-757.

date the vendor becomes aware of facts that require the statement to be filed. See Section 176.006(a-1), Local Government Code.

misdemeanor.

This questionnaire is being filed in accordance with Chapter 176, Local Government Code, by a vendor who has a business relationship as defined

By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after the

A vendor commits an offense if the vendor knowingly violates Section 176.006, Local Government Code. An offense under this section is a

1 | Name of vendor who has a business relationship with local governmental entity.

CivicPlus, LLC

Check this box if you are filing an update to a previously filed questionnaire.

(The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7" business day
after the date on which you became aware that the originally filed questionnaire was incomplete or inaccurate.)

ﬂ Name of local government officer about whom the information in this section is being disclosed.

Name of Officer

Describe each employment or other business relationship with the local government officer, or a family member of the officer, as described by Section
176.003(a)(2)(A). Also describe any family relations hip with the local government officer. This section, (item 3 including subparts A, B, C & D), must be
completed for each officer with whom the vendor has an employment or other business relationship as defined by Section 176.001(1-a), Local Government Code.
Attach additional pages to this Form CIQ as necessary.

A. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the vendor?

I:I Yes I:I No

B. Is the vendor receiving or likely to receive taxable income, other than investment income, from or at the direction of the local government officer named in
this section AND the taxable income is not received from the local governmental entity?

I:I Yes I:I No

C. Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an officer
or director, or holds an ownership of one percent or more?

I:I Yes I:I No

D.  Describe each employment or business and family relationship with the local government officer named in this section.

4
| have no Conflict of Interest to disclose.
5 y D
— /, F4/ ’
AT A nAltn 11/11/2025

Signature of véndor doing business with the governmental entity Date
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CONFLICT OF INTEREST QUESTIONNAIRE
For vendor doing business with local governmental entity

A complete copy of Chapter 176 of the Local Government Code may be found at http://www.statutes.legis.state.tx.us/ Docs/LG/htm/LG.176.htm. For easy
reference, below are some of the sections cited on this form.

Local Government Code § 176.001(1-a): "Business relationship" means a connection between two or more parties based on commercial activity of one of the
parties. The term does not include a connection based on:
(A) atransaction thatis subject to rate or fee regulation by a federal, state, or local governmental entity oran agency of a federal, state, or local
governmental entity;
(B) atransaction conducted at a price and subject to terms available to the public; or
(C) apurchase or lease of goods or services from a person that is chartered by a state or federal agency and that is subject to regular examination by,
and reporting to, that agency.

Local Government Code § 176.003(a)(2)(A) and (B):
(A) Alocal government officer shall file a conflicts disclosure statement with respect to a vendor if:
(2) the vendor:
(A) has an employment or other business relationship with the local government officer or a family member of the officer that
results in the officer or family member receiving taxable income, other than investment income, that exceeds $2,500 during
the 12-month period preceding the date that the officer becomes aware that
(i) acontract between the local governmental entity and vendor has been executed; or
(i) the local governmental entity is considering entering into a contract with the vendor;
(B) has given to the local government officer or a family member of the officer one or more gifts that have an aggregate value of more
than$100 in the 12-month period preceding the date the officer becomes aware that:
(i) acontract between the local governmental entity and vendor has been executed; or
(ii) the local governmental entity is considering entering into a contract with the vendor.

Local Government Code § 176.006(a) and (a-1)
(a) Avendor shall file a completed conflict of interest questionnaire if the vendor has a business relationship with a local governmental entity and:
(1) has an employment or other business relationship with a local government officer of that local governmental entity, or a family member
of'the officer, described by Section 176.003(a)(2)(A);
(2) has given a local government officer of that local governmental entity, or a family member of the officer, one or more gifts with the
aggregate value specified by Section 176.003(a)(2)(B), excluding any gift described by Section 176.003(a-1); or
(3) has a family relationship with a local government officer of that local governmental entity.
(a-1) The completed conflict of interest questionnaire must be filed with the appropriate records administrator not later than the seventh business day
after the later of:
(1) the date that the vendor:
(A) begins discussions or negotiations to enter into a contract with the local governmental entity; or
(B) submits to the local governmental entity an application, response to a request for proposals or bids, correspondence, or another
writing related to a potential contract with the local governmental entity; or
(2) the date the vendor becomes aware:
(A) of an employment or other business relationship with a local government officer, or a family member of the officer,
described by Subsection (a);
(B) that the vendor has given one or more gifts described by Subsection (a); or
(C) ofafamily relationship with a local government officer.

City of Denton Ethics Code Ordinance Number 18-757

Definitions:

Relative: a family member related to a City Official within the third 3™ degree of affinity (marriage) or consanguinity (blood or adoption)

City Official: for purpose of this article, the term consists of the Council Members, Department Heads, or member of the Board of Ethics, Planning]
and zoning Commission Members, Board of Adjustment, Historic Landmark Commission, or Public Utilities Board

Vendor: a person who provides or seeks to provide goods, services, and/or real property to the City in exchange for compensation. This definition
does not include those property owners from whom the City acquires public right-of-way or other real property interests for public use.

Per the City of Denton Ethics Code, Section 2-273. — Prohibitions
(3) It shall be a violation of this Article for a Vendor to offer or give a Gift to City Official exceeding fifty dollars ($50.00) per gift, or multiple gift:
cumulatively valued at more than two hundred dollars ($200.00) per a single fiscal year.

Per the City of Denton Ethics Code, Section 2-282. — Disposition (b), (5) Ineligibility

If the Board of Ethics finds that a Vendor has violated this Article, the Board may recommend to the City Manager that the Vendor be deemed
ineligible to enter into a City contract or other arrangement for goods, services, or real property, for a period of one (1) year.

Form provided by Texas Ethics Commission www.ethics.state.tx.us Revised 11/30/2015
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From time to time, City of Denton (we, us or Company) may be required by law to provide to
you certain written notices or disclosures. Described below are the terms and conditions for
providing to you such notices and disclosures electronically through your DocuSign, Inc.
(DocuSign) Express user account. Please read the information below carefully and thoroughly,
and if you can access this information electronically to your satisfaction and agree to these terms
and conditions, please confirm your agreement by clicking the 'T agree' button at the bottom of
this document.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. For such copies, as long as you are an authorized user of the
DocuSign system you will have the ability to download and print any documents we send to you
through your DocuSign user account for a limited period of time (usually 30 days) after such
documents are first sent to you. After such time, if you wish for us to send you paper copies of
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may
request delivery of such paper copies from us by following the procedure described below.
Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. To indicate to us that you are changing your mind, you must
withdraw your consent using the DocuSign 'Withdraw Consent' form on the signing page of your
DocuSign account. This will indicate to us that you have withdrawn your consent to receive
required notices and disclosures electronically from us and you will no longer be able to use your
DocuSign Express user account to receive required notices and consents electronically from us
or to sign electronically documents from us.

All notices and disclosures will be sent to you electronically

Unless you tell us otherwise in accordance with the procedures described herein, we will provide
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made available to you during the course of our relationship with you. To reduce the chance of
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.
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in your DocuSign account by following the process for changing e-mail in DocuSign.
To request paper copies from City of Denton
To request delivery from us of paper copies of the notices and disclosures previously provided
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telephone number. We will bill you for any fees at that time, if any.
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ii. send us an e-mail to purchasing @cityofdenton.com and in the body of such request you
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Browsers (for SIGNERS): Internet Explorer 6.0?, Mozilla FireFox 1.0,
NetScape 7.2 (or above)

Email: Access to a valid email account
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Enabled Security Settings:
*Allow per session cookies

*Users accessing the internet behind a Proxy
Server must enable HTTP 1.1 settings via
proxy connection

** These minimum requirements are subject to change. If these requirements change, we will
provide you with an email message at the email address we have on file for you at that time
providing you with the revised hardware and software requirements, at which time you will
have the right to withdraw your consent.



Acknowledging your access and consent to receive materials electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you
were able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able to
e-mail this disclosure and consent to an address where you will be able to print on paper or
save it for your future reference and access. Further, if you consent to receiving notices and
disclosures exclusively in electronic format on the terms and conditions described above,
please let us know by clicking the 'T agree' button below.

By checking the 'T Agree' box, I confirm that:

e [ can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC RECORD AND SIGNATURE DISCLOSURES document; and

e I can print on paper the disclosure or save or send the disclosure to a place where I can
print it, for future reference and access; and

* Until or unless I notify City of Denton as described above, I consent to receive from
exclusively through electronic means all notices, disclosures, authorizations,
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available to me by City of Denton during the course of my relationship with you.
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