
PACIFIC CITY COUNCIL AGENDA 
Council Chambers - City Hall. 100 3rd Ave. SE 

July 5, 2016 
Tuesday 

Workshop 
6:30 p.m. 

1. CALL TO ORDER/PLEDGE OF ALLEGIANCE

2. ROLL CALL OF COUNCIL MEMBERS

3. ADDITIONS TO/APPROVAL OF AGENDA

4. DISCUSSION ITEMS

(2) A. AB 16-064: Appointment to Planning Commission. (10 min.) 
(Mayor Guier) 

(8) B. AB 16-065: Resolution No. 2016-353: Authorizing the execution of an (10 min.) 
agreement with Washington State Patrol for the Statewide Electronic 
Collision and Ticket Online Records (SECTOR) program 
(John Calkins) 

(18) C. AB 16-066: Resolution No. 2016-354: Authorizing the execution of an (10 min.) 
agreement with Rolluda Architects, Inc., in the amount of $124,970 to 
prepare a Civic Campus Feasibility Study and Master Plan. 
(Jim Morgan) 

(36) D. AB 16-067: Resolution No. 2016-355: Authorizing the surplus of equipment  (5 min.) 
that has outlived its useful life and been replaced. 
(Jim Morgan) 

(39) E. AB 16-068: Resolution No. 2016-356: Authorizing the execution of an (5 min.) 
agreement with Reliance Communication, LLC, in the amount of $8,000, 
for website redevelopment. 
(Richard Gould) 

5. EXECUTIVE SESSION per RCW 42.30.110 (1)(b) to discuss lease or purchase
of real estate if disclosure would increase price for 10 minutes.

6. ADJOURN
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AGENDA ITEM NO. 4A 

Revised 09/26/13 

AGENDA BILL NO. 16-064 

TO:  City Council Members 

FROM: Mayor Guier 

MEETING DATE: July 11, 2016 

SUBJECT: Appointment to Planning Commission 

ATTACHMENTS:  
• Application of DuWayne Gratz – Planning Commission

Previous Council Review Date: N/A 

Summary:  Mayor Guier is recommending the appointment of Mr. DuWayne Gratz to the 
Planning Commission for an unexpired term. 

Recommendation:  Mayor Guier recommends the appointment of Mr. DuWayne Gratz to the 
Planning Commission for an unexpired term. 

Motion for Consideration:  I move to confirm the appointment of Mr. DuWayne Gratz to the 
Planning Commission for an unexpired term. 

Budget Impact:  

Alternatives: 
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AGENDA ITEM NO. 4B 

Revised 09/26/13 

Agenda Bill No. 16-065 

TO: Mayor Guier and City Council Members 

FROM: John Calkins 

MEETING DATE: July 11, 2016 

SUBJECT: WSP Statewide Electronic Collision and Ticket Online Records 
(SECTOR) Service Level Agreement, WSP Contract No. K12033 

ATTACHMENTS: 
• Resolution No. 2016-353
• SECTOR Service Level Agreement between Pacific Police Department and

Washington State Patrol.

Previous Council Review Date: 2009 

Summary:   In 2009 the Washington State Patrol, (WSP) implemented the Statewide 
Electronic Collision and Ticket Online Records (SECTOR) program which allows infractions, 
citations and collision reports to be filed electronically with the State and the Court. Pacific 
entered into an agreement with the WSP in 2009 and the Agreement expired on June 30, 
2014. This Amendment replaces the previous expired Agreement in accordance with Section 
11 of the Agreement. 

Recommended Action: Allow the Amendment to be executed and signed. 

Motion for Consideration:  “I move to approve Resolution No. 2016-352 authorizing 
the execution of the SECTOR Contract Amendment between Pacific Police Department 
and Washington State Patrol.” 

Budget Impact:  None 

Alternatives:  Resort to handwriting tickets and duplicate the work for the Court, State 
and Pacific Police staff. 
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CITY OF PACIFIC 
WASHINGTON 

 
RESOLUTION NO. 2016-353 

 
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF PACIFIC, 
WASHINGTON AUTHORIZING THE MAYOR TO SIGN A CONTRACT 
AMENDMENT WITH THE WASHINGTON STATE PATROL FOR SECTOR 
SERVICES. 
_______________________________________________________ 

WHEREAS, the City of Pacific Police Department uses SECTOR on a daily basis 
to issue infractions, citations and complete collision reports, and 
 

WHEREAS, SECTOR has vastly improved the process for issuing such 
documents to the State, Court and police records, and 
 

WHEREAS, a great amount of time is saved at all levels by the electronic 
capability of the system. 
 

THEREFOR, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY 
OF PACIFIC, WASHINGTON 
 

Section 1. The Pacific City Council hereby authorizes the Mayor to sign and 
enter into the amended agreement with the Washington State Patrol for SECTOR 
services.  
Section 2. This Resolution shall take effect and be in full force upon passage and 
signatures heron. 

 
PASSED BY THE CITY COUNCIL AT A REGULAR MEETING THEREOF ON 
THE 11th DAY OF JULY, 2016. 

_________________________ 
    Leanne Guier, Mayor 

Attest: 
 

___________________________ 
Amy Stevenson Ness, City Clerk 
 
Approved as to form: 
 
____________________________ 
Carol Morris, City Attorney 
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AGENDA ITEM NO. 4C 

Revised 09/26/13 

Agenda Bill No. 16-066 

TO: Mayor Guier and City Council Members 

FROM: Public Works 

MEETING DATE: June 27, 2016 

SUBJECT:  Professional Services Agreement for Civic Campus Feasibility 
Study and Master Plan 

ATTACHMENTS: 
• Resolution No. 2016-354
• Professional Services Agreement
• Scope of Work and Budget

Previous Council Review Date: N/A 

Summary:   The City of Pacific Civic Campus and buildings are aging and are in need 
of extensive upgrades including heating ventilation and air conditioning to preserve the 
technological equipment, adequate space for future staffing needs and stakeholder 
services, adequate storage for document archives, etc. Large scale modifications of City 
facilities should be undertaken only after a thorough analysis of the future needs of 
required staffing levels. 

The City followed the procedures in chapter 39.80 RCW to seek a qualified firm to 
prepare a Civic Campus Feasibility Study and Master Plan.  After reviewing 
qualifications and conducting interviews, the City staff recommends the selection of 
Rolluda Architects, Inc.  A contract has been prepared with a scope of work that 
includes this Study and Plan, in the amount of $124,970. 

Recommended Action: Staff recommends Council approve Resolution No. 
2016-354, which authorizes the Mayor to sign the Professional Services Agreement 
with Rolluda Architects, Inc., in the amount of $124,970. 

Motion for Consideration:  “I move to” approve Resolution No. 2016-354, A 
RESOLUTION OF THE CITY OF PACIFIC, WASHINGTON, AUTHORIZING THE MAYOR 
TO EXECUTE THE PROFESSIONAL SERVICES AGREEMENT WITH ROLLUDA 
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AGENDA ITEM NO. 4C 
 

Revised 09/26/13 

ARCHITECTS FOR CIVIC CAMPUS FEASIBILTY STUDY AND MASTER PLAN IN THE 
AMOUNT OF $124,970. 
 
 
Budget Impact:  If accepted by City Council, the cost of the services will not to exceed 
$124,970.00.  These funds have been allocated in the 2016 Budget. 
 
 
Alternatives:  None recommended 
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CITY OF PACIFIC 
WASHINGTON  

 
RESOLUTION NO. 2016-354 

  

A RESOLUTION OF THE CITY OF PACIFIC, WASHINGTON, AUTHORIZING 
EXECUTION OF A PROFESSIONAL SERVICES AGREEMENT WITH ROLLUDA 
ARCHITECTS, INC. FOR FEASIBILITY STUDY AND MASTER PLANNING SERVICES IN THE 
AMOUNT OF $124,970.

 
WHEREAS The City of Pacific Civic Campus and buildings are aging and are in need of 

extensive upgrades including heating ventilation and air conditioning to preserve the technological 
equipment, adequate space for future staffing needs and stakeholder services, adequate storage for 
document archives, etc.; and 

WHEREAS The City was budgeted $125,000 for the development of a Civic Campus 
Feasibility Study and Master Plan; and 

WHEREAS City staff solicited statements of qualifications from firms listed on the Municipal 
Research Services Center (MRSC roster); and 

WHEREAS based on criteria established by city staff and conducting interviews of two firms, 
Rolluda Architects, Inc. has been determined to be the most highly qualified firm among the firms 
considered;  

WHEREAS City staff have negotiated a scope of work and budget with Rolluda Architects, Inc. 
to complete the required tasks; 

 

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF PACIFIC, WASHINGTON, DOES 
RESOLVE AS FOLLOWS: 

Section 1, The Pacific City Council hereby authorizes the Mayor to execute the professional 
services agreement attached to this Resolution between the City of Pacific and Rolluda Architects, Inc.. 
for Civic Campus Feasibility Study and Master Planning Services in the amount of $124,970.00. 

Section 2. This Resolution shall take effect and be in full force upon passage and signatures 
hereon. 

APPROVED BY THE PACIFIC CITY COUNCIL THIS 11TH DAY OF JULY, 2016. 

CITY OF PACIFIC 
 
  
LEANNE GUIER, MAYOR 

 
ATTEST/AUTHENTICATED: 
 
  
AMY STEVENSON-NESS, CITY CLERK 
 
 
 
APPROVED AS TO FORM: 
 
  
CAROL MORRIS, CITY ATTORNEY 
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AGENDA ITEM NO. 4D 

Agenda Bill No. 16-067 

TO:  Mayor Guier and City Council Members 

FROM: Public Works 

MEETING DATE: July 11, 2016 

SUBJECT: Surplus City Equipment 

ATTACHMENTS: 
• Resolution 2016-355
• “Exhibit A”

Previous Council Review Date: N/A 

Summary:  The City desires to surplus twelve conference table chairs because they are old, 
have loose wheels, loose tilting mechanisms and are worn out” 

Recommendation/Action: Staff recommends that Council approve Resolution No. 2016-
355 that declares as surplus to City needs the following items shown in the pictures 
attached hereto as “Exhibit A”:  

• Twelve conference table chairs

Motion for Consideration:  Move to approve Resolution No. 2016-355 A RESOLUTION 
OF THE CITY OF PACIFIC, WASHINGTON, AUTHORIZING THE DISPOSAL OF 
SURPLUS CITY PERSONAL PROPERTY. 

Budget Impact: None. 

Alternatives:    Do not approve. 

36



Approved by City Council: 11.09.15 
Resolution No. 2015-297 

CITY OF PACIFIC 
WASHINGTON 

RESOLUTION NO. 2016 - 355 
 
A RESOLUTION OF THE CITY OF PACIFIC, WASHINGTON, AUTHORIZING 
THE DISPOSAL OF SURPLUS CITY PERSONAL PROPERTY. 
 
 
WHEREAS, the City of Pacific periodically takes inventory of its equipment that have 
exceed their life expectancy and are no longer needed for public use; and 
 
WHEREAS, the City is desirous to recycle surplus equipment in an “as is” condition 
without express or implied warranties; and 
 

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF PACIFIC, 
WASHINGTON, DOES RESOLVE AS FOLLOWS: 
 
Section 1.  The equipment listed and identified on “Exhibit A” are surplus to the City’s 
needs and shall be through the free column on Craigslist. 
 
Section 2.  This Resolution shall take effect and be in full force upon passage and 
signatures hereon. 
 
PASSED BY THE CITY COUNCIL AT A REGULAR MEETING THEREOF ON THE 11th  
DAY OF JULY, 2016. 
 

  CITY OF PACIFIC 
 
                    ___________________________ 
                       LEANNE GUIER, MAYOR 
ATTEST/AUTHENTICATED: 
 
 
_______________________________ 
AMY STEVENSON-NESS, CITY CLERK 
 
 
 
APPROVED AS TO FORM: 
 

_______________________________ 
CAROL MORRIS, CITY ATTORNEY 
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Approved by Pacific City Council: 07.11.16 
Resolution No. 2016-355 

CITY OF PACIFIC 
WASHINGTON 

 
RESOLUTION NO. 2016 - 355 

 
EXHIBIT A 

 Office Furniture/Miscellaneous  
Item Qty. Mfg. Description Serial or Model Number Est. Value 

Chairs 12 Whitehall 
Furniture, 
Inc. 

Wood and vinyl caster chairs – 
Cambridge Wedgewood Style – 
Color: Cognac 

N/A $0 
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AGENDA ITEM NO. 4E 

Revised 09/26/13 

AGENDA BILL NO. 16-068 

TO: Mayor Guier and City Council Members 

FROM: Richard Gould, City Administrator 

MEETING DATE: July 5, 2016 

SUBJECT: Professional Services Agreement between Civic Live and the City of 
Pacific on Website Redevelopment. 

ATTACHMENTS: 
• Resolution No. 2016-356
• Civic Live license agreement for Website Development and hosting

Previous Council Review Date: May 2, 2016, April 11, 2016 and multiple Technology 
Committee Meetings in 2016. 

Summary:   The city’s website needs to be updated.  In August of 2015, a Request for 
Proposals issued, for the related work.  Five responses were received by the City in October of 
2015.  The Technology Committee reviewed and scored the 5 proposals and rated 
Sitecrafting’s proposal to be the one to take to the City Council.  However due to a breakdown 
in communications the Mayor and Technology Committee have directed staff to bring the next 
two finalists Civic Live and Civic Plus to present to Council on redesigning the City’s Website.  
Civic live was chosen after both vendors made presentations to the Mayor and Council on May 
2, 2016.  Since that time the City Administrator has worked with the City Attorney and 
CivicLive’s attorney to complete the License Agreement before you tonight.  They have both 
signed-off on this final contract.  Once the Council votes to authorize the Mayor to execute the 
contract, the work will begin to rebuild the City of Pacific’s new website.   

Recommended Action: 
Vote to authorize the Mayor to sign the Contract License Agreement with CivicLive to 
redesign the City’s Website. 

Motion for Consideration:  I move to approve Resolution No. the Contract License Agreement 
between Reliance Communications, LLC and the City of Pacific, WA for the redesign of the City’s 
Website. 

Budget Impact:  $8,000  

Alternatives:  Stay with the current website.  
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CITY OF PACIFIC, WASHINGTON 
 

RESOLUTION NO. 2016-356 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF PACIFIC, 
WASHINGTON, AUTHORIZING THE MAYOR TO EXECUTE A CONTRACT 
WITH RELIANCE COMMUNICATIONS (CIVICLIVE), LLC FOR WEBSITE 
REDESIGN, DEVELOPMENT AND IMPLEMENTATION OF A NEW WEBSITE 
FOR THE CITY OF PACIFIC. 

______________________________________________________ 
WHEREAS, the City has a contract agreement with the City of Auburn to 

maintain the current City Website; and 
 
WHEREAS, the City desires to enter into a contract with a consultant to develop 

a new website for the City, to promote communication and provide information to the 
public; and 

 
WHEREAS, the City issued a RFP for the development of a new website; and  

 
WHEREAS, the City desires to contract with CivicLive, which submitted a 

response to the City’s RFP, for website redesign, development and implementation for the 
City, for an amount not to exceed $8,000 (not including hosting); and 

 
WHEREAS, the City desires to contract with CivicLive for the provision of 

website hosting, for the City, not to exceed $1,500/annually; 
 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF 
THE CITY OF PACIFIC, WASHINGTON, AS FOLLOWS: 
 

Section 1. The Council authorizes Mayor Guier to execute the attached contract 
with CivicLive for the provision of website redesign, development and implementation for 
the City of Pacific. 

Section 2. This Resolution shall take effect and be in force immediately upon its 
passage. 

PASSED BY THE CITY COUNCIL AT ITS REGULAR MEETING 
THEREOF ON THE 11TH DAY OF JULY 2016. 

 
CITY OF PACIFIC 
 
___________________________ 

    Leanne Guier, Mayor  
ATTEST: 
      
 
Amy Stevenson-Ness, City Clerk 
 
Approved as to Form: 
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___________________________ 
Carol Morris, City Attorney 
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  LICENSE AGREEMENT – TERMS & CONDITIONS  
 
Between:     and: 
 

Reliance Communications, LLC 
      
100 Enterprise Way, Suite 300-A 
Scotts Valley, CA 
95066 
United States 
 
(hereinafter referred to as "Provider") 

City of Pacific, WA 
 
100 3rd Pacific City Hall 
Pacific, WA  98047 
92354 
United States 
 
(hereinafter referred to as "Client") 

 
 
This Agreement sets out the terms pursuant to which Client may use the Licensed Materials 
(as that term is hereinafter defined).   
 
The "PLATFORM SUITE License Agreement - Terms and Conditions" on the following 
pages of this document and the attached Appendices form an integral part of this 
Agreement.  These documents constitute the entire agreement between the parties 
hereto with respect to the subject matter hereof and cancels and supersedes any prior 
understandings and agreements between the parties hereto with respect thereto.  
There are no provisions, representations, undertakings, agreements, or collateral 
agreements between the parties other than as set out herein in this Agreement. 
 
The parties by their authorized representatives and intending to be legally bound have entered 
into this Agreement upon execution of same, as indicated below (the "Effective Date"). 
 
 
Reliance Communications, LLC  City of Pacific, WA 
 
 
Signature:      Signature:      
 
 
Name:       Name:        
 
Title:           Title:       
 
Date:             Date:              
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These Terms for Services (as defined below) apply to sales made by Provider 
Communications, LLC (“Provider”) to the Client issuing a purchase order or similar instrument 
to Provider (“Client”), as of the Agreement effective date (“Effective Date”). These terms 
consist of these terms and conditions and any order forms, purchase orders or statements of 
work referencing these terms or issued by Client to Provider, and any quotes from Provider to 
Client on which a purchase order is based describing the Provider Services that Provider 
agrees to provide to Client.  The parties hereby agree as follows: 

1. Services.  The services are the automated services, business process services or other 
related services agreed to in the applicable Agreement, as reflected in Appendices A & B, and 
provided by Provider (the “Services”).  The Agreement may be executed by Client and 
Provider or by Client and a Provider Affiliate (as defined in Rule 405 of the Securities Act of 
1933), must incorporate this Agreement by reference, shall govern and control in case of 
conflict with any other agreement, and in conjunction with this Agreement shall form a 
separate agreement between Client and Provider or between Client and the Provider Affiliate 
that executes the applicable Agreement.  Client shall look only to the Provider Affiliate that 
executes the Agreement with respect to any right or obligation with respect to such 
Agreement.  By executing an Agreement or using or accessing the Services, Client agrees to 
be bound by this Agreement.   

2. Term and Termination.   
2.1. Term.  This Agreement has a five (5) year term, and shall terminate, unless extended 
by mutual consent, five (5) years from the Effective Date. 
 

2.2. Termination for Convenience.  Either party may terminate this Agreement with or 
without cause, by providing sixty (60) days written notice to the other party.   

2.3. Termination For Cause.  The Agreement may be terminated for cause as follows: (a) 
by either party upon the failure by the other party to perform any material obligation related to 
such Agreement that is not cured within thirty (30) days after receipt of written notice and 
demand for cure from the affected party; (b) by either party upon the violation by the other 
party of any applicable state or federal law, statute, rule or regulation in relation to its 
performance of the Agreement; provided that such right to terminate shall only be available 
for 30 days from the time that the non-violating party is aware or should have been aware of 
such breach; or (c) by Provider, upon fourteen (14) days written notice if undisputed payments 
are in arrears. In addition, Provider may take any or all of the following actions any time 
undisputed payments are more than fourteen (14) days in arrears: (i) suspend the Services; 
or (ii) withhold data, materials or reports. 
 

3. Charges.  Client agrees to pay for the Services in accordance with the rates set forth in 
the applicable Agreement in addition to all applicable taxes, fees and surcharges set forth on 
Client’s invoice, to be identified in advance.    
Any sum due Provider hereunder will be due and payable via electronic funds (ACH, EFT or 
wire) or check thirty (30) days from the date of invoice.  Client will pay interest on all past due 
sums at a rate which is the lesser of one and a half percent (1.5%) per month, or the highest 
rate allowed by law.  In the event part of an invoice is in dispute, Client agrees to pay the 
undisputed portion of the invoice and make a note on the invoice regarding the disputed 
portion within thirty (30) days from the date of invoice, otherwise Client will be deemed to 
agree to such charges and Provider will not be subject to making adjustments to charges or 
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invoices.                                                                                                                                                                  
4. Maintenance of Service.  Provider agrees to provide and maintain the Services in a 
workmanlike manner customary for service providers in the industry.  Provider does not 
warrant or guarantee in any way the results from the Services.   

Client agrees to provide and maintain systems and materials reasonably required by Provider 
to perform the Services, including as applicable, but not limited to:  Client or third party 
databases; Client or third party software, hardware, systems, routing and network addresses 
and configurations; and key contacts for problem escalation (collectively the “Client Systems 
and Materials”).  Provider shall not be liable hereunder relating to the Client Systems and 
Materials including the failure by Client to timely provide the Client Systems and Materials.   
 

5. Representations and Warranties.  
 

5.1. Each party represents and warrants to the other that: (a) its execution and 
performance of this Agreement and the applicable Agreement will not violate any provision of 
law, rule, regulation to which such party is subject; and (b) such party will comply with all laws, 
rules and regulations pursuant to which such party conducts its business.  

5.2. Each party represents and warrants to the other that: (a) it has all requisite corporate 
power and authority to execute, deliver and perform its obligations under this Agreement and 
the applicable Agreement; (b) the execution, delivery and performance of this Agreement and 
the applicable Agreement have been duly authorized by such party; (c) no approval, 
authorization or consent of any governmental or regulatory authority is required to be obtained 
by it in order for it to enter into and perform its obligations under this Agreement and the 
applicable Agreement; and (d) the signatory to this Agreement and the applicable Agreement 
possesses all necessary authority to enter into the Agreement and applicable Agreement. 
5.3. Client represents and warrants that: (a) the Client Systems and Materials, all 
representations to be made by Provider as a part of Client's programs, and the content, timing, 
recipients and nature of all programs (including outbound communications and promotions 
and advertising to induce calls to Client's programs) will be in compliance with all laws, rules, 
regulations; and (b) Client is solely responsible for the content and rights to use the Client 
Systems and Materials and Provider’s use of the Client Systems and Materials shall not violate 
the rights of any third party or any law, rule or regulation. Client specifically acknowledges and 
agrees that Provider has not and is not expected to provide Client with any analysis, 
interpretation or advice regarding the compliance of any aspect of Client's Materials or 
programs with any third party rights or laws, rules, or regulations.  Upon request, Client shall 
provide reasonable proof of compliance with the provisions set forth in this section and 
Provider shall have no obligation to provide Services where Provider reasonably believes that 
Client has not so complied. 
5.4. Provider represents and warrants that Provider can grant the licenses, and privileges 
granted by this Agreement (“Licensed Materials”).  
5.5. Provider further represents and warrants that Provider has no actual knowledge of any 
infringement claims filed against Provider for practicing the Licensed Materials anywhere in 
the world. Except as set forth in this section and Section 8.2, Provider makes no 
representation, express or implied, with regard to infringement of any Licensed Materials. The 
Licensed Materials are provided “AS IS.”“         
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6. License and Content.    

6.1.  Subject to Client’s compliance with the terms and conditions of this Agreement, 
Provider hereby grants Client a non-exclusive license during the Agreement Term to use the 
Services set forth in the Agreement.  Except as specifically set forth herein, Provider or its 
suppliers retain all right, title, and interest, including all intellectual property rights, relating to 
or embodied in the Services, including without limitation all technology, telephone numbers, 
web addresses, software, or systems relating to the Services. Client agrees not to reverse 
engineer, decompile, disassemble, translate, or attempt to learn the source code of any 
software related to the Services. Other than using the Services for Client’s internal business 
purposes, Client may not resell the Services or otherwise generate income from the Services. 
 
6.2. Client is solely responsible for the information or content submitted, posted, 
transmitted or made available through its use of the Services (“Content”). Client may use the 
Services to transmit Content or direct Provider to make contacts via any channel (in either 
case “Messages”) to, or with, recipients (the “Recipients”). Client is responsible for maintaining 
the confidentiality of its accounts and owner numbers and necessary codes, passwords and 
personal identification numbers used in conjunction with the Services and for all uses of the 
Services in association with its accounts whether or not authorized by it including unintended 
usage due to holidays, daylight savings, computer clock errors or similar circumstances. Client 
acknowledges and agrees that Provider does not control nor monitor the Content nor 
guarantee the accuracy, integrity, security or quality of such Content. Use of recording or 
taping any use of the Services may subject Client to laws or regulations and Client is solely 
responsible for and obligated to provide any required notification to those being recorded or 
taped. 
 
6.3. Client represents and warrants that: (a) it has the legal right to use all Content and 
send all Messages to the Recipients (including obtaining any required consents from the 
Recipients) and the content, timing and purpose of all Messages, campaigns and programs 
are in compliance with all applicable laws, rules and regulations; (b) it is the transmitter of all 
Content and Messages and Provider is merely acting at Client’s direction as a technology 
conduit for the transmission of the Content and the Messages; (c) Provider’s use of the 
Content shall not violate the rights of any third party or any law, rule or regulation and (d) it 
will not transmit or allow to be transmitted any Content or Messages that: (i) it does not have 
a right to make available under any law or under contractual or fiduciary relationship; (ii) are 
false, inaccurate, misleading, unlawful, harmful, threatening, abusive, harassing, tortuous, 
defamatory, vulgar, obscene, libelous, invasive of another’s privacy, hateful, or racially, 
ethnically, or otherwise objectionable; harmful to minors in any way; (iii) infringe any patent, 
trademark, trade secret, copyright, or other proprietary rights or rights of publicity or privacy 
of any party; (iv) utilize any unsolicited or unauthorized advertising, promotional materials, 
“junk mail”, “spam”, or any other forms of solicitation; or (v) interfere with or disrupts the 
Services or servers or network operator networks. 

6.4. Client further represents and warrants that: (a) it has obtained prior express consent 
to contact each wireless phone number delivered by Client to Provider in connection with the 
provision of any Services delivering a prerecorded message or text, (“Notification Services”) 
and that the intended contact recipient is the current subscriber to, or the non-subscriber 
customary user of, the wireless phone number; (b) it (1) has incorporated an interactive opt-
out mechanism as part of any program relating to any Notification Services or (2) the contacts 
that are the subject of such Notification Services are not initiated to induce the purchase of 
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goods or services or to solicit a charitable contribution (“Solicitations”), and (c) it has obtained 
from the recipient of any Solicitation an express written agreement that meets the 
requirements set forth in Section 310.4(b)(1)(v)(A) of the FTC’s Telemarketing Sales Rule.   
 

6.5. Client acknowledges and agrees that where Provider reasonably believes that Client 
may not have complied with all laws, rules and regulations applicable to the performance of 
Notification Services, Provider may, at its option: (i) scrub all numbers against any appropriate 
data base deemed necessary to remove all wireless phone numbers; (ii) insert an interactive 
opt-out mechanism and pass the resulting data to client, or (iii) not provide any Notification 
Services. 

6.6. Client shall indemnify, defend and hold Provider, its affiliates and their officers, 
directors, employees and agents harmless from and against any and all claims of loss, 
damages, liability, costs, and expenses (including reasonable attorneys’ fees and expenses) 
arising out of or resulting from Provider following Client’s instructions in sending the Messages 
or Client’s breach of any representation and warranty set forth in Sections 6.2 – 6.6.   

6.7. Provider shall indemnify, defend and hold Client, its officers, officials, employees and 
agents harmless from and against any claims of loss, damages, liability, costs and expenses 
(including reasonable attorney’s fees and expenses, arising out of or resulting from the Client 
following the Provider’s instructions in the operation/maintenance of the Services. 
 
 

7. Confidentiality and Proprietary Information. 
7.1. Each party may disclose (the “Discloser”) confidential and proprietary information 
(“Confidential Information”) to the other party (the “Recipient”).  In each such case, the 
Recipient shall hold such Confidential Information in confidence and shall not disclose such 
Confidential Information except to a party’s Affiliates, employees or agents who have a need 
to know such Confidential Information in order to perform such party’s obligations under this 
Agreement.  Client’s Confidential Information shall include of all information relating to the 
trade secrets or business affairs of Client including consumer data, merchandising plans, 
marketing plans and product design and information. Provider’s Confidential Information shall 
include the computers, systems and software operating the Service and all documentation, 
development tools, phone numbers, know-how and data related thereto, and any derivative 
works thereof as well as physical property, analytical procedures, techniques, skills, ideas, 
models, research, development, trade secrets or business affairs of Provider, its Affiliates or 
their employees, suppliers or agents.  Neither party shall have any rights in the other party’s 
Confidential Information and shall return or destroy all such Confidential Information upon the 
termination of the applicable Agreement or the request of the Discloser.  Notwithstanding the 
foregoing, the parties acknowledge that Recipient shall not be required to return to Discloser 
or destroy those copies of Confidential Information residing on Recipient’s backup, disaster 
recovery, or business continuity systems and the obligations hereunder with respect to such 
Confidential Information shall survive until such Confidential Information is destroyed. 
 

7.2. Notwithstanding any other term hereof, it is hereby acknowledged that Client is subject 
to and bound by the Public Records Act (chapter 42.56 RCW).      The Client shall not be liable 
to the Provider for any claim, cause of action or damages relating to the Client’s disclosure of 
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a public record, consistent with chapter 42.56 RCW.       

7.3. Notwithstanding any other term hereof, the term “Confidential Information” shall not 
include information that: (a) was already in the lawful possession of the Recipient prior to 
receipt thereof, directly or indirectly, from the Discloser; (b) lawfully becomes available to 
Recipient on a non-confidential basis from a source other than Discloser that is not under an 
obligation to keep such information confidential;  (c) is generally available to the public other 
than as a result of a breach of this Agreement by Recipient or its representative(s); or (d) is 
subsequently and independently developed by employees, consultants or agents of the 
Recipient without reference to the Confidential Information disclosed hereunder.  In addition, 
a party shall not be considered to have breached its obligations by disclosing Confidential 
Information of the other party as required to satisfy any request of a competent governmental 
body provided that, promptly upon receiving any such request and to the extent that it may 
legally do so, such party advises the other party of the request prior to making such disclosure 
in order that the other party may interpose an objection to such disclosure, take action to 
assure confidential handling of the Confidential Information, or take such other action as it 
deems appropriate to protect the Confidential Information.   
8. Indemnification. 
8.1. General Indemnity.  Client shall indemnify, defend and hold Provider, its Affiliates and 
their officers, directors, employees and agents harmless from and against any and all third 
party claims of loss, damages, liability, costs, and expenses (including reasonable attorneys’ 
fees and expenses) arising out of or resulting from: (a) a breach by Client of any term of this 
Agreement; (b) the Client Systems and Materials; (c) a claim relating to any defect in any 
product or service offered by Client, its Affiliates or any of their agents or Clients ; or (d) all 
liabilities, demands, damages, expenses, or losses arising out of or resulting from any usage 
of the Licensed Materials.  Provider shall indemnify, defend and hold Client, its Affiliates and 
their officers, directors, employees and agents harmless from and against any and all third 
party claims of loss, damages, liability, costs, and expenses (including reasonable attorneys’ 
fees and expenses) arising out of or resulting from a breach by Provider of any term of this 
Agreement. Nothing herein shall require the Provider to indemnify the Client for any claim or 
any portion of any claim that arises from the Client’s reckless, wanton, wrongful, or otherwise 
negligent acts of the Client.  Nothing herein shall require the Client to indemnify the Provider 
for any claim or any portion of any claim that arises from the Provider’s reckless, wanton or 
otherwise negligent acts of the Provider. 
 

8.2. Provider Intellectual Property Indemnity.  Provider will have the obligation and right 
at the entire expense of Provider to defend any claim, suit or proceeding brought against 
Client its Affiliates or their officers, directors, employees or agents so far as it is based on a 
third party claim that the Services supplied by Provider infringe a United States copyright or a 
United States patent issued as of the effective date of the Agreement, provided that Provider 
will have no indemnity obligation or other liability hereunder arising from: (1) Client’s  willful, 
reckless, wanton, wrongful, or otherwise negligent acts; (2) breach of the Agreement or 
alteration of the Services as provided by Provider; (3) the Client Systems and Materials or 
Services that are based upon the Client Systems and Materials, or information, design, 
specifications, directions, instruction, software, data, or material not furnished by Provider; (4) 
combination of the Services with the Client Systems and Materials or any materials, products 
or services not provided by Provider; or any (5) third party products or services. 
Notwithstanding the foregoing, in order to be indemnified to the extent stated, the Client must 
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operate the Licensed Materials within the instructions and technical limits provided or 
approved by the Provider.   If such a claim is or is likely to be made, Provider will, at its own 
expense and sole discretion, exercise one or the following remedies:  (1) obtain for Client the 
right to continue to use, the Services consistent with this Agreement; (2) modify the Services 
so they are non-infringing and in compliance with this Agreement; (3) terminate the applicable 
Services without liability for such termination other than the ongoing indemnity obligation 
hereunder.  The foregoing states the entire obligation of Provider and its suppliers, and the 
exclusive remedy of Client, with respect to infringement of proprietary rights. 

8.3. Indemnification Procedure. The party claiming indemnification shall: (a) provide 
prompt written notice to the indemnifying party of any claim in respect of which the indemnity 
may apply; (b) relinquish control of the defense of the claim to the indemnifying party; and (c) 
provide the indemnifying party with all assistance reasonably requested in defense of the 
claim. The indemnifying party shall be entitled to settle any claim without the written consent 
of the indemnified party so long as such settlement only involves the payment of money by 
the indemnifying party and in no way affects any rights of the indemnified party.  The 
indemnities set forth herein shall not apply to the willfulness on the part of the indemnified 
party or negligence of the indemnified party 

9. Miscellaneous. 
9.1. Entire Agreement and Integration.  This Agreement constitutes the entire agreement 
between the parties with respect to the subject matter of this Agreement and supersede all 
prior agreements, discussions, proposals, representations or warranties, whether written or 
oral.  The Agreement may be executed by fax, and/or in any number of counterparts, all of 
which shall together be considered an original and may be evidenced by a fax or scanned 
electronic (e.g. .pdf, .tif) copy. 
9.2. Notices.  Any notice to be provided shall be in writing and shall be deemed given: (a) 
if by hand delivery, upon receipt thereof, (b) if mailed, three (3) days after deposit in the United 
States mail, postage prepaid, certified mail return receipt requested, or (c) if by next day 
delivery service, upon such delivery, or (d) if by facsimile transmission, upon receipt of such 
transmission, to the addresses or facsimile numbers set forth below the signature block or to 
such other addresses or facsimile numbers as either party may designate from time to time 
by written notice to the other party hereto. 
9.3. Assignment.  This Agreement may not be assigned or transferred by a party thereto 
without the prior written consent of the other party thereto, which consent shall not be 
unreasonably withheld. Notwithstanding the foregoing, Provider may freely assign this 
Agreement to an Affiliate or to an acquirer of all or part of Provider’s business or assets, 
whether by merger or acquisition. 
9.4. Waiver.  No course of dealing or failure of a party to enforce strictly any term or 
provision or to exercise any right, obligation, or option provided, will waive such term, 
provision, right, obligation or option. 
9.5. Independent Contractors.  The Agreement is not a joint venture or partnership, and 
each party is entering the relationship as a principal and not as an agent of the other. The 
parties hereto agree that Provider is an independent contractor in performing the Services.   
9.6. Choice of Law.  This Agreement shall be governed under the laws of the State of 
Washington without regard for its choice of law principles. Client agrees that any legal action 
involving this Agreement in any way will be instituted in a court of competent jurisdiction 
located in the State of Washington, and Client consents to jurisdiction of the state or Federal 
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courts in the State of Washington over Client's person for purpose of such legal action. 
 

9.7. Enforcement. All users of the Services must adhere to the terms of this Agreement. 
Either party has the right, but are not obligated, to strictly enforce this Agreement through self-
help, active investigation, litigation and prosecution. Provider may also access and disclose 
any information (including transactional information) related to Client’s access and use of our 
website or network for any lawful reason, including but not limited to: (1) responding to 
emergencies; (2) complying with law, rule or regulation (e.g., a lawful subpoena); (3) 
protecting our rights or property and those of our Clients; or (4) protecting users of those 
services and other carriers from fraudulent, abusive, or unlawful use of, or subscription to, 
such services. 

9.8. Recording.  Client agrees that all calls may be recorded or monitored by Provider at 
Provider’s option. Such recording or monitoring shall not violate any state or federal law. 

9.9. Taxes.  Provider shall add to each invoice and Client shall pay any sales, use, excise, 
value-added, gross receipts, services, labor related, consumption and other similar taxes or 
surcharges , however designated, that are levied by any taxing authority in connection with 
the provision or use of Services under this Agreement.  If at any time during the Term of this 
Agreement, Provider believes that it is required by law to collect any new or additional taxes 
for which Client would be responsible for paying, Provider shall notify Client of such taxes, 
collect such taxes directly from Client and remit such taxes to the appropriate governmental 
authority.  If any taxing authority determines at any time that Provider has incorrectly 
determined any tax liability regarding taxes for which Client is responsible pursuant to this 
Agreement, Provider shall have the right to invoice Client for such taxes determined by such 
taxing authority to be due and owing.  If Client is exempt from taxes, Client shall provide a 
copy of any documentation evidencing such exemption before it begins to receive any of the 
Services.     
9.10. Severability. If any provision of this Agreement is held invalid or unenforceable at law, 
such provision shall be modified, rewritten or interpreted to include as much of its nature and 
scope as will render it enforceable and the remainder of this Agreement will continue in effect 
and be valid and enforceable to the fullest extent. 
9.11. No Third party Beneficiaries.  This Agreement is for the sole benefit of the parties to 
such Agreement and is not intended to, nor shall it be construed to, create any right or confer 
any benefit on or against any third party. 
9.12. Interpretation. “Including” means “including, without limitation”, and “days” refers to 
calendar days. This Agreement is the joint work product of the parties thereto, and no 
inference may be drawn or rules of construction applied against either party to interpret 
ambiguities.   
9.13. Force Majeure.  Neither party shall be liable for delays and/or defaults in its 
performance (other than Client's obligation to pay fees for Services performed) due to causes 
beyond its reasonable control, including, but without limiting the generality of the foregoing: 
acts of god or of the public enemy; fire or explosion; flood; stability or availability of the Internet; 
the elements; telecommunication system failure; war; technology attacks, epidemic; acts of 
terrorism; riots; embargoes; quarantine; viruses; strikes; lockouts; disputes with workmen or 
other labor disturbances; total or partial failure of transportation, utilities, delivery facilities, or 
supplies; acts or requests of any governmental authority; or any other cause beyond its 
reasonable control, whether or not similar to the foregoing. 
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9.14. Amendments.  Each amendment, change, waiver, or discharge shall only be valid if 
made in writing by authorized representatives of all applicable parties.   
9.15. Survival.  All provisions of this Agreement which by their nature should survive 
termination shall survive termination including Sections 2, 3, 5, 6, 7, 8 and 9 of this Agreement. 
 

10. Limited Warranty and Limitation of Liability. 
10.1. EXCEPT AS EXPRESSLY PROVIDED HEREIN, PROVIDER MAKES NO EXPRESS 
OR IMPLIED REPRESENTATIONS OR WARRANTIES, AND PROVIDER EXPRESSLY 
DISCLAIMS ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, OR NON-INFRINGEMENT. PROVIDER EXPRESSLY DENIES 
ANY REPRESENTATION OR WARRANTY ABOUT THE ACCURACY OR CONDITION OF 
DATA OR THAT THE SERVICES OR RELATED SYSTEMS WILL OPERATE 
UNINTERRUPTED OR ERROR-FREE. 
 

10.2. NO CAUSE OR ACTION WHICH ACCRUED MORE THAN TWO (2) YEARS PRIOR 
TO THE FILING OF A SUIT ALLEGING SUCH CAUSE OF ACTION MAY BE ASSERTED 
UNDER THIS AGREEMENT BY EITHER PARTY. 
 

10.3. EXCEPT FOR THE PARTIES’ PAYMENT OBLIGATIONS, NEITHER PARTY WILL 
BE LIABLE TO THE OTHER FOR ANY INDIRECT, EXEMPLARY, SPECIAL, PUNITIVE, 
CONSEQUENTIAL, OR INCIDENTAL DAMAGES OR LOSS OF GOODWILL, DATA OR 
PROFITS, OR COST OF COVER.  THE TOTAL LIABILITY OF PROVIDER FOR ANY 
REASON, SHALL BE LIMITED TO THE AMOUNT ACTUALLY PAID TO PROVIDER BY 
CLIENT UNDER THE AGREEMENT APPLICABLE TO THE EVENT GIVING RISE TO SUCH 
ACTION DURING THE SIX (6) MONTH PERIOD PRECEDING THE EVENT GIVING RISE 
TO SUCH LIABILITY.  THE LIMITS ON LIABILITY IN THIS SECTION SHALL APPLY IN ALL 
CASES INCLUDING IF THE APPLICABLE CLAIM ARISES OUT OF BREACH OF EXPRESS 
OR IMPLIED WARRANTY, CONTRACT, TORT (INCLUDING NEGLIGENCE), OR STRICT 
PRODUCT LIABILITY, AND EVEN IF THE PARTY HAS BEEN ADVISED THAT SUCH 
DAMAGES ARE POSSIBLE OR FORESEEABLE. 
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APPENDIX A – LICENSED SOFTWARE AND FEES 
 

The Components which are the subject of the License, the Software Licenses granted to the 
Client and the fees payable to Provider hereunder are as follows: 
 
1. Licensed Software 
 

The Components of the Platform Suite which are licensed to the City of Pacific, WA 
hereunder are the following:  
 

• SitePublish Web Content Management System. 
 
2. Software Licenses 
 
 The utilization rights of the Client are as follows: 
 

(a) Client is granted an Unlimited-User Software License;  
 

(b) The Territory is the State of Washington. 
 
 
3. Professional Services Fees 
 
The following one-time Professional Services costs are included as part of the implementation: 
 
Website Design, Development & Implementation* $8,000 
Online Training     Included 
Collaborative Content Migration   Included 
Year Four Website Redesign Plan (if desired)** Included 
Total Professional Services Fees:   $8,000 
 
*See separately provided proposal documents, hereby incorporated as part of Appendix D of 
this Agreement for cost breakdown per project timeline.   
**Provided that Client has paid the annual fee for contract year four.  
 
 
4.  Payment Schedule re: Professional Services Fees 
 

50% on Contract Signing 
25% on Delivery (installation of software in Client environment) 
25% on Client Acceptance (UAT completion) 
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APPENDIX B – SAAS: HOSTING, MAINTENANCE AND SUPPORT 
 

 
1. Software-as-a-Service (SAAS) 
 
The following are included as part of the Software-as-a-Service (SAAS): 
 

a) Enterprise-grade Data Protection and Unlimited-Bandwidth Website Hosting 
Services  

 b)  CMS Software Version Upgrades & Maintenance 
 c) Unlimited Access to Technical Support 
  
 
Client will pay Provider each year (each such term is referred to here as an “Annual Hosting, 
Maintenance & Support Term”*) an annual fee of $1,500** due to Provider hereunder and is 
payable annually in advance. 
 
This annual fee may be increased annually by no more than 5% by Provider by providing 
Client with notice of not less than thirty (30) days prior to the end of any given annual term.   
 
*The initial Annual Hosting, Maintenance & Support Term is effective as of the contract 
execution date, and will remain in force for twelve (12) months (“Contract Year 1”). 
 
**This annual fee will not be charged/invoiced until twelve (12) months following 
contract execution, upon expiration of the initial Annual Hosting, Maintenance & 
Support Term (“Contract Year 2”). 
 
2. Technical Support & Maintenance Obligations 
 
(a) Support: Provider will provide unlimited access to our Technical Support team once the 
Client’s website has gone live. 
 
(b) Availability: CivicLive Support will be available through Provider’s Bug Tracking System 
and CivicLive’s Support Email account (support@civiclive.com) to Client between the hours 
of 8:00 a.m. and 7:00 p.m. (Eastern timezone), during any day, other than a Saturday, Sunday, 
statutory or civic holiday in Toronto, Ontario or the client’s local jurisdiction (“Normal Service 
Hours”). 
 
(c) Response Time: During Normal Service Hours, CivicLive Support will respond to Client’s 
Support requests within twenty four (24) hours of the initial request.  The time to solve, identify, 
diagnose, and correct errors (if necessary) will depend on the complexity of each problem. 
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(d) Emergency Support & Response Time: Provider will provide an emergency pager number 
for emergency support requests made outside of Normal Service Hours. Provider will 
guarantee a maximum four (4) hour response time, 24 hours a day, seven (7) days a week. 

 
3. Client’s Obligations 
 
(a) Access:  During each Hosting, Maintenance & Support Term, Client will provide Provider 
with reasonable access (via remote telecommunications or on-site access at Client’s 
premises, as applicable) to Client’s copies of the Licensed Software to the extent necessary, 
in Provider’s discretion, to enable Provider to meet its support obligations as set forth in this 
Agreement. 
 
(b) Communications Link:  During this Agreement, Client may, at its sole expense, provide 
access via the Internet.  Provider may be entitled to use this Internet connection in discharging 
its responsibilities under this Agreement.  Provider shall have no liability to Client if Provider’s 
ability to render support is impaired by Client’s inability to provide telecommunications 
functionality required for remote support. 
 
 
 
(c) Maintenance:  Client shall designate two (2) individuals to be generally available to 
confer with Provider regarding Maintenance Services (“Maintenance Contacts”). Provider will 
provide Maintenance Services only to Client’s Maintenance Contacts. 
 
 
4. Fees for Other Services 
 
 Client shall reimburse Provider for reasonable travel expenses, and reasonable 
incidental expenses relating to Maintenance Service at Provider's then current prices then in 
effect.  Provider shall bill such fees and expenses on a monthly basis, attaching time sheets 
normally used by Provider.  Client shall not be liable for the aforesaid expenses unless Client 
has given Provider approval to incur them. 
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APPENDIX C – MARKETING 

 
 
1. Client will make a reasonable attempt to work with the Provider’s Marketing 
Department to gather information and meet deadlines associated with website award contest 
entries throughout the term of this Agreement. 
 
2. Client permits Provider to include an example of the Client’s home page and a link to 
the Client’s website on the Provider’s corporate website(s). 
 
3. Client will make a reasonable attempt to work with the Provider Marketing Department 
to create a case study related to their website. 
 
4. Client agrees to allow Provider to display a “Powered by CivicLive” insignia and web 
link at the bottom of their web pages. 
 
5. Client understands that the pricing and any related discount structure provided under 
this Agreement assumes such perpetual permission. 
 
 
 

APPENDIX D – CIVICLIVE PROPOSAL 
 

The separately provided project proposal and pricing documents submitted by Provider / 
CivicLive in response to Client’s Request for Proposals (RFP) for the project that forms the 
subject of this Agreement are hereby incorporated as Appendix D of same.  
 
City of Pacific's Project Timeline - Sample Estimated Duration (90 

days) 

   Envisioning 11 Days 
Kick-Off Meeting 1 Day 
Project Charter & Project Plan 
Present Draft Project Charter 
Client Reviews and Provides Feedback 3 days 
Final Project Charter Updates 2 days 
Final Project Charter Sign-Off 1 day 
Present Draft Project Plan 
Client Reviews and Provides Feedback 3 days 
Final Project Plan Updates 2 days 
Final Project Plan Sign-Off 1 day 
Buffer 5 days 
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   Planning 34 days 
Discuss Business Requirements 10 days 
Information Architecture 
Discuss Information Architecture Best Practices 1 day 
Draft External Information Architecture (top three levels) 5 days 
Review Draft Information Architecture 3 days 
Updates Following Feedback 2 days 
Information Architecture Sign-Off 1 day 
Graphic Design 
Adjust Graphic Design Template with CLIENT Branding 5 days 
Review Template 5 days 
Updates following feedback 1 day 
Graphic Design Sign-Off 1 day 
Content Migration Review 
Review current content and identify priorities 5 days 
Define Content Migration Plan 2 days 
Training Plan 
Identify training participants 5 days 
Define Training Plan 2 days 
   Implementation 38 days 
CivicLive Environment 
Provision Software on Hosted Environment 1 day 
Assign CivicLive URL 1 day 
Website Design Implementation an Configuration 15 days 
Configure Site  
Implement Look and Feel Template Mock-ups 15 days 
Create Browse Permission for CLIENT 3 days 
Look and Feel Template Sign-Off 1 day 
   Stabilizing 48 days 
Training 
Account Creation for CLIENT Content Editors and Admins 1 day 
Deliver Training Guides and Product Documentation 1 day 
Deliver Training as Defined in Training Plan 1 Day 
Content Migration  
Content Migration  30 days 
Review Migrated Content  10 days 
Buffer 5 days 
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   Deploying 3 days 
Final Prep & Go-Live Phase (Public-Facing) 
Production Cutover 2 days 
Conduct Content Quality Readiness Check 1 day 
Finalize Cutover Plan 1 day 
Production Cutover Sign-off an Go Live 1 day 
Project Complete & System Sign-off 1 day 
Final Acceptance Sign-off 1 day 
Post Go-Live 
Provide Post Go-Live Support 1 day 

 
 
 
 
 
 

APPENDIX SIGNATURE BLOCK 
 
 

Reliance Communications, LLC  City of Pacific, WA 
 
 
Signature:      Signature:      
 
 
Name:                 Name:        
 
Title:           Title:       
 
Date:                Date:              
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	LICENSE AGREEMENT – TERMS & CONDITIONS
	1. Services.  The services are the automated services, business process services or other related services agreed to in the applicable Agreement, as reflected in Appendices A & B, and provided by Provider (the “Services”).  The Agreement may be execut...
	2. Term and Termination.
	2.1. Term.  This Agreement has a five (5) year term, and shall terminate, unless extended by mutual consent, five (5) years from the Effective Date.
	2.2. Termination for Convenience.  Either party may terminate this Agreement with or without cause, by providing sixty (60) days written notice to the other party.
	2.3. Termination For Cause.  The Agreement may be terminated for cause as follows: (a) by either party upon the failure by the other party to perform any material obligation related to such Agreement that is not cured within thirty (30) days after rec...
	3. Charges.  Client agrees to pay for the Services in accordance with the rates set forth in the applicable Agreement in addition to all applicable taxes, fees and surcharges set forth on Client’s invoice, to be identified in advance.
	Any sum due Provider hereunder will be due and payable via electronic funds (ACH, EFT or wire) or check thirty (30) days from the date of invoice.  Client will pay interest on all past due sums at a rate which is the lesser of one and a half percent (...
	4. Maintenance of Service.  Provider agrees to provide and maintain the Services in a workmanlike manner customary for service providers in the industry.  Provider does not warrant or guarantee in any way the results from the Services.
	Client agrees to provide and maintain systems and materials reasonably required by Provider to perform the Services, including as applicable, but not limited to:  Client or third party databases; Client or third party software, hardware, systems, rout...
	5. Representations and Warranties.
	5.1. Each party represents and warrants to the other that: (a) its execution and performance of this Agreement and the applicable Agreement will not violate any provision of law, rule, regulation to which such party is subject; and (b) such party will...
	5.2. Each party represents and warrants to the other that: (a) it has all requisite corporate power and authority to execute, deliver and perform its obligations under this Agreement and the applicable Agreement; (b) the execution, delivery and perfor...
	5.3. Client represents and warrants that: (a) the Client Systems and Materials, all representations to be made by Provider as a part of Client's programs, and the content, timing, recipients and nature of all programs (including outbound communication...
	5.4. Provider represents and warrants that Provider can grant the licenses, and privileges granted by this Agreement (“Licensed Materials”).
	5.5. Provider further represents and warrants that Provider has no actual knowledge of any infringement claims filed against Provider for practicing the Licensed Materials anywhere in the world. Except as set forth in this section and Section 8.2, Pro...
	6. License and Content.
	6.1.  Subject to Client’s compliance with the terms and conditions of this Agreement, Provider hereby grants Client a non-exclusive license during the Agreement Term to use the Services set forth in the Agreement.  Except as specifically set forth her...
	6.2. Client is solely responsible for the information or content submitted, posted, transmitted or made available through its use of the Services (“Content”). Client may use the Services to transmit Content or direct Provider to make contacts via any ...
	6.3. Client represents and warrants that: (a) it has the legal right to use all Content and send all Messages to the Recipients (including obtaining any required consents from the Recipients) and the content, timing and purpose of all Messages, campai...
	6.4. Client further represents and warrants that: (a) it has obtained prior express consent to contact each wireless phone number delivered by Client to Provider in connection with the provision of any Services delivering a prerecorded message or text...
	6.5. Client acknowledges and agrees that where Provider reasonably believes that Client may not have complied with all laws, rules and regulations applicable to the performance of Notification Services, Provider may, at its option: (i) scrub all numbe...
	6.6. Client shall indemnify, defend and hold Provider, its affiliates and their officers, directors, employees and agents harmless from and against any and all claims of loss, damages, liability, costs, and expenses (including reasonable attorneys’ fe...
	6.7. Provider shall indemnify, defend and hold Client, its officers, officials, employees and agents harmless from and against any claims of loss, damages, liability, costs and expenses (including reasonable attorney’s fees and expenses, arising out o...
	7. Confidentiality and Proprietary Information.
	7.1. Each party may disclose (the “Discloser”) confidential and proprietary information (“Confidential Information”) to the other party (the “Recipient”).  In each such case, the Recipient shall hold such Confidential Information in confidence and sha...
	7.2. Notwithstanding any other term hereof, it is hereby acknowledged that Client is subject to and bound by the Public Records Act (chapter 42.56 RCW).      The Client shall not be liable to the Provider for any claim, cause of action or damages rela...
	7.3. Notwithstanding any other term hereof, the term “Confidential Information” shall not include information that: (a) was already in the lawful possession of the Recipient prior to receipt thereof, directly or indirectly, from the Discloser; (b) law...
	8. Indemnification.
	8.1. General Indemnity.  Client shall indemnify, defend and hold Provider, its Affiliates and their officers, directors, employees and agents harmless from and against any and all third party claims of loss, damages, liability, costs, and expenses (in...
	8.2. Provider Intellectual Property Indemnity.  Provider will have the obligation and right at the entire expense of Provider to defend any claim, suit or proceeding brought against Client its Affiliates or their officers, directors, employees or agen...
	8.3. Indemnification Procedure. The party claiming indemnification shall: (a) provide prompt written notice to the indemnifying party of any claim in respect of which the indemnity may apply; (b) relinquish control of the defense of the claim to the i...
	9. Miscellaneous.
	9.1. Entire Agreement and Integration.  This Agreement constitutes the entire agreement between the parties with respect to the subject matter of this Agreement and supersede all prior agreements, discussions, proposals, representations or warranties,...
	9.2. Notices.  Any notice to be provided shall be in writing and shall be deemed given: (a) if by hand delivery, upon receipt thereof, (b) if mailed, three (3) days after deposit in the United States mail, postage prepaid, certified mail return receip...
	9.3. Assignment.  This Agreement may not be assigned or transferred by a party thereto without the prior written consent of the other party thereto, which consent shall not be unreasonably withheld. Notwithstanding the foregoing, Provider may freely a...
	9.4. Waiver.  No course of dealing or failure of a party to enforce strictly any term or provision or to exercise any right, obligation, or option provided, will waive such term, provision, right, obligation or option.
	9.5. Independent Contractors.  The Agreement is not a joint venture or partnership, and each party is entering the relationship as a principal and not as an agent of the other. The parties hereto agree that Provider is an independent contractor in per...
	9.6. Choice of Law.  This Agreement shall be governed under the laws of the State of Washington without regard for its choice of law principles. Client agrees that any legal action involving this Agreement in any way will be instituted in a court of c...
	9.7. Enforcement. All users of the Services must adhere to the terms of this Agreement. Either party has the right, but are not obligated, to strictly enforce this Agreement through self-help, active investigation, litigation and prosecution. Provider...
	9.8. Recording.  Client agrees that all calls may be recorded or monitored by Provider at Provider’s option. Such recording or monitoring shall not violate any state or federal law.
	9.9. Taxes.  Provider shall add to each invoice and Client shall pay any sales, use, excise, value-added, gross receipts, services, labor related, consumption and other similar taxes or surcharges , however designated, that are levied by any taxing au...
	9.10. Severability. If any provision of this Agreement is held invalid or unenforceable at law, such provision shall be modified, rewritten or interpreted to include as much of its nature and scope as will render it enforceable and the remainder of th...
	9.11. No Third party Beneficiaries.  This Agreement is for the sole benefit of the parties to such Agreement and is not intended to, nor shall it be construed to, create any right or confer any benefit on or against any third party.
	9.12. Interpretation. “Including” means “including, without limitation”, and “days” refers to calendar days. This Agreement is the joint work product of the parties thereto, and no inference may be drawn or rules of construction applied against either...
	9.13. Force Majeure.  Neither party shall be liable for delays and/or defaults in its performance (other than Client's obligation to pay fees for Services performed) due to causes beyond its reasonable control, including, but without limiting the gene...
	9.14. Amendments.  Each amendment, change, waiver, or discharge shall only be valid if made in writing by authorized representatives of all applicable parties.
	9.15. Survival.  All provisions of this Agreement which by their nature should survive termination shall survive termination including Sections 2, 3, 5, 6, 7, 8 and 9 of this Agreement.
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