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CONTRACT FOR SERVICES OF INDEPENDENT CONTRACT§), RGLAS
C

A CONTRACT BETWEEN Aj/ g }

DouGLAS COUNTY, NEVADA

AND

WEST ]NTER‘A'CTIVE SERVICES CORPORATION

This Contract for Services by an Independent Contractor (the “Contract”) is by and between
DOUGLAS COUNTY, a polrtlcal subdivision of the State of Nevada (the “County”) and West Interactive
Services Corporatron, aregistered foreign corporatlon (“Conractor”). The County and Contractor are
at times collectively referred to hereinafter as the “Parties” or individually as the “Party.”

WHEREAS, the County is a pohtlcal subdwxslon of the State of Nevada, and ﬁ'om time to time
requires the services of independent contractors; and -

WHEREAS, it is deemed that the personal services of Contractor herein speeiﬁed are both
necessary and desirable and in the best interests of the County; and

WHEREAS, Contractor represents that it is duly qualified, equipped, staﬂ'ed ready, willing and
able to perform and rerider the personal services heréinafter described;

NoW, THEREFORE, in consideration of the agreements herein made, the parties mutually agree as follows:

1. EFFECTIVE DATE AND TERM OF CONTkACT. This contract shall not become effective until
and unless .approved by both parties; and shall remain in effect until the services specified in Paragraph 4
of this contract are completéd by Contractor.

2. INDEPENDENT CONTRACTOR STATUS. The parties agree that Contractor shall have the status
of an mdependent contractor and that this contract, by explrclt agreement of the parties, incorporates and
applies the provisions of NRS 333. 700(3)(b), as necessarlly adapted, to the parties; including that
Contractor is riot a Courity employee and that

There shall be no:

4)) Wxthholdmg of i mcome taxes by the County

(2) Industrial insiirance coverage provrded by the County,

3) Partlcxpatlon in’ group msurance plans which miay be available to employees of the County,

@ Partlerpatlon of contrrbutlons by eitlier the independent contractor or the County to the public

employees retirenjent: system,

“(5): Accumulatlon of vacatlon leave or sick leave;
(6)- Unemployment compensatlon coverage provided by the County if the requirements of NRS
612.085 for independent contractors are meét.

Addmonally, the Contractor is not in the classified or unclassified service of the County and has none of
the rights or privileges available to. officers, empldyees or other appointees of the County.
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3. INDUSTRIAL INSURANCE. Contractor further agrees, as a precondition to the performance of
any work under this contract and as a precondition to any obligation of the County to make any payment
under this contract, to provide the County with a work certificate and/or a certificate issued by a qualified
insurer in accordance with NRS § 616B.627. Contractor also agrees, prior to commencing any work
under the contract, to complete and to provide the following written request to the insurer:

West Initeractive. Services Corporation (“CONTRACTOR") has entered into a contract with
Douglas County to perform work relating to the Douglas Website Redesign, and requests that
the State Industrial Insurance System provide to Douglas County a certificate of coverage
issued pursuant to NRS § 616B.627. The certificate and notice should be mailed to:

Douglas County
Technology Services
Post Office Box 218
Mi nden, Nevada 89423

Contractor agrees to maintain requlred workers compensation coverage throughout the entire term of the
contract, and to notify County prior to cancelling any such coverage during the term of this Contract, or in
the event of a lapse in-coverage during the term of this Contract. If contractor does not maintain coverage
throughout the entire térm of the contract, contractor agrees that County may, at any time the coverage is
not maintained by contractor, order the contractor to stop work, suspend the contract, or terminate the
contract. For each s1x-month perlod ‘this Contract.is in effect, Contractor agrees, prxor to the expiration of
the six-month penod, to provide another written request to the insurer for the provision of a certificate and
notice of lapse in, or nonpayment of, insurance coverage. If Contractor does not make the request or does
not provide the certificate before the expiration of the six-month period, Contractor agrees that the County
may order the Contractor to stap work, suspend the Contract, or terminate the Contract at the sole
discretion of the County

4. SERVICES To BE PERFORMED. The parties agree that the professmnal services to be
performed by Contractor are specxﬁed in the Professional Services Description, which is attached hereto
as Exhibit “A.” The' professxonal services will, at a minimum, include the Scope of Services defined in
Article 6 of the Request for Proposals, which is attached as Exhibit “B.”" To the-extent that Exhibit “B”
refers to “Vendor,” suchxreference shall be deemed to refer to “Contractor” as deﬁned herein. The
professional services performed by Contractor shall be subject to the West Interactwe Services
Corporation Terms and Condltlons, attached hereto as Exhibit “C.” The Privacy Policy identified in
Paragraph 9.1 of Exhlblt “C” is attached hereto as Exlnblt “p.”

5. PAYMENT FOR SERVICES. Contractor agtees to provide the professional services: ‘set
forth.in 1] 4 herein at a'cost riot to‘exceed Thlrty-Three Thousand-and N1ne Huridred Dollars $33,900.00.
Conttactor further agrees to prov1de the arinual sefvices set forth in |4 herein at a cost not to exceed:
SeVen Thousand and Four Hundred' Dollars $7,400. .00 per year, begmmng on the first anmversary of the
Effectlve Date of this Contract Unless a specrﬁc payment breakdown by milestone i is identified-within
the Professional Servrces Descrrptxon, attached hereto'as Exlnbrt “A” and including Appendrces ‘of
same, of unless Contractor has received a written exemption from the.County, Contractor shall be paid in
full only. upon completlon of all of the Services set forth in Paragraph 4 and after a satisfactory final
inspection of the work is completed by Douglas County. Further, the financial obligations under this
contract between the parties shall not exceed those monies appropnated and approved by the County for
this contract for the then current fiscal year under the Local Government Budget Act.
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Nothing in this contract shall be construed to provide Contractor with a right of payment over any
other entity. Any funds obligated by the County under this contract that are not paid to Contractor or
required to be paid to Contractor shall automatically revert to the County’s discretionary control upon the

completion, termination, or cancellation of the agreement. The County shall not have any obligation to
re-award or to provide, in any manner, the unexpended funds to Contractor. Contractor shall hiave no
claim of any sort to the unexperided funds.

6. CONSTRUCTION OF CONTRACT. This Contract, including Exhibits A-D, shall be construed
and interpreted according to the laws of the State of Nevada.

7. COMPLIANCE WITH APPLICABLE LAws. Contractor shall fully and completely comply with
all applicable local, state and federal laws, regulatlons, orders, or requirements of any sort in carrying out
the obligations of this-contract, including, but not- lnmted to, all federal; state, and'local accounting
procediires and requirements and all immigration’ ‘anid naturalization laws.

8. ASSIGNMENT. Contractor shall not assign, transfer nor delegate any rights, obligations or
 duties under this contract without the prior writteh consent of the County and such consent shall not be
unreasonable w1thheld Notwrthstandlng the foregoing, Contractor may freely assign this contract to an
Affiliate or to'an ‘acquirer of all or part of Contractor’s business or assets, whether by mierger or
acquisition, provided that Contractor shall, prior to assignment, provide County with proof that the
assignee has obtamed all appropriate licenses to conduct busmess within the State of Nevada

9. COUNTY INSPECTION, The books, records, documents and accounting procedures and :
practices of Contractor related to this contract shall be subject to inspection, examination and audit by the
County,, mcludmg, bt not limited to, the contracting agency, the County Manager, the District Attorney,
and, if applicable, the Comptroller General of the United States, or any authorized representative of those
entlnes

10. DISPOSITION OF CONTRACT MATERIALS. Any books, reports, studles, photographs,
negatives.or other documents, data, drawmgs or other materials prepared by or supphed ‘to Contractor in
the performance of its obhgatlons under this contract shall be the exclusive property of the County ard all
such matenals shall be remltted and dellvered at Contractor‘s expense, by Contractor to the County upon
approval to Contractor, any books, reports, studles, photographs negatives or other documents, data;
drawmgs or. other matérials prepared: by or supphed to Contractor in the performance of its obllgatlons
under this.contract: must ‘be retained by. Contractor for & minimum of six years aﬁer fmal payment: 1s made
and all other pendmg matters aré closed. If,. at any tlme during the reténtion’ penod the County,
wntmg, rec]uests any or all of thermaterlals then Contractor shall promptly remit and deliver the
matetials; at: Contractor's expense, to the County.. "Unless the County has requested remltta.nce and
dehvery by Contractor of the items: Contractor shall not use; willingly allow or caiise to have such
rhaterials uséd for aty purpose other thian the performance of Contractor s obligations under thls ‘confract
wnthout the prior wntten consent of the County.

11. PUBLIC RECORDS LAW. Contractor expressly agrees that all documents ever submitted,
filed, or‘deposited with the County. by Contractor, unless de51gnated as confidential by a specific statue of
the Staté of Nevada, or appropriately marked and designated as Confidential by the disclosing party, shall
. be treated as pubhc records pursuant to NRS Chapter 239 and shall be available for inspection and
copying by any pefson, as defined in NRS 0.039, or any goveriimental ertity.
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12. INDEMNIFICATION. County shall indemnify, defend and hold Contractor, 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 (mcludmg reasonable attorneys’ fees and expenses) arising
out of or resulting from: (a) a breach by County of any term of this Contract (b) the County Systemns and
Materials; (c) a claim relating to any. defect in any product or service offered by County, its Affiliates or
any of their agents or customers ; or (d)all liabilities, demands, damages, expenses, or losses arising out
of or résulting from:any usage of the Licensed Materials. Contractor shall indemnify, defend and hold
County, its Affiliates and their officers, directors, employees and agents harmless from and agamst any
and all thlrd | party clalms of loss, damages, liability, costs, and expenses (mcludmg reasonable attorneys’
fees and expenses) ansmg out of or resuilting from a breach by Contractor of any term of this Contract.
Nothing herein shall fequire the Contractor to indemnify the County for any claim or any portion of any
claim that arises from the County’s reckless, wanton, wrongful or otherwise negllgent acts of the County.

13. CONTRACT DISPUTES. There will be no presumption for or against t the drafter in interpreting
or enforcing the: Contract In the event a dlspute arises between the Parties, the Parties promise and agree

to first meet and confér to resolve any dxspute If both parties agree, the parties may proceed to mediation

to attempt to resolvé the conflict. The cost of any such mediation shall be split equally bétween the
parties, with each party bearing its own attorney’s fees and costs. In the event that the parties are unable
to resolve the conflict, litigation may only proceed before a Court of competent jurisdiction in Douglas
County, Nevada and attorney’s fees and costs will be awarded to the prevailing party. The court will
recognize any offers of judgment made by a Party pursuant to Nevada law.

14, MODIFICATION OF CONTRACT. This contract constxtutes the entire contract between the
parties and may only be modified by a written amendinent s:gned by the parties.

15. AUTHORITY. The Parties represent and warrant that they have the authority to enter into this
agreement. .

-16. NOTICES. All notices, requests, demands and othér communic¢ations hereunder must be in
writing and will be deemed delivered when sent via certified mail, return recelpt requested or by
commercial courier, provided the courjer's regular business is delivery service and provided further that it
guarantees delivery to the addressee by the end of the next business day followmg the courier's receipt-
from the sender, addressed as set forth above (or any other address that the Party t6 be notified may have
designated to the sender by like notice).

To County: : Douglas County
Attn:. Chief Technology Officer
Technology Services Department
Post Office Box 218
Minden, Nevada 89423
Telephone (775) 7182-6295

To Contractor: West: Interactive Services Corporation
100 Enterprise Way, Suite 300-A
Scotts Valley, CA
95066
Telephone: (877) 519-3851
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Exhibit A - Professional Services Description

Appendix A — Licensed Software and Fees

The Components which are the subject of the License, the Software Licenses granted to the
County and the fees payable to Contractor hereunder are as follows:

1. Licensed Soﬁware
The Components of the Platform Suite which are licensed to Douglas County, Nevada
hereunder are the following:
. S_ltePubllsh Web Content Management System,
The utilization rights of the County are as follows:
(a) County is granted an Unlimited-User Soﬁware License; and
- (b) The Territory is Nevada.
3. Professional Services Fees
The following one-time Professnonal Services costs are included as part of the
1mplementatlon - ~
Website Design, Devélopinent & Implementation $30,000
Design and Migration of http://www.douglascountynv.gov/ Included
Redesign of Douglas county Library based on County Site - Included
Redesign of Community Services Site based on county Site Included
SMS Messaging for up to 3000 contacts $3,900
Training Sessions* Included
" Collaborative Content Migration Included
Year Four Website Redesign Plan (if desired)** Included
Total Professional Services Fegﬁ $33,900
*If on-site, travel expenses to be charged in addition and separately..
**Provided that County has paid the annuél fee for Contract year four.
4, Pament Schedule re: Professional Services Fees

25% on Contract Signing

25% on the first of ereframe Sign-off or 3 months after Contract Signing, whichever
occurs later
25% on completed content migration and integration
25% on the end of the second week of GoLive or 6 months after Contract Signing,
whichever occurs later :
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Appendix B — SAAS: Hosting, Maintenance & Support

1. Software-as-a-Service (SAAS
The following are mcluded as part of the Software-as-a-Service (SAAS):
a) Enterpnse-grade Data Protection and Unlimited-Bandwidth Website Hosting Services

b) CMS.Softwaré Version Upgrades & Maintenance
¢) Unlimited Access to Technical Support

County will pay Contractor each year (each.such term is referred to hete as an “Annual Hosting,
Maintenance & Support Term”*)an a annual fee of $7.500** due to Contractor hereunder and is
payable annually in advance.

This annual fee may be increased annually by no more than-5% by Contractor by providing
County 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 17).

Appendix C— Marketing

1. County will make a reasonable attempt to work with the Contractor’s Marketing
Department to gather information and meet deadlines associated with website award contest
entries throughout the term of this Contract.

2. County permits Contractor to include an example of the County’s home page and a link
to the County’s website on the Contractor s corporate website(s).

3. County will make a reasonable attempt to work w1th the Contractor Marketmg
_ Departinént to: create a case study related to thelr website.

4, County agrees to.allow Contractor to display a “Powered by CivicLive” i insignia and web
link at the bottom of their web pages, provided however that the font size shall be no larger than
the standard font size selected for Gther links appeadring at the bottom of the web pages.

5. County understands that the pricing and any related discount structure provided under
this Contract assumes such perpetual permission.
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Exhibit B — Scope of Services

6. SCOPE OF SERVICES

The selected Vendor will be expected to perform these services under any resulting
contract and/or provide comment in the response to the RFP.

GENERAL

6.1.1 Vendor will provide industry expertise, 1nformat10n, and recommendations
throughout the process.

6.1.2 Vendor will provide project management services to ensure the successful
completion and publlcatlon of the new website.

6.1.3 Vendor will desxgn the “look and feel” of the new website.
6.1.4 Vendor will define the overall layout of the new website. The layout is
cxpected to be intuitive and easy to navigate.
6.1.5 Vendor will be responsible for all creative and graphic design elements,
-6.1.6 Vendor will populate all static and module-based content throughout the
site with data provided by Douglas County.
6.1.7 Vendor will develop the website into a finished prodﬁct

6.1.8 Vendor will host the website and maintain the website’s mfrastructure,
including regular updates and security patches.

WEBSITE DESIGN

6.2.1 The County’s website will be redesigned using content supplied by the
County including downloadable files and copy (i.e., images, text, links,
etc.).

6.2.2 The website.must conform to the Americans with Dlsabllmes Act,
mcludmg regulation updates.

6.2.3 The web designer will work closely with the County s Publlc Information
Officer to incorporate the County’s messaging and logo into the design of
the website.

6.2.4 Websne design will be visually appealing, incorporating the Douglas
County colors and logo where approprlate

6.2.5 The proposal will outlme a strategy for acquiring and incorporating project
input from internal and external users of the site. -

_ 6.2.6 The new website will include effective search engine function and
visibility.

6.2.7 The new website will have a permanent 301 Redirect to ensure users are
directed to a new page when there is a change to a URL.

6.2.8 The new website will ensure pages are “crawlable” and indexable for high

visibility on search engines and include the ability to find departmental
hours of operation, contact and location information.
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6.2.9 The new website will be able to optimize images to ensure quick load
times.

6.2.10 Navigation will be clean, simple, intuitive and efficient.

6.2.11 The new website will be interactive, with the ability to house dynamic
content, RSS feeds, streaming video and audlo

6.2.12 The new website must have social-media integration. The website will have
the ability to house a live feed for the County’s social-media accounts,
which currently include Facebook, Twitter and You Tube. It should be
expandable to include other soclal-medxa accounts, as needed.

6.2.13 The new website will be integrated with:the County’s thnrd-party platforms
- and appllcatlons (see section 6.9)

6.2.14 The-new website will contain a language translator on each page with at
least the Spanish language being translated.

6.2.15 The new website will have the capability for users to submit feedback to
the County

6.2.16 The new website will have a. section on the homepage for photos that will
keep the design fresh, relevant and appealmg

6.2.17 The riew website will have a calendar system that incorporates a filtering
_ capabxhty to display County, busitiess and community events.

6.2.18 The new website will include a features section on the homepage
. highlighting the County’s accomplishments; news and updates.

6.2.19 The new website will have a search feature on every page that yields results
with relevant links from within the functional area.

6:2.20 The site will be browser agnostic with improved access and interaction on
multiple platforms including desktop, tablet, and phone screen sizes. The
_new website will have a responsive design.

6.2.21 The new website will have Google Analytics integration.

6.2.22 The new website will have workflow capabilities with ass1gned
permissions. :

6.2.23 The new website should have a “Doing Business Section,” and improved
search capabllmes for businesses.

6.2.24 Websxte de51gn must refnain consistent throughout all pages to maximize
usablllty, except where dlfferentlatmg between departments and / or
sections of the Wwebsite as fequested by Douglas County.

FEATURES
6.3.1 New subsite creation for the Douglas County Library.
- 6.3.2 New subsite creation for Douglas County Community Services to include:

6.3.2.1 Remapping of site and content including park and facility
showcasing.

6.3.2.2 Automated forms and workflows; i.e. event sign ups, facility
rentals, online calendars, etc.
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6.3.2.3 Integration with MaxGalaxy and other vendor tools

6.3.3 The new website will have the ability to easily find reports and provide
transparency to residents.

6.3.4 The website will have the capability to maintain an archive of existing and

past records, such as agendas, minutes, press releases and newsletters, with
version control.

6.3.5 The new website will have a robust emergency alert system which includes
texting capabilities.
6.3.6 The new website will have the ability to create, upload, and manage

agendas for Advisory Boards® meetings other than those mariaged by
Accela.

6.3.7 The new website will have the ability for each Department home page to
support prominent announcemients.

6.3.8 The new website will have the ability to have announcements rolled up-on
the main County home page with links to the approprlate Department home
page. :

6.3.9 The new website will have Anti-Spam Technology — All submission forms

accessible to the public will be controlled to prevent spamming
(CAPTCHAY

6.3.10 All submission form fields accessible to the public will be controlled to
prevent Denial of Service attacks.

6.3.11 The site will include an Archive Center for storing historical agendas,
minutes, notices, postings, press releases, etc.

6.3.12 The site will have the ability published information and assign expiration
dates. -

6.3.13 The site will include searchable calendars with multlple view styles May
be combmed to create master calendars.

6.3.14 Each Department/Agency will have its own webpage and sub-pages

6.3.15 The site will have a Directory Listings — Search contact information
without browsing each Department’s pages.

6.3.16 The site will have a Document Center - Upload/download capability, with
keyword tags ¢ and searchmg within PDFs.

6 3.17 The new websnte w1ll have the ab111ty to have s1mp11ﬁed URL names for
campalgns emergencies and temporary county events.

6.3.18 The site will have a Frequently Asked Questions section with dynamic
content s

6.3.19 The site will have online automated forms and workflow.

6.3.20 The site will have a Printable Pages with print-friendly functions

6.3.21 The site will have 2a RFP/RFQ/Bid Posting section for procurement related
postings

6.3.22 The site will have the ability to have Quick Links which are easy to type
and can be published in print media.
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6.3.23 The site will have a Sitemap which is dynamically generated.

6.3.24 The CMS should automatically create and update a sitemap and
breadcrumbs when content is added, edited or removed from the site.

6.3.25 The site will have easy to follow breadcrumb mapping.

6.3.26 The site will have a spell checker where new content is checked for
spellmg errors prior to posting.

6.3.27 The site will provide a sign-up allowing users to add their email addresses
to receive important notices. Users should be ablé to set their preferences
and should have their sign-up validated via a confirmation email.

6.3.28 The site will have iFrame functionality to.seamlessly embed other
documents within any HTML page. Examples of embedded content include
videos, third party applxcatmns, shdeshare documents, etc.

6.3.29 The site will have a service dn‘ectory orgamzmg the functions by services
instead of departments.

6.3.30 The site will include approval workflows for controlled publishing of
content.

SITE ADMINISTRATION

6.4.1 The site will allow for Browser Based Administration to update, delete and
create templdte-based web pages conforming to the general look and feel of
the site.

6.4.2  The site will have administration of on-site banners and graphics, with the

- ability to add new banners and on-site graphical elements and assign those
elements to specified areas of the site.

6.4.3 The site will have access to site search statistics, including the ability to
filter searched terms by date and time; search terms should have the ability
to be exported.

6.4.4 ' The site will have the ability to manage administrative access to the site
through user permissions that defines in-system rights and workflows for
both general content and modular applications that are included as a part of
thie' Conterit Management System (“CMS™).

6.4.5 The site will allow perrmssnons for both user administration and group
admmlstratlon, allowing permission levels to be attributed to groups to
which users can be added.

6.4.6 The sgte will eas11y embed audio, video, media and social-networking
applications.

6.4.7 The site will have quick and easy access to add and update calendar
listings.

6.4.8 The content publishers should be able to add and update menu items if
assigned the appropriate permission level.

6.4.9 The content publishers will have the option to use pre-created page
templates to assist in the formatting and development of new content.
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6.4.10 The content publishers should have the ability to place widgets or content
blocks on page templates that serve specific purposes and streamline the
ternplate building process.

6.4.11 Content added to the site, whether as a part of page content or additions to
plug-in applications or modular elements, will feature delayed posting and
automatic expiration abilities.

6.4.12 Notification of expiration of site content will be received by content owners
through notifications available via an in-CMS action centet, a dashboard
administrative display and/or e-mail notlﬁcatlons

6.4.13 All publlshed content on the website will be automatically archived and
retrievable at'; any time.

6.4.14 Des1gnated admmlstrators shall have round-the-clock access to live support
via phone for emergencies.

6.4.15 Administrators. should'be ableto deﬁne the workflow, assign the workflow
to content groups and content types, and assign users to workflow rules
The system should support three or more approval levels.

6.4.16 The site will have CMS activity reporting detailing all changes and activity
takmg place on the website through contenit contributors and
admmlstrators, whlch can be filtered by start and end dates, tlmes, by
content type and by action taken, and exportable

6.4.17 The site will have a separate history report detailing user login history,
including the user type, the date and time of the attempted login, the IP
address of the user and whether or not the login attempt was successful.

6.4.18 The site will have an administrative center for reviewing quahty assurance,
including detailing broken links on the website, including the referring
page location so that links can be corrected.

TRAINING

6.5.1 ' The Vendor should provide access to support materials via their website
such as online training manuals, support FAQs, customer support forums,
instructional videos, informational newsletters, informational and support-
dnven webinats (hve and archlved), request forms, online education
coutses and/or support-related updates through common, soc1al networklng
medlums

6.5.2 Trammg will be provided to the Site Administrators and content edntors
before site go-lxve

6.5.3 The Vendor will develop user manuals and guidelines specific to Douglas
County’s implementation.

ONGOING MAINTENANCE AND SUPPORT SERVICES

6.6.1 The Vendor’s CMS, includirig all features and modular applications
associated with the CMS, must have qualified and available support
services available 24x7.
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6.6.2 The Vendor shall provide access to live support available via e-mail or
phone. The support team must be fluent in the functionality and uses of
both the content managément system’s features and associate applications
and modules.

6.6.3 In all submitted proposals, vendors will produce a Service Level
Agreement that details guarantees of customer support as well as a service
escalation processes.

6.6.4 In the event of any outage impacting the primarydata center, the hosting
solution must have a disaster recovery or backup data center where our
website visitors will continue to be able to access our site. The Recovery
Time ObJectlve (RTO) should be 60 minutes or less and the data
replication (Récovery Po'mt_O_bJect or RPO) should be 15 minutes or less.

6.6.5 The Vendor will provide regular maintenance of the CMS to improve
existing functionality and, when appropriate, take the County’s requests
into consideration.

6.6.6 The Véndor will provide rolling upgrades of the solution that strengthen

' and update the CMS’s functionality and associated applications

6.6.7 The hosted solution will protect the website against Distributed Denial of
Service (DDoS) and other cyberattacks, and should be able to detect and
mitigate malicious traffic within seconds.

.6.6.8 The hostmg platform should have a guaranteed uptlme of 99.9% and be
' - backed by a Service Level Agreemient (SLA).

OPTIONAL

The County is requesting Vendors provide msxght and comment on the following

options being considered as part of this Request for Proposal.

6.7.1 Does the Vendor have an Intranet solution? As an option, the County is
looking for an Intranet that can be unplemented and hosted on our servers
behind our firewall for increased privacy and security of our internal data.
The mtranet solution should Iéverage the same type of content management
system and allow us to share content easily with our public website without
havmg to duplicate data. The intranet should contain the following:
document storage, news, calendar, forms, staff" dlrectory and:-workflow. We
undérstand that the intranet may include an additional setup and
mainteénance fee, ‘aiid is not necessarily in the current scope.

6.7.2 Does the Vendor have the ability to integrate with the County’s GIS
mapping applications?

'6.7.3 Does the Vendor’ s solution have Active Directory Integration for user
authentication and single sign-on?

6.7.4 Does the Vendor offer a certain number of consulting hours as part of the
base annual fee?

6.7.5 Can these consulting hours be-used to help us keep our website fresh and
engaging? For example, we may have some mini-projects such as creating
or redesigning pages, refreshing images, etc.
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6.7.6 Does the Vendor offer a free site refresh at the end of our contract? If so,
what is included in the free re-design?

6.7.7 Does the Vendor offer any separate packages or services that will allow us
to have different design themes or subsites for some of our main
departments?

6.7.7.1 Some differentiators would include department logo in header,
unique color scheme and background, separate font style, custom
page templates, custom w1reframe, new custom widgets, separate
navigation and menus, different header and footer configurations,
standalone search and separate Google analytics.

6.7.8 Does the Vendor offer a solution that has the capability to.deliver an
- extranet or password protected area of thie website available only to those
users. approved to, access secure content and shating of files?

6.7.9 The County has several vendors and websites for processing payme‘nts.
Does the Vendor offer integrated online payment functionality/portal where
transaction information can be directly transmitted securely to a third-part
vendor who would then process the credit card or e-check, and remit the
funds into a specific bank account?

6.7.10 Does the Vendor have a component where registered users can log i m, view
and update their information, all from their dashboard?
6.7.10.1 Can registered members be added through the CMS, imported

from a spreadsheet arid/or can users add themselves via the
frontend uset interface?

6.7.11 Does the Vendor have a Mobile App to allow users direct-access to the
Douglas County site so that users don’t have to bookmiark the URL or look
up the site in search engines each time they need access.

PROJECT INITIATION
Responses must indicate the approximate length of time required after the
contract award date, before the new Website can be implemented. Responses
must also provide a.sample time-phased proj ject plan for initial implementation
mcludmg tasks and responsxble parties as part of its response.

INTEGRATION WITH OTHER SYSTEMS
Integratlon w1th back-end systems and existing databases and information
systems is critical to the Website. Responses must indicate how the vendor
would approach the problem of intetfacing with existing back-end databases,
systems and services currently provided on the site. Current integrations
include:

e Acella

Govolution

NeoGov

Peak Democracy

Helion’s Web Query
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MaxGalaxy

New World Systems
OpenGov

Arc GIS
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Exhibit C;
WEST INTERACTIVE SERVICES CORPORATION
TERMS & CONDITIONS

These Web Terms for Services (as defined below) apply
to sales made by West Interactive Services Corpgration- d/b/a
CivicLive (‘Provrder”) to the customer issuing a.purchase order
or similar instrument to Provider (“Clrent”), as of the'date of such
purchase order (“Eﬁ‘ectlve Date”). These terms consist of these
terms. and conditions and any order forms, purchase orders or
statements of work referencmg these terms or issued by Client to
Provider, and - any "quotes -from Provider to Client on which a
purchase order is based (each, an “Order”) descnbmg the Provider
Services that Provrder agrees to provide to Client. The parties
hereby ag’ree as: follows '

1. Services and’ Orders. The services afe the automated
services, business process services or other related services agreed
to in the apphcable Order) and provided by Provrder (the
“Servrces”) Orders  may be executed by Clrent and Provider or by
Securities Act of 1933), must mcorporate this Agreement by
reference, shall govern and control in case of conflict with any
other agresment, and in conjunction_with this Agreement shall
form a separate’ agreement between Client and Provider or
between Client’ and the Provider Affiliate that execites the
apphcable Order. Client shall look only to’the Provider Affiliate
that executes the Order with respect to any right or obligation with
respect to such Order. By executing an Order or using or accessing
the Services, Clientragrees to'be bound by this Agréement.

Use of the Servrces .by the United States Government or other
govemmental agencies shall be as “restricted comniputer software”
or “limited rights data” as set forth in 48 CFR 52.227-14, or as
“commercial computer software” or “commercial computer
software documentatlon” under DFARS 252. 227-7202 or under
such other srmrlar applrcable terms and condmons £o.prevent the
transfer of nghts in“and to the technology to the government or
such agency other than under normal commercial llcensmg terms
and conditions. Contraetor/manufacturer is West Tnateractive
Services Corporation, 11808 Miracle Hills Dr., Omahia, NE
68154.

-2, Termand T‘erininhtion

2.1. Term.. Thrs Agreement will continue from the Effective
Date until the explratlon or termination of the latest-ending Order.
Each Order will specrfy its duratlon (each an “Order Term”). The
termination of ‘any Order shall not otherwise effect this
Agreement or any other Order.

2.2. Termination of an Order For Cause. Any Order may
be terminated as follows: (a) by either party upon the failure by
the other party to perform any material obligation related to such
Order that is not cured within thirty (30) days after receipt of
written notice and démand 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 Order; provided that such right to terminate
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shall only -be available for 30 days from the time that the non
violating patty is aware or should have been aware of such breach;
or (c) by Provider, upon fourteen (14) days written notice if
undisputed paymeiits 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 tlie
Services; or (ii) withhold data, materials or reports.

3. Charges. Client agrees 1o pay. for the Services in accordance
with the rates set forth in the applicable Order in addltlon to all
appllcable taxes, fees and surcharges Set forth on Cliént’s i invoice.
Any $um - due Provider hereunder will be.due and"payable.via
electronic funds (ACH;. EFT or wiré) 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 hrghest rate-allowed by law In'the. event part
of an invoice is in-dispute, Client-agrees to pay the undlsputed
portion of the invoice. and make a note on'the invoice regarding
the drsputed 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 invoices.

4, Malntenanee of -Service. Provrder agrees to provide and
maintain the Services in a workmanlike manner customary for
service provrders 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
requited by Piovider to perform the Services, including as
applicable, but, not limited to: - Client or third party databases;
Client or third party software, hardware; systems, _routirig and.
network addresses and conﬁguratlons and. key contacts for
problem escalatron (collectively the - “Client Systems and
Materials”). Provider shall not be liable hereunder relating to the
Client Systems and Materlals including the fallure by Client to
timely provrde the Cliént Systems and Matenals

5. Renresentatlons And Warrantles

5.1. Each party represents and warrants to the other that: (a)

its execution” and performance of this Agreement and the

apphcable Order will not’violaté 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 busmess

§2.  Eachparty 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 Agréement and the
applicable Order; (b) the execution, dehvery and performance of
this Agreement and the applicable Order 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 Order; and
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(d) the signatory to this Agreement and the applicable Order
possesses all necessary authority to enter into the Agreement and
applicable Order.

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 progmms, and the content, tlmmg, reelplents
and nature of all programs (including outbound commiunications
and promotions and advertising to induce calls to Client's
programs) will be in compliance with all laws, rules, regulatrons,
and (b) Client is solely. responsxble for the content and rights to
use the Client. Systems and Materials and Provider’s us¢ of the
Client Systems and. Matenals shall not violate the rights of any
third party or any - law rule or regulanon Client speelﬁcally
acknowledges and agrees t that Provnder has not and is not eéxpected
to provide. Chent with" any,. analysrs, mterpretatlon or. advice
regarding the comj liance of any. aspect of Client's. Materlals or
programs thh any third. d party, rlghts or laws, rules, or regulations,
Upon  request,: Clrent , shall - 'provide -reasoriable’ proof: of
compliance w1th the provrsrons set forth in- tlns section and
Provider shall -have no obligation to ‘provide Services where
Provider reasonably beliéves that Client has not so corplied.

54, Provider représents and warrants that Provider can grant
the licenses, and privileges granted by this Agreemet (“Licensed
Materials”). Provider expressly disclaims any warranty of
merchantability or fithess of the Licensed Materjals for a
particular purpose; and .any other warranty, meludmg that- the
Licensed Materials- will not' mfnnge any patent or other
proprietary right.. Provider further represents and warrants that

Provider has no actudl knowledge of any- 1nﬁ1ngement claims -
filed agamst Provider for practlcmg the Licensed Materials *

anywhere i the world. -Except as sét forth in this sectron, Provider
makes no- representatron, express or 1mp11ed with regard. to
mfrlugement of any'I Licensed Materials. The Licensed Materials
are provided “AS IS:"*

6. License aind Content.

6.1, Subject to Client’s compliance with the terms and conditions

of this Agreement, Provider hereby grants Client a non-exelusrve'

license during.the appllcable Order Term to use the Services set
forth in the apphcable Ogder.. Except as specifically set forth
herein, Provrder or its’ suppllers retain-all right, tltle, and interest,
mcludmg all: mtellectual . property rights, relating to or embodred
in the’ Servxces, meludmg without limitation all technology,
telephone numbers, - web addresses, software, or systems relatmg
to the Services. Cllent agregs riot to reverse engineer;. deécompile,
disassemble, translate, or attempt to learn the sourcé codé of. any
software related fo the Servwes Other than usrng the Services for

Client’s intefal_ busmess purposes, Client may not resell the

Services or otherwise generate income from thé Servrces

6.2. Client is solely responsible for the mformanon 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 (i either case “Messages™) o, or with, técipients (the
“Recipients”). Client is responsible. for maintaining the
confidentiality of its accounts and owner numbers and necessary
codes, passwords and personal idéntification numbers used in
conjunction with the Services and for all uses of the Services in
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association with its accounts whether or not authorized by it
including unintended usage dué to hohdays daylight savings;
computer -clock errors or similar circumstances. Client
acknowledges and agrées that Provider dbes not control nor
monitor the Content nor guarantee the accuracy, integrity,
security or qualrty of such Content. Use of recording or taping any
use of the Services may sub_]ect Client to laws or.regulations and
Client is ‘solely responsible for.and obligated to- provide any
required notrﬁcatron to thosé being recorded or taped

6.3. Client represerits-and warrants that: (a) 1t has the legal right
to use all Content-and send all Messages to the Recipients
(including obtammg any requlred consents from the: Reclplents)
and the content, txmmg and purpose of all: Messages campaigns
and programs are in compllance with all applrcable laws, rules and
regulatlons, (b) it.is the transmitter of all Content and Messages
and Provider is merely acting at Clrent’s du'ectlon as'a téchnology
conduit for the transmission of the Content: and: the Messages, (c)‘
Providér? s use of the Contént shail not wviolate the nghts ‘of any
third party or any law, ruleor regulatron and: (d) itwill not transmit
or allow'to be transmitted any Content or Messages that: (i) it does
not have a rlght to make avallable under any Iaw or under
contractaal or fiduciary. relatronshrp, (i) are_false, maceurate

- misleading, unlawful; harmful, threatemng, abusrve, ha.rassmg,
“tortuous, defamatory, vulgar, obscene, hbelous, invasive of

another’s privacy, hateful, or racra.lly, ethmeally, or’ otherwise
objéctionable; harmful to miriors in any: way;. (i) mﬁ'mge any
patént, trademark, trade.secret, copyrlght or other propnetary‘
rights or nghts of publicity or privacy of any party, (iv) utilize any
unsollcrted ‘or unduthorized advertising, promotional materials,

“junk: mail”; “spam”, or any ‘other forms' of solicitdtion; or (\3)
mterfere with or disrupts the Services or setvers or network
operator networks Client and Provider will. eomply with the
Family Educatlonal Rrghts and- Privacy Act, (“FERPA”) anid
Client will mdemmfy ‘Provider in the event that it is not found to
be a “School Official” (as that term is used in FERPA and its
1mplement1ng regulations).

6.4. Client further répresents and warrants that; (a) it has prior
express consent:to ontact éach wireless phone number delivered
by Client to Provrder in connection wrth the. provrsron of any
Services dellvermg a prerecorded messagé or text, (“Notrﬁeatron
Servxces”) and ‘that the intended contdct recipient is the curreiit
subscribér to, or the non-subscnber eustomary user: of the
wireless- phone number. Upon request by Provrder, Clrent shall
promptly provide; in writing, proof of prior:éXpress consent’ and
Client’s - processes for eonsent management, ® it (1) lias -
incorporated afi_ interactive opt-out ‘méchanisni. as part of any
program relatmg 10 any Notlﬁcatton Semces or (2) the contacts
that'are the subject of such Notrﬂcatron Setvices are not lmtlated
to induce. the purchase of goods or services or to solicit a
charitable contnbutlon (“Solicitations”), and (c) it has obtamed
from the reclprent of any Solicitition an express written
agreement that meets the requirements set forth in Section
310.4(b)(1)(V)(A) of the FTC’s Telemarketmg 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
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remove all wireless phone iumbers; (ii) insert an interactive opt-
out mechamsm anid 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, du'ectors, employees and agents harmless from
and against any and all claims of loss, damages, liability, costs,
and expenses (mcludmg reasonable attorneys’ fees'and éxpenses)
arising out of ‘or resulting from Provider following Client’s

instructions  in. sending:the Messages ot Client’s breach of any
representanon and warranty sét forth in Sections 62— 6 6.

7. Conﬁdentuhg and Prognetag Informatlon.

7.1. Each. party may dlsclose (the “Dlscloser”) confidential
and propnetary information (“Confidentlal Information™) to the
other party: (the “Reclpxent”) In ‘éach such ‘case;. the Reclplent
shall hold such Conﬁdentlal Informatlon in conﬁdence and'shall
not disclose- such Conﬁdcntlal Information except to a. party s
Aﬂihates, employees or agents who: have a need- to know such
Conﬁdentlal Informatron in order to perform such party’s
obligations ‘under’ thls Agreement.  Client’s Confidential
Informatlon shall mclude of all information relatmg to the trade
secrets o’ busmess “affairs of Client including " consumer data;
merchandlsmg plans, marketmg plans and product design and
information. Provnder s Confidential Informatlon shall include the
computers, systems and: soﬁware operating the Service and all
documentation; - developnient tools, phone numbets, know-how
and data related thereto, and any derivative works thereof as well
as physxcal propeérty, analytical procedures; techmques, skills,
ideas, medels, research, development, trade secrets or businéss
affairs of Provrder, its Affiliates or their employees, suppliers or
agents. Neithér party shall have any rights in the other party’s
Confidential Information and shall .return or destroy all..such
Conﬁdentlal Information upon the termmatlon of the applicable
Order ‘or the request of the Discloser. Notwtthstandmg the
foregoing; the partiés acknowledge that Reclplent shall not be
required to tetutn to ‘Discloser or” destroy those copies "of

Confidential’ Infonnatlon resxdmg on Reclplent’s backup, disaster -

recovery, or business continuity systems and. the obllgatlons
hereunder- with respect-to sich Confidential Information shall
survive until- such Conﬂdentxal Information is destroyed.

7.2. Notwnthstandmg any - other term_ hereof; -the term
“Confidential Informatlon” shall n mclude information that (a)
was' a]ready in"the lawﬁll possessron of the Recxplent prior: to
receipt ‘théreof, dlrectly ‘or mdu’ectly, ‘from the’ Dlseloser, (b)
lawfully becomes available to Récipient on a nonscorifidential
basis from a source othier- than Discloser that is not under an
obhgatlon to keep such mfonnatron conﬁdentlal (c) is generally
available to the public other than as a result of a breach of this
Agreemeit by Recipient or its representatlve(s), or (d) is
subsequently and mdependently developed 'by employees,
consultants or agents of the Recipient without referénce to the
Conﬁdentlal Information discloseéd hereunder. In addition, a
party shall not be considéred to have breached its obligations by
disclosing Ccnﬁdentlal Informatxon of the other party as required
to satisfy any requést of a competent governmental body provided
that, promptly upon receiving any such requést 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
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assure confidential handling of the Confidential Information, or
take such other action as it deems appropriate to protect the
Confidential Information.

8. Indemnlﬁcation.

8.1.  General Indemnity. Client shall indemnify, defend and
hold Provrder, its" Affiliates. and their officers, directors,
employeesand agénts harmless from and against any and all third
party claims of loss, damages, liability, costs, and expenses
(mcludmg reasonable attorneys’ fees and expenses) arising-out of-
or resulting from: (@) a breach’ by Client of ‘any term of this
Agreement or an Order, (b) the Client Systems and Materials; (c)
a claim relatmg to any defect inany product or service offered by
Client, its Afﬁhates or any of theif. agents or customers ; or (d) all
llabllltles, demands, damages, expenses; of losses arising out of
or resulting from any usage of the Licensed Matenals Provxder
shall 1ndemmfy, defend and hoid Chent, its” Affiliates and their
ofﬁcers, dlrectors, employees and agents’ harmless from. and
against any and all third" party clalms of loss, damages, liability,
costs, and' expenses (mcludmg feasotiable: attomeys fees and
expenses) arising out of or resultmg from a breach by Provider of
any term of this Agreement or an Order, Nothmg herein' shall
require the Provxder to 1ndemmfy the Cllent for: any claim or any

" portion of any claim that arises from the Cllent’s reckless, wanton,
" wrongful, or otherwrse negllgent acts of the. Cllent

8.2. l’rovrder Intellectual’ Prope;t;y Indemmg Provider

will have the obligation and i nght at the éntire.expense of Provider
to defend any claim, suit'or proceedmg brought against Client:its
Affiliates or their officers, dlrectors, ‘employees or agents so far-
as‘it is based on a third-party claim that'the Services supplied by
Provider infringe a United States copynght or.a United States
patent issued as of the eﬁ'ectlve date of the. applicable Order,
provrded that Provider will hiave no mdemmty obligation or othér
liability heréunder arising: from: (1) Chent’s willful, reckless,
wanton, wrongful ‘or otherwise’ negligent acts; (2) breach of the
Agreement of an Order or alteration of. the Services as provxded
by Provrder, (3) the Client Systeis and Matenals or Services that
are based upon the Cllent Systems and Materlals, or information,
desxgn, specrﬁcatlons drrectlons, mstructlon .Software, data, or
material not firnished by ‘Provider; (4)- comibination of the
Services with the Client Systems and Materials or any. matenals,
produgets’ or services not provrded by Prévideér; or-any )] third
party products "or services. Notw:thstand' 3 the foregomg, in
order to be indémnified to the extent st ed',‘? the Client must
operate the ‘Licensed Materlals within the mstructlons and
technical’ lmuts provided or approved by the Provxder “If such-a
clai is ‘or is llkely to be made, Provrder will; at'its own expense

‘and sole discrétion, exercise- .one or the followmg remedies: (1)

obtain for Client the right | to continue ‘to use, the” Servlces
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 exchisive remeédy of Client, with respect
to infringement of proprletary 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
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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
settlemént only involves the payment of money by the
mdemnrfymg 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. Nﬁscelljnebus.

9 1, Ent;re Ag;‘ eement and Integr_atron This Agreement,

found at http /fwrww.schoolmessenger. com/privacy-policy,
constitutes the entire agreement between the parties to such Order
with respect ) the ‘subject matter of this Agreement and. the
applicable ¢ Order and stipersede all prior agreenients, discissions,
proposals, represen_tatrons or warranties; whether written or.oral,

The Agreement ‘d‘Orders may be executed by fax, and/or i any
number of counterparts ‘ali of which shall together be considered
an original and niay be evrdenced by a fax or scanned electronic

(e.g. .pdf; tlt) copy.

9.2, Notices Any notice to be provided shall be in writing
and shall be deemed given: (a) if by hand delrvery, upon receipt
thereof; (b) if malled, three (3) days after deposit in the United
States mail, postdge prepaid, certified mail retum receipt
requested or () if by, next day delivery service, upon such
delivery, or (d) if by facsimile transmission, upén receipt of such
transmission, to the addresses or facsimile nuthbers set forth
below the signature block or to such other addresses of facsimile
numbers as 'eithér,party may designate from time to time by
written notice to the other party hereto.

9.3.

assigned or tranisferred by a party thereto without the prior written
consent of the otlier party thereto, which consent shall not be
unreasonably wrthheld ‘Notwithstanding the foregoing, Provider
may freely assign ‘this Agteement and Orders to an-Affiliate or to
an acquirer of all or part of Provider’s business or assets whether
by merger of acquisition.

9.4, Waiver. No course of dealmg or failure of a party to
enforce. stnctly any term or provision or to_exercise any right,
obligation, or option provided, will waive such term, provision,
right, obhgatron or option.

9.5. lndegendent Contragtgrs. The Agreement‘ and Orders
are not a joint venture‘or partnership, and each party is entering
the relatlonshrp as aprincipal and not as an agent of the other. The
parties hereto agree that Provider is an independent coritractor in
performing the Services.

9.6.  Choice of Law. This Agreement and Orders shall be
. governed under thi¢ laws of Nebraska without regard for its choice
of law pnncrples Clrent agrees that any legal action mvolvnng this
Agreement or Orders in any way will be instituted in a court of
competent jurisdiction located-in Douglas County, Nebraska, and
Client consents to jurisdiction of the state or Federal courts in the
State of Nebraska over Client's person for purpose of such legal
action.

9.7. Enforcement. All usérs of the Services must adhere to
the terms of this Agreement. Provider has the right, but is not
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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))
respondmg 1o emergencles, (2) complying with law, rule or
regulation (e.g., a lawful subpoena), @3) protectmg our rights or
property and those of our customers; or (4) profecting users of
those services and other carriers from fraudulent, abusive, or
unlawful use of, or subscription to, such services.

9.3. 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, consumptron and other similar taxes or
surcharges however desrgnated that aré levred by. dny taxing

auithority in connectron with the provision or use of Services under

this Agreement or any Order., If at any time ‘during the Term of
this Agreement or any Order, Provider believes that it is required
by law to collect any new or additional taxes for which Client
would be responsible for paying,- Provrder shall notlfy Client of .
suchi taxes, collect such taxes directly 1 from Client and remit such
taxes to the appropriate governmental authonty If any taxing
authority determines at any time that Provider has incorréctly
determined any tax liability. regarding taxes for which Client:is
responsible pursuant to this Agreement or any Order, 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 or the
apphcable Order is held jnvalid’ or unenforceable at law, such
provision shall be modified, rewritten or interpreted to includé as
much of its nature and scope as will render it enforceable and the
remainder of this Agreement and the applicable Order will
continue in effect and be valid and enforceable to the fullést
extent.

9.11. No_Third party Beneficiaries. This Agreement and

Ordeis are for the sole benefit of the parties to such Order and-are
not mtended to, nor shall it be construed to, create any right or
confer any beneﬁt o or agamst any third party

9.12. Identlfication, Advertrsmg & PllblICI!! Client agrees

that it will not identify Piovider-as the provider of the Services to
the media or any govemmental regulatofy, or other official
without prior notice to Provider and Provider’s prior consent,
unless required by legal process, law, rule or regulatlon, in which
case Client shall still notify Provider of such requirement. Except
for materials alréady madé public, neither party will distribute any
news releases, articles, brochures speeches; or advertlsements
concerning this' Agreement or Order Forms, nor use the other
party’s name or trademarks (or any variation thereot) without the
other party’s prior written consent. Customer agrees that after
execution of this Agreement, subject to Customer’s review and
written consent, such consent not to be unreasonably withheld,
conditioned or delayed, Provider shall have the right to place
advertisements in financial and other newspapers and journals and
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\est and its affiliates have made reasonable efforts to ensure the accuraéy of all materials posted on their
websites. However, it should be understood that despité these efforts, these materjals could contain errors.
Materials posted on the websItes are currént only.as of the'date that such materials are posted. With the passage of
time, these materials may become incomplete, obsolete, or outdated. West and its affiliates have no obligation and
make no commitment to update these materials. Accordingly, all materials are posted on the websites on an “AS IS”
basis without any express warranty. Further, all implied warranties are disclaimed, including-but riot limited to the
warranties of fitness for a particular purpose, of merchantability, of title, and of rion-infringement. Users of the
websites should 'yérify and confirm all information posted hereirI before relying on any such information.
Specifications for products and/or services offered by West may differ from what is stated in the websites, such
specifications béing« subject to change without notice.

IN NO EVENT SHALL WEST OR ITS-AFFILIATES BE LIABLE FOR ANY DIRECT, INDIRECT, CONSEQUENTIAL INCIDENTAL,
SPECIAL PUNITIVE OROTHER DAMAGES WHATSOEVER (INCLUDING WITHOUT LIMITATION DAMAGES FOR'LOSS OF
BUSINESS PROFITS OR BUSINESS OPPORTUNITY BUSINESS INTERRUPTION, DATA LOSS, OR LOSS OF BUSINESS
INFORMATION) FROM THE USE OF OR RELIANCE ON INFORMATION FROM THE WEBSITE(S), EVEN IF WEST ORITS
AFFILIATES HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

Forward:LookIrig Statements

Materials prepared by West and/or its affiliates and posted on the websités that are not historical facts may be
forward-looking statements as defined in the Private Securities Litigation Reform Act of 1995. As such, these
forward-looking statements are subject to various risk and uncertainty factors that could cause actual results to
differ matefially from expectations. These factors are discussed more fully i the various reports filed by West
Corporation from time to ‘ti'm‘e with'the Securities and Exchange Commission, including the West Annual Report on
Form 10-K and subsequently filed Quarterly Reports on Form 10- -Q. See http://investor.shareholder.com/west/,
Users of the websutes are cautioned to consider any and all forward-looking statements posted on this site in hght
of these risk and uncertamty factors.

Privacy Statement
Effective August 1, 2017

This Privaéy Statement appliés to West Corporation and its affiliates (‘West';) unless the affiliate has a separately
posted-privacy statement..

Your privacy is an important factor West considers in the develo‘pmént of each of our products and services. This
Privacy Statement explains generally how.we receive personal information about you, and what we do with that

personal information once we have it.
What do we mean by “personal information?”

For us, “personal information” means information which identifies you or allows us to contact you, like your name
or email address.

How do we learn personal information about you?

We learn personal information about you when:

» you give it to us directly (e.g., when you choose to contact us, or make a request for information);
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»_we coflect it automatically through our products and services (e.g., through your use of West services);

o someone else tells us personal information about you (e.g., our client provides us your personal information in order for us to
perform servicés for them); or

o when we try to understand more about you based on personal information you've given to us (e.g., when we use your IP
address to customize Ianguage for some of our setvices).

What do we do with your pers‘qnal information once we have it?

When you give us personal in"format_ion, we will use it in the ways for which you've given us permission, or ways in
which our clients who provided us the personal information instruct. Generally, we use your personal information
to ‘hélp~us provide and improve our products and services for you and our clients with which you have a business
relationship. We may also use the persona! information you provide to ‘contact you regarding addjtional or new
services and features offered by West, or important infofmation regarding West. |

If you have. provided personal mformatnon to our client, their privacy statement will also apply. You should
familiarize yourself with the:r statement.

When do we sharé your personal-information with others?

e When we have asked and received your permission to share it. .

o When we're required to provide it-to our client from whom we received your personal mformatlon or with whom you have a
business relationship.

» For processing or providing products and services to you, btit only if those entities receiving your personal information are
contractually obllgated to handle the data in-ways approved by West.

s We sometimes provide personal information to our business partners to. make our products and services better, but whenwe
do so, we will rémove your personal mformatuon andtry to. disclose it in a way that minimizes.the risk of you being re-identified.

» We follow the Iaw whenever we receive requests about you from a government entity, or related to a lawsuit. We'll notify you or
our client from whom we received your personal information when we're asked to hand over your personal mformatlon in this .
way unless we're legally prohlblted from doing so. When we receive requests like this, we'li only release your personal
information if we have a good faith belief thé.law requires us to do so. Nothing in this §tatemgnt is intended to limit any legal
defenses or objections you may have to a third ﬁarty’s request to disclose youf bersonal information.

e We shareyour bersonal information if we have a good faith belief it is reasonably necessary to protect the rights, property or
safety of you, our other users, West or the public. .

s [four organizatlonal structure or status changes (e.g., if we undergo a restructuring, are acquired, or go bankrupt), we may pass
your personal information to a successor or afflliate,

How do we store and protect your personal information?

We are comnitted to protectiﬁg‘ your personal information once we have it. We implement physical, adﬁ\inistrétive
and teéhnical~_seturity measures. If, despite these'efforts, we learn of a security breach involving your personal
information, when required by law, we'll notify you or our client so-appropriate protective steps can be taken. West
is not responsiblé for unauthorized access to such personal information by hackers or others that obtain access
through illegal measures in the absence of negligence on the part of West.

What else should' | know?

We're a global organization and our information systems are in several countries around the world. We also use
service providers whose information systems may also be in various countries. This means your personal
information might end up in one of those information systems in another country, and that country may have a



different level of data protection regulation than yours. By giving us personal information, you consent to this kind
of transfer of your personal information. No matter what country your personal information is in, we comply with
applicable law and will also abide by the commitments we make in this Privacy Statement.

if you are under 13, we don't want your personal information, and you must not provide it to us. If you are a parent
and believe your child who is under 13 has provided us with personal information, please contact us to have your
child's information removed.

You may have access to other sites through the West websites. These sites may have different security practices
and you should familiarize yourself with those practices.

How do you use cookies? -

We use‘cookies to provide you with betteF Seroiee" iafaeRsy Sk Bk mation a website transfers to your

computer’s hard disk for record-keeping purposes. Cookies can make the Web more useful by storing information
about your preferences for a particular site. The use of cookies is an industry standard, and many major websites
use them to provide useful features for their customers. Cookies in and of themselves do not personally identify
users, although they do identify a user's computer. Most browsers are initially set to accept cookies. If you prefer,
you can set your browser to refuse cookies, However, you may not be able to take full advantage of the functionality
of the websites or services if you do so. ' '

How do you handle my “Do Not Track” browser settings?
West does not track the non-West web;ite activity of any internet user with Do Not Track browser settings engaged.
What if we change this Privacy Statement or any of our privacy notices?

We may'need to change this Statement and our notices. The updates will be posted online. If the changes are
substantive, we will announce the update through West's websites. Your continued use of the product or service
after the effective date of such changes constitutes your acceptance of such changes. To make your review more
convenient, we will post an effective date at the top of the page. ‘

How do you keep my healthcare information private"

West Corporatlon and its affiliates are required by law to maintain the privacy of “protected health information.”

Please follow this link to West's Wmﬂm&hmmﬂﬂmmmﬂmnmmmm

Contact West

If you want to make a correction to your personal information, or you have any questions about our privacy
statement, please contact:

West Corporation

Attn: Janette Nelson, Vice President & Deputy General Counsel

11808 Miracle Hills Drive
Omaha, NE 68154, USA

Or, you may email us at privacy@west.com (mailto:privacv@west.com).
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Legal Notices
- These Notices apply to West Corporation (“West") and its affiliates unless there is a separately posted privacy p'oiicy.
Copyright, Trademark, and Other Intellectual Property

West and its affiliates hold copyright to all materials posted on their websites and reserve all rights thereto. Any and |
all uses of the materials postéd on the websites are prohibited. The authorization granted herein does not exteﬁd

to the design, format, or layout of the websites, which may be further protected under applicable trade dress,
trademark, or copyright laws. All copyright, patent, trademark, and other intellectual property-related notices st
remain affixed to any materials downloaded from the websites. Failure to maintain such notices voids the

authorization granted above.

In granting this authorization, West and its affiliates grant no other right, title, ownership, license, or other property
interest in the materials and subject matter posted on the websites, and in any intellectual property rights
protecting such materials and subject matter. '

The West logo, any affiliate logos, and the names of all West products and/or services and West affiliate products
and/or services as posted herein are either trademarks or service marks, or registered trademarks and/or service

marks of West Corporation or its affiliates.

The names of other products and companies mentioned herein may be trademarks and/or service marks held by

their respective owners.

Disclaimer



CONTRACT FOR SERVICES OF INDEPENDENT CONTRACTOR
A CONTRACT BETWEEN
DouGLAS COUNTY, NEVADA
AND
WEST INTERACTIVE SERVICES CORPORATION
This Contract for Services by an Independent Contractor (the “Contract”) is by and between
DOUGLAS COUNTY, a political subdivision of the State of Nevada (the “County”) and West Iniéractive

Services Corporatlon a reglstered foréign corporation, (“Contractor”) The County and: Contractor are:
at times collectively referred to hereinafter as the “Parties” or individually as the “Party.”

WHEREAS, the County is a political subdivision of the State of Nevada, and from time to time
requires the services of independent contractors; and"

WHEREAS, it is deemed that the personal services of Contractor herem specified are both
necessary and desirable and in the best interests of the County; and

WHEREAS; Contractor represents that it is duly qualified, equipped, staffed; ready, willing and
able to perform and render the personal services hereinafter describéd;

Now, THEREFORE, in consideration of the agreements herein made, the 'parties mutually agree as follows:
1.. EFFECTIVE DATE AND TERM OF CONTRACT. This contract shall not become effective until

and unless,approved by both parties; and shall remain in effect until the services specified in Paragraph 4
of this contract are compléted by Contractor

2. INDEPENDENT CONTRACTOR STATUS. The:parties agree that Contractor shall have the-status
of an mdependent ¢ontractor and that thls contract, by expllclt agreement of the parties, mcorporates and
applies the provisions of NRS 333. 700(3)(b), as necessarily adapted to the partles, including that
Contractor is not a County employee and that .

“There shall be no
' Withholding of i mcome taxes by the _County

%-(5) Accumula on of vacatlon leave or sick: leave,
oyment compensatlon coverage; prov1ded by the County 1f the requirements.of NRS
. 612. 085 for. mdependent contractors are met.

Addmonally, the. Contractor isnotin the classxﬁed or unclassified service of the ‘County and has norne of
the rights or privileges avallable to ofﬁcers employees or other appointees of the County.
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3. INDUSTRIAL INSURANCE. Contractor further agrees, as a precondition to the performance of
any work under this contract and as a precondition to any obligation of the County to make any payment
under this contract, to provide the County with a work certificate and/or a certificate issued by a qualified
insurer in accordance with NRS § 616B.627. Contractor also agrees, prior to commencing any work
under the contract, to complete and to provide the following written request to the insurer:

West Interdctive Services Corporation (“CONTRACTOR”) has entered into a contract with
Douglas County to perform work relating to the Douglas Website Redesign, and requests that
the State Industrial Insurance System provide to Douglas County - a certificate of coverage
issued pursuant to NRS § 616B.627. The certificate and notice should be mailed to:

Douglas County -
Technology Services
Post Office Box 218
Minden, Nevada 89423

Contractor agrees to maintain required workers compensation coverage throughout the entire term of the
contract; and to notify County prior to cancelling any such coverage during the term of this Contract, or in
the event of a lapse in coverage during the term of this'Contract. If contractor does not maintain coverage
throughout the entire term of the contract, contractor agrees that County may, at any time the coverage is
not maintained by-contractor, order the contractor to stop work, suspend the contract, or terminate the
contract. For each six-month perrod this Contract is in effect, Contractor agrees, prror "to the expiration of
the six-month period, to provide another. written request to.the insurer for the provision of a certificate and
notice of lapse in, or nonpayment of, insurance coverage. If Contractor does not make the request or does
not provide the certificate beforé.the expiration of the six-month period, Contractor agrees that the County
may order the Contractor to stop work, suspend the Contract, or terminate the Contract at the sole
discretion of the County.

4. SERVICES To BE PERFORMED. The parties agree that the professronal services to be
performed by Contractor are specified in the Professional Services Description, which is attached hereto
as Exhibit “A.” The professional services will, at a minimum, include the Scope of Services defined in
Atrticle 6of the Request for Proposals; which is attached as Exhibit “B.” To the-extent that Exhibit “B”
refers to “Vendor,” such: reference ‘shall be deemed to refer to “Contractor” as- deﬁned herein. The
professnonal services performed by Contractor shall be subject to the West Interactrve Services
Corporatlon Terms and Conditions; attached hereto ds Exhibit “C.” The anacy Policy identified in
Paragraph'9.1 of Exhibit “C” is attached hereto as Exhibit “D.”

5. PAYMENT FOR SERVICES Contractor'agrees to provrde the professronal services set
forth in- 1] 4 herein at a cost not to-exceed Thlrty-Three Thousand and Nine Hundred Dollars-$33,900.00.
Contractor further agrees o provrde the ‘ariniial. services ‘set forth in'| 4 herein‘at a cost not to éxcéed
SeVen Thousand and Four Hundred' Dollars $7 400, 00 ‘per.year, beginning on the first anmversary of the
Effectrve Date of this Contract Unless a specrﬁc payment breakdown: by ‘milestone.is identified within
the Professional Services Descnptron, aftached hereto as Exhibit “A, » and mcludmg Appendrces ‘of
same, or unless Contractor has recelved a written exemptlon -from the County, Contractor shall be paid in
full only upon completron of all of the Services set forth in Paragraph 4 and aftef a satlsfactory final
inspection of the work is completed by Douglas County: Further, the firiancial obligations under this
contract between the parties shall not exceed those moénies appropriated and approved by the County for
this contract for the then current fiscal year under the Local Government Budget Act.
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Nothing in this contract shall be construed to provide Contractor with a right of payment over any
other entity. Any funds obligated by the County under this contract that are not paid to Contractor or
required to be paid to Contractor shall automatically revert to the County’s discretionary control upon the
completion, termination, or cancellation of the agreement. The County shall not have any obligation to
re-award or to provide, in any manner, the unexpended funds to Contractor. Contractor shall have no
claim of any sort to the unexpended funds.

6. CONSTRUCTION OF CONTRACT. This Contract, including Exhibits A-D, shall be construed
and interpreted according to the laws of the State of Nevada.

7. COMPLIANCE WITH APPLICABLE LAWS. Contractor shall fully and completely comply with
all applicable local, state and federal: laws, regulatlons, orders, or requirements of any sort in.carrying out
the obligations of this contract, including, but not limited to, all federal, state, and local accounting
procedures and requirements and all immigration and naturalization laws.

8. ASSIGNMENT. Contractor shall not assign, transfer nor delegate any rights, obligations or
duties under this contract without the prior written consent of the County and such consent shall not be
unreasonable withheld. Notwithstanding the foregoing, Contractor may freely assign this contract to an
Affiliate or to an acquirer of all or part of Contractor’s business or assets, whether by merger or
acquisition, provided that Contractor shall, prior to assignment, provide County with proof that the
assignee has obtained all appropriate licenses to conduct business within the State of Nevada.

9. COUNTY INSPECTION. The books, records, documents and accounting procedures and
practices of Contractor related to this contract shall be subject to inspection, examination and audit by the
County, mcludmg, but not limited to, the contracting agency, the County Manager, the District Attorney,
and, if applicable, the Comptroller General of the United States, or any authorized representative of those
entities, -

10. DISPOSITION OF CONTRACT MATERIALS. Any books, reports, studies, photographs,
negatives or other documents, data, drawings or other materials prepared by or supplied to Contractor in
the performance of its obllgatlons under this contract shall be the exclusive property of the County arid all
- such materials shall be rémitted and delivered, at Contractor's expense, by Contractor to the County upon
completion, termination or cancellatlon of this contract. Alternatively, if the County provides its written
approval to Contractor, any books, reports, studies, photographs, negatives or other documents, data,
drawings or other materials prepared by or supplied to Contractor in the performance of its obligaitions
under this contract must be retainéd by. Contractor fora minimum of six years after final payment is made
and all other pendmg matters are closed. If, at any time during the retention period, the County, in
writing, requests any or all of the materials, then Contractor shall promiptly remit and deliver the
matenals, at Contractor s expense, to the County Unless the County. has requested remittance and
delivery by Contractor of the items. Contractor shall not use, willingly allow or cause to have such
materials used for any purpose other than.the performance of Contractor's obligations under this contract
without the prior written consent of the County.

11, PUBLIC RECORDS LAW. Contractor expressly agrees that all documents ever submitted,
filed, or deposited with the County by Contractor, unless designated as confidential by a specific statue of
the State of Nevada, or appropriately marked and designated as Confidential by the disclosing party, shall
be treated as public records pursuant to NRS Chapter 239 and shall be available for inspection and
copying by any person, as defined in NRS 0.039, or any goverfimental entity.
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12. INDEMNIF!CATION County shall indemnify, defend and hold Contractor, its Affiliates and
their officers, ditectors, employees and agents harmless from and 'against any and. all third party. claims of
loss, damages, lrabrlxty, costs, and expenses (mcludmg reasonable attorneys’ fees and expenses) ansmg
out of or resultmg from: (a) a breach by County of any term of this Contract (b) the County Systems and
Matenals (c) a claun relating to any. defect in-any product or service offered by County, its Affiliates or
any of their agents or customers ; or (d) all habrlrtres, demands damages, expenses, or -losses. arising out
ofor resultlng from:any usage of the Licénsed: Materrals Contractor ‘shall mdemnlfy defend and hold
County, its Afﬁlrates ‘and their officers, drrectors, employees and agents harmless from and: agamst any
and all’ thrrd‘ party clalms of loss,. damages, lrabrlrty, costs; ands expenses (mcludmg reasonable attomeys
fees and' expenses) ansmg ‘out of or resulting from a breach by Coritractor. of any term’ of thrs Coriftact.
Nothmg lerein shiall require the Conttactor to. mdemmfy the-County.for any claxm or any portion’ of any
claim that arises ﬁom the County s reckless wanton, wrongful or otherwrse neghgent acts of the County

13 CONTRACI‘ DISPUTES There wﬂlﬁbe fig. presumptron for or agamst,the, drafter m mterpretmg
or enforcm thefContract In the event a drspute arises between, the; Partres, the" iesvpr_Omise anda‘gree
to first meet and confer to fésolve: any drspute Ifboth: paties agree; the, partres mady.proceed to mediation
to attempt to' resolve the conflict. The cost of ¢ any's such. medlatron shall'be split: equally ‘bétween the.
parties; withieach party beanng its own.attorney’s fees and costs: In the event:thiat the partles are unable
to resolve; the conﬂlct litigatioti may only ,proceed before. "’Court of competent Jurlsdlctronfm Douglas
County, Nevada and attofney’s fees and'costs will be, awarded to the prevallmg party The court will.
recogmze any ‘offers of Judgment made’ by a Party pursuant to Nevada law.

14 MODIFICATION | OF CONTRACT. This ¢ontract constitutes the entire contract between the
parties and may only be modified by a ‘written amendient srgned by the parties.

15 AUTHORITY The Parties represent and, warrant that they have the authonty to enter into this
agreement ]

16 'NOTICES. All notices, requests, demands and other commumcatrons hereunder must be in
writing and wrll=be deemed delivered when sent via certified mail, retum recerpt requested or by
. commerc1a1 .courier, provrded the courier's regular busmess is dehvery service and: provrded further that it
.guaranteesdellvery to.the addressee by:the end of the next business day followmg the couner‘s receipt
fromthe; sender addressed as’set forthi above (or any other address that the Party to: be notlﬁed may have
desrgnated torthe sender by like notice). - .

To County: Douglas Cotinty:
R . Attn'“ ’Chlef Te‘ hnol_ogy Ofﬁcer

Telephone (775) 782:6295. )

To Contractor: West Interactlve Services Corporatlon
C 100 Enterpnse Way, Suite 300-A
Scotts Valley, CA- ‘
95066 -
Telephone 877) 51 9-385 1
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17 CONFL!cr OF INTERES’I“ By sxgmng the Oontract, Contractor agrees. that any
0 d' ill not be di irﬁlged to -other

. QSSTAND ' "OF CARE Contractor wdl perform all servicesina manne:: consxstent
t level of ca cill:or ] oth "'mbers of Contrabtor s professxon

PRECE

‘J.»-X""_

tnfor S’

Profe sional’S ces: l?escnpuon, attached hcreto; as Exhxbxt A- gn;Lﬁﬁh ‘thcfScope of Semm,

attached heret'o ask Exhxblt B.

IN WITNESS WHEREOF the partxes hereto have caused th:s cont!act to be 51gned and: mtend to
be legallx bound thereby '

\0 l\% a0\
' (Date)

N By i df : Behalf ofDouglas County, Nevada

PigeSofs
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Exhibit A - Professional Services Description

Appendix A — Licensed Software and Fees

The Components which are the subject of the License, the Software Licenses granted to the
County and the fees payable to Contractor hereunder are as follows:

1. Licensed Software
The Components of the Platform Suite which are licensed to Douglas County, Nevada
hereunder are the following:

. SltePubllsh Web Content Management System

2. . Software Licenses
The utilization rights of the County are as follows:

(a) County is granted an Unlimited-User Software License; and
_ (b) The Territory is Nevada.

3. Professional Services Fees
The following one-tire Professional Services costs are included as part of the
1mplementatlon -

. Website Design, Development & Implementation $30,000
Design and Migration of hittp://www.douglascountynv.gov/ Included
Redesign of Douglas county Library based on County Site - Included
Redesign of Community Services Site based on county Site Included

SMS Messaging for up to. 3000 contacts $3,900
Training Sessions* - Included
* Collaborative Content Mlgratlon Included
Year Four Website Redesign Plan (if desired)** Included
Total Pr‘ofessioilal Services Fees . $'3_3,. 900

*If on-site, travel expenses ‘to be charged in addition and separately.
**Provided that County has pald the annual fee for Contract year four.

4, Payment Schedule re: Professional Services Fees
25% on Conitract Signing '
25%.on the first of Wireframe Sign-off or 3 months after Contract Signing, whlchever
occurs later
25% on completed content migration and integration
25% on the end of the second week of GoLive or 6 months after Contract Signing,
whichever occurs later
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Appendix B — SAAS: Hosting, Maintenance & 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
¢) Unlimited Access to Technical Support

County will pay Contractor each year (each.such term is referred to here as an “Annual Hosting,
Maintenance & Support Term”*) an a nnual fee of $7.500** due to Contractor hereunder and is
payable annually in advance.

This annual fee may be increased annually by no more than 5% by Contractor by providing
County 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 17).

**This annual fee will not be cha;ged/mvmced until twelve (12) months following Contract
xecutlon, ugon explratlon of the initial Annual Hosting, Maintenance & Sunport Term
1“Contract Year 2”). .

Appendix C — Marketing

1.  County will make a reasonable attempt to work with the Contractor’s Marketing
Department to gather information and meet deadlines associated with website award contest
entries throughout the term of this Contract. ' 1

2. County permits Contractor to include an example of the County’s liome page and a link
to the County s website on the Contractor’s corporate website(s).

3. County will make a reasonable attempt to work with thé Contractor Marketing
Department: to create a case study related to their website.

4, County agrees to allow Contractor to display a “Powered by CivicLive” insignia and web
link at the bottorn of their web pages, provided however that the font size shall be no larger than
the standard font size selected for other links appearing at the bottom of the web pages.

5. County understands that the pricing and any related discount structure provided under
this Contract assumes such perpetual permission.
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Exhibit B — Scope of Services

6. SCOPE OF SERVICES

The selected Vendor will be expected to perform these services under any resulting
contract and/or provide comment in the response to the RFP,

GENERAL

6.1.1
6.1.2

6.1.3
' 6.14

6.1.5
6.1.6

6.1.7
6.1.8

Vendor will provide industry expertise, information, and recommendations
throughout the process. .

Venidor will provide project management services to ensure the successful
‘completion and publication of the new website.

Vendor will desxgn the “look and feel” of the new website '

Vendor will deﬁne the overall layout of the new website. The layout is
expected to be intuitive and easy to navigate.

Vendo; will be responsible for all creative and graphic design elements.

Vendor will populate all static and module-based content throughout the
site with data provided by Douglas County.

Vendor will develop the website into a finished product.

Vendor will host the website and maintain the website’s mfrastructure,
including regular updates and security patches.

WEBSITE DESIGN

6.2.1

6.2.2

6.2.3

-6.24

6.2.5

6.2.6

6.2.7

6.2.8

The County’s website will be redesigned using content supplied by the
County including downloadable files and copy (i.e., images, text, links,
etc.).

The ‘website.must conform to the Americans with Dlsablhtles Act, -
mcludmg regulation updates.

The web designer will work closely with the County’s Public Information
Officer to incorporate the County’s messaging and logo into the design of
the websxte

Website design w1ll be visually appealing, mcorporatmg the Douglas
County -colors and logo where appropriate.

The proposal will outline a strategy for acqumng and incorporating project
input-from mternal and exterhal usefs of the site. -

Thé new website will include effective search engine function and
visibility.

The new website will have 4 permanent 301 Redirect to ensure users are
directed to a new page when there is a change to a URL.

The new website will ensure pages are “crawlable” and indexable for high
visibility on search engines and include the ability to find departmental
hours of operation, contact and location information.
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6.2.9 The new website will be able to optimize images to ensure quick load
times.

6.2.10 Navigation will be clean, simple, intuitive and efficient.

6.2.11 The new website will be interactive, with the ability to house dynamic
content, RSS feeds, streaming video and audio:

6.2.12 The new website must have social-media integration. The website will have
the ability to house a live feed:for the County’s social-media accounts,
which currently include Facebook, Twitter and You Tube. It should be
expandable to include other social-media accounts, as nééded.

6.2.13 The new website will bé integrated with the County’s thlrd-party platforms
and applications (see section 6.9) ,

6.2.14 The riew website will contain 4 language translator on each page with at
least the Spanishi language being translated.

6.2.15 The new website will have the capability for users to submit feedback to
the County.

6.2.16 The new website will have a section on the homepage for photos that will
keep the desrgn fresh relevant and appealing.

6.2.17 The new website will have a calendar system that 1ncorporates a filtering
capabxllty to display County, business and community events.

6.2.18 The new website will include a features section on the homepage
hlghhghtmg the County’s accomplishments, news and updates.

6.2 19 The new. websrte will have a search feature on every page that yields results -
with relevant lmks from within the functional area.

6. 2.20 The site will be browser agnostic with improved access and interaction on

multiple platforms including desktop, tablet, and phone screen sizes. The
. new website will have a responsive design.

6.2.21 The new website will have Google Analytics integration.

6.2.22' The new website will have workflow capabilities with ass1gned
pérmissions. ‘ .

6.2.23. The new website should have a “Doing Business Section,” and improved
search capablhtles for busmesses

6.2.24 Websrte design, must remam consistent throughout all pages to maximize
usability, except where dlfferentlatmg between departments and / or
sections of the website as fequested by Douglas County.

FEATURES
6.3.1 New subsite creation for the Douglas County Library.
6.3.2 New subsite creation for Douglas County Community Services to include:

6.3.2.1 Remapping of site and content including park and facility
showcasing.

6.3.2.2 Automated forms and workflows; i.c. event sign ups, facility
rentals, online calendars, etc.
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6.3.2.3 Integration with MaxGalaxy and other vendor tools
6.3.3 The new website will have the ability to easily find reports and provide
transparency to residents.

6.3.4 The website will have the capability to maintain an archive of existing and
past records, such as agendas, minutes, press releases and newsletters, with
version control.

6.3.5 The new website will have a robust emergency alert system which includes
texting capabilities. -
6.3.6 The new website will have the ability to create, upload, and manage

agendas for Advisory Boards’ meetings other than those maraged by
Accela,

6.3.7 .The new website will have the ability for each Departmexit home page to
support prominent announcements.

6.3.8 The new website will have the ability to have announcements rolled up on
the main County home page with links to the approprlate Department home
page.

6.3.9 The new website will have Anti-Spam Technology — All submission forms

accessible to the public will be controlled to prevent spamming
(CAPTCHA)

6.3.10 All submission form fields accessible to the public will be controlled to
preyent Denial of Service attacks

6.3.11 The site will include an Archive Center for storing hxstorlcal agendas,
minutes, notices, postings; press releases, etc.

6.3.12 "The site will have the ability published information and assign expiration
dates. '

6.3.13 The site will include searchable calendars with multiple view styles. May
. be combined to create master calendars. .

6.3.14 Each Department/Agency will have its own webpage and sub-pages.

6.3.15 The site will have a Directory Listings — Search contact information
without browsing each Department’s pages.

6.3.16 The site will have a Document Center - Upload/download capability, with
keyword tags and searching within PDFs.

6.3.17 The new website will have the ability to have simplified URL names for
campaigns, emeérgencies and temporary county events.

6.3.18 The site will have a Frequently Asked Questions section with dynamic
content

6.3.19 The site will have online automated forms and workflow.

6.3.20 The site will have a Printable Pages with print-friendly functions

6.3.21 The site will have a RFP/RFQ/Bid Posting section for procurement related
postings

6.3.22 The site will have the ability to have Quick Links which are easy to type
and can be published in print media.
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6.3.23 The site will have a Sitemap which is dynamically generated.

6.3.24 The CMS should automatically create and update a sitemap and
breadcrumbs when content is added, edited or removed from the site.

6.3.25 The site will have easy to follow breadcrumb mapping.

6.3.26 The site will have a spell checker where new content is checked for
spelling errors prior to posting. -

6.3.27 The site will provide a sign-up allowing users to add their email addresses
to receive important notices. Users should be able to set their preferences
and should have their sign-up validated via a confirmation email.

6.3.28 The site will have iFrame functionality to seamlessly embed other
documents within any HTML page. Examples of embedded content include
videos, third party applications, slideshare documents, etc.

6.3.29 The site will have a seryice directory organizing the functions by services
instead of departments.

6.3.30 The site will include approval workflows for controlled publishing of
content

SITE ADMINISTRATION ,

6.4.1 The site will allow for-Browser Based Administration to update, delete and
create template-based web pages conforming to the general look and feel of
the site.

6.4.2 The site will have admlmstratlon of on-site banners and graphics, with the

© . ability to add new banners and on-site graphical elements and assign those
elements to specified areas of the site.

6.4.3 The site will have access to site search statistics, including the ability to
filter searched terms by.date and time; search terms should have the ablhty
to be exported.

6.4.4 The site will have the ability to manage administrative access to the site
through user permissions that defines in-system rights and workflows.for
both general content and modular applications that are included as a part of
the Conterit Management System (“CMS”).

6.4.5 The site will allow permissions for both usér administration and group
administration, allowing permission levels to be attributed to groups to
which users can be added.

6.4.6 The site will easily embed audio, video, media and soclal-networkmg
applications.

6.4.7 The site will have quick and easy access to add and update calendar
listings.

6.4.8 The content publishers should be able to add and update menu items if
assigned the appropriate permission level.

6.4.9 The content publishers will have the option to use pre-created page
templates to assist in the formatting and development of new content.
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6.4.10 The content publishers should have the ability to place widgets or content
blocks on page templates that serve specific purposes and streamline the
template building process.

6.4.11 Content added to the site, whether as a part of page content or additions to
plug-in applications or modular elements, will feature delayed posting and
automatic expiration abilities.

6.4.12 Notification of expiration of site content will be received by content owners
through notifications available via an in~CMS action center, a dashboard
administrative dlsplay and/or e-mail notifications.

6.4.13 All published content on the website will be automatically archived and
retrievable at any time.

6.4.14 Des1gnated administrators shall have round-the-clock access to live support
via phone for emergencies.

6.4.15 Administrators should be able to define the workflow, assign the workflow
to content groups and content types, and assign users to workflow rules.
The system should support three or more approval levels.

6.4.16 The site will have CMS activity reporting detailing all changes and actmty,
taking place on the website through content contributors and
administrators, which can be filtered by start and end dates, times, by
content type and by action-taken, and exportable.

6.4.17 The site will have a separate history report detailing user login history,
including the user type, the date and time of the attempted login, the IP
address of the user and whether or not the login attempt was successful.

6.4.18 The site will have an administrative center for reviewing quality assurance,
including detailing broken links on the website, including the referring
page location so that links can be corrected.

TRAINING

6.5.1 The Vendor should provide access to support materials via their website
such as online training manuals, support FAQs, customer support forums,
instructional videos, informational newsletters, informational and support-
driven webinars (live and archived), request forms, online education
courses and/or support-related updates through common social networking
medlums

6.5.2 Training will be provided to the Site Administrators and content editors
before site go-live.

6.5.3 The Vendor will develop user manuals and guldelmes specific to Douglas
County’s implementation.

ONGOING MAINTENANCE AND SUPPORT SERVICES

6.6.1 The Vendor’s CMS, including all features and modular applications
associated with the CMS, must have qualified and available support
services available 24x7.
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6.6.2 The Vendor shall provide access to live support available via e-mail or
phone. The support team must be fluent in the functionality and uses of
both the content management system’s features and associate applications
and modules.

6.6.3 In all submitted proposals, vendors will produce a Service Level
Agreement that details guarantees of customer support as well as a service
escalation processes.

6.6.4 In the event of any outage impacting the primary data center, the hosting
solution must have a disaster recovery or backup data center where our
website visitors will continue to be ablé to access our site: The Recovery
Time: Ob_]ectlve (RTO) should be 60 minutes or less and the data
replxcatlon (Recovery Pomt Ob_]ect or RPO) should be 15 minutes or less.

6.6.5 The ‘Veéndor will:provide regular maintenance of the CMS to improve
.exxstmg functionality and, when appropriate, take the County’s requests
into consideration.

6.6.6 The Vendor will provide rolling upgrades of the solution that strengthen
and update the CMS’s functionality and associated applications

~ 6.6.7 The hosted solution will protect the website against Distributed Denial of
Service (DDoS) and othér cyberattacks, and should be able to detect and
mitigate malicious traffic within seconds.

6.6.8 The hosting platform should have a guaranteed uptime of 99.9% and be
backed by a Service Level Agreement (SLA). ' :

OPTIONAL

The County is requesting Vendors provide insight and comment on the following
options being considered as part of this Request for Proposal

6.7.1 Does the Vendor have an Intranet solution? As an option, the County is
looking for an Intranet that can be nnplemented and hosted on our servers
behind our firewall for mcreased privacy and security of our internal data.
The mtranet solution should leverage the same type of content management
system and allow i us to share content easily with our pubhc website without
having to duplicate data. The intranet should contain the followmg
document storage, news, calendar, forms, staff dlrectory and workﬂow We
understand that the intranet may include an addttlonal setup and
mainténance fee, and is not necessanly in the current scope.

6.7.2 Does the Vendor have the abxllty to integrate w1th the.County’s GIS
mappmg applications?

6.7.3 Does the Vendor’s solution have Active Directory Integration for user
authentication and single sign-on?

6.7.4 Does the Vendor offer a certain number of consulting hours as part of the
base annual fee?

6.7.5 Can these consulting hours be used to help us keep our website fresh and
engagmg‘? For example, we may have some mini-projects such as creating
or redesigning pages, refreshing images, etc.
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6.7.6

6.7.7

6.7.8

6.7.9

Does.the Vendor offer a free site refresh at the end of our contract? If so,
what is included i_n, the free re-design?

Does the Vendor offer any separate packages or services that will allow us

to have different design themes or subsites for some of our main

departments?

6.7.7.1 Some diffeérentiators would include department . logo in header,
unrque color scheme and background separate font style, custom
page templates custom wireframe, riew cistoim widgets, separate
navrgatron and menus, different header' dnd footer configurations,
standalone search and séparate Google analytics.

Does the Vendof. offer d'solution that has the capabrhty to. deliver an
extranet or password protected area of ilie website available only to those

-~ users; approved ‘o0, access secure. conteént and sharing, of ﬁles‘7

The County has several vendors and-websites for prodessing payments.

Does the Vendor offer mtegrated online payment functionality/portal where -
transaction mformatmn can-be dxrectly transmitted securely o a third-part
vendor who would- then process the ‘credit card or e-check, and remit the
funds into a speclﬁe bank account‘?

6.7.10 Does the Vendor have a component where registered users can log in, view

and update their information, all from their dashboard? .

6.7.10.1 Can registered members be added through the CMS,’ 1mported
froma spreadsheet and/or can users add themselves via the
frontend user mterface?

6.7.11 Does the Vendor have a Mobile App to allow users.direct access to the

Douglas County site so that users don’t have to bookmark the URL or look
up the site in search engines each time they need access.

PROJECT INITIATION

Responses must indicate’ the approxiniate length of tinie requlred after the -
contract award date, before the new Website can be implemented. Responses
miust also provide a: sample tlme-phased project plan for initial 1mplementatxon
meludmg ‘tasks and responsrble partles as part of its response ‘

r,..

Integratlon wrth back—end systems and ex15t1ng databases and information
systemsns critical to the Website: Responses st mdrcate how'the vendor
would approach the problem of mterfacmg with' existinig back-end databases,
systems and services currently provrded on the site. Current integrations
include:

o Acella:

Govolution

NeoGov

Peak’ Democracy
Helion’s Web Query
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MaxGalaxy

New World Systems
OpenGov

Arc GIS
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Exhibit C;
WEST INTERACTIVE SERVICES CORPORATION
TERMS & CONDITIONS

These Web Terms for Services (as defined below) apply
to sales made by West Interactive Services Corporation d/b/a
CivicLive (“Provrder”) to the customer issuing a purchase order
or similar instriment to Provider (“Chent”), as of the:date of such
purchase order (“Effective Date”). These terms consist of these
terms and conditions and any order forms, purchase orders or
staternents of work referencmg these termis or issued by Client to
Provider, and-any quotes-from Provider to Client on which a
purchase order is based (each an “Order”) describing the Provider
Services that Provider’ agrees to provide to Client. The parties
hereby agree as follows:

1. Services’ and Orders. The services are the automated
services, business process services or other related services agreed
to in the apphcable Order) and provided. by Provider (the
“Services™). Ordefs may be executed by Cliént and Provider or by
Client and a Piovider 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 Order Chent shall look only to the Provrder Affiliate
that exccutes the Order with respect to any right or obhgatlon with
respect to such Order. By executing an Order or usihg or accessing
the Services, Cllent agrees to be bound by this Agréement.

* Use of the Services by the United States Government or other
governmental agéricies shall be as “restricted comiputer software”
or “limited rights' data” as set forth in 48 CFR 52.227-14, or as
“commercial computer software” or “cominercial computer
software documentation” under DFARS 252.227-7202, or under
such other similar applicable terms and conditions 10 prevent the
transfer of rights in-and to the technology to the government or
such agency other than under normal commercial licensing terms
and conditions. “Contractor/manufacturer is West Interactive
Services Corporatron, ‘11808 Miracle Hills Dr., Omaha, NE
68154.

2. Term and: Terminatlon.

2.1, ‘Term., Thrs Agreement wrll continue from the Effective
Date until the explratlon or termination of the latest-ending Order.
Each Order will specrfy itsduration (each an “Order Term”). The
termination of any Order shall not otherwise effect this
Agreement or any other Order.

2.2. Termination of an Order For Cause. Any Order may
be terminated as follows: (a) by either party upon the failure by
the othér party to perform any material obligation related to such
Order 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 regulatlon in relation to its
performance of the Order; provided that such right to terminate

WISC SM MSA.v2017.08.10
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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 (¢) 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 apphcable Order in addition o ail -
applxcable taxes, fees and: surcharges Set forthron Client’s invoice.
Any ‘sum’ due Provider hereunder will be due-and payable via
electronic funds (ACH "EFT .or wire) or chick thirty (30) days
from the date of invoice. Client will pay interest on all past due
sums at 3 rate which is the lesser of one and a half percent (1.5%)
per month, or the hrghest raté-allowed by law. ‘In the event part.

" of an invoice is in-dispute, ‘Clieat- -agrees- to pay the undnsputed

portion of the invoice and make a note on the i invoice regarding
the dlsputed 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 makmg adjustments to charges
or invoices.

4. Miainteénanée of Semce Provider agrees to provide and
maintain the Services in a workmanlike manner customary for
service provrders in the mdustry Provider does not warrant or
gua.rantee 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 ds

applicable, but not limited to: Client or third party databases;

Client or third party software, hardware, systems, routing and
network addresses and configuiations; and. key contacts for
problem ‘escalation (collectrvely the - “Client Systems and
Materials”). Piovider shall not be liable hereunder relating to the
Client Systems  and Matérials mcludmg the ‘failure by Client to
timely provrde thie Client Systems and Matenals

S. Representahons And Warrantles

5.1 Each’ party represents and warrants to the other that: (a)
it execution and’ performance of this Agreement and the
applicable Order will not-violate afly provision of law, rule,
regulation to which such party is subject' and (b) such party will

comply with all Jaws, rules and regulatxons pursuant to which such
party conducts its busmess

5.2. Each party represents‘and warrants to the other that: (a)
it has all requisite corporate power and authority fo execute,
deliver and perform its obligations under this Agreement and the
apphcable Order; (b) the execution, delivery and performance of
this Agreement and the applicable Order have been duly
authorized by such party; (c) no approval, authorization or consent
of any. govemmental or regulatory authority is. requrred to be
obtained by it in order for it to enter into and perform its
obligations under this Agreement and the applicable Order; and
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(d) the signatory to this Agreement and the applicable Order
possesses all necessary authority to enter into the Agreement and
applicable Order.

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 ifiduce calls to Client's
progiams) will be in  compliance with all laws, rules, regulations;
and (b) Client is solely responsrble for the-content and, rrghts to
usé'the Client Systéms and ‘Materials and Provrder s.use of the
Client Systems and; Matenals shall not violate the rights’ of any
third - -party” or any. law rule or regulatron Cllent specificaily
acknowledges and agrees that Provrder Has not and is not expected
to. provrde Clrent -With any analysrs, interpretation or advice
regardmg the compliance of - any: aspect of Client's Materlals or
prograimis wrth any! thir party ghts or laws, rulés,’ or regulatrons
Upon request, Cllent shall

comphance with' the provrsrons set: forth.in - this section and
Provider shall have no obhgatlon to: provide Servrces where
Provrder reasonably belreves that Cllent has not so complred

54. Provider represents and’ warrants that Provider can grant
the hcenses, and prrvrleges granted by thrs Agreement (“chensed
merchantablhty or - ﬂmess of the Llcensed Matenals for a
particular purpose and any- other warranty, mcludmg that the
Liceiised. Materials-. will not mfnnge any_pateiit -or "other
pioprietary right. Provider further represents and warrants that
Provider has -no actul knowledge of any infringemerit claims
filed agarnst Provrder for practlcmg the Licensed Matenals
anywhere in the world Except as set forth in thls section, Provider
makes 1io representatron, .express Of rmphed with regard to
mfrmgement of any'Licensed Materials. The Licensed Materials
aré provided “AS IS, i

6. License and éﬁﬁtent.

6 1. Sub_] ect to Client’s compliance with the terms and conditions
of this Agreement, I Provrder hereby grants Client a non-exclustve
license during the apphcable Ordet Terin to-us¢ the Servrces set
forth iri the apphcable Order. Except as speclﬁcally set forth
Herein, Provrder or 'supplrers retain all rlght, tltle, and interest,

mcludmg all mtellectual property nghts, relatmg to6r embodred ’

. in the: Servrces, 1ncludmg -withoit lmutatron\ all technology,
telephone numbers,, web addresses, soﬁware, or systems relating
1o, the‘ Sérvices. Chent_agreés _not 1o reverse cngmeeradecomprle,
drsassemble, mpt t “Sour any’
software related to the Servrces Otherth _usmg theé Servrces for
Client’s mtemal busmess purposes, Chent _may_ ot resell the
Servrces or otherwrse generate income from the Servrces

6.2. Client is solely responsrble for the information or content
submitted, posted ‘transmitted or made avarlable through its usé
of ‘the’ Services (“Content”) Clrent may’ use the Services to
transmlt Content or drrect Provrder to make contacts via any
channel (m either case “Messages”) to, or wrth récipients (the
“Recipients”). - Client is responsrble for maintaining the
confidéntiality of its ‘accouiits and owner nurbers ‘and. necessary
codes, passwords and personal ‘identification miimbers used’in
conjunction with the Services and for all uses of the Services in
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association with its accounts whether or not authorized by it
including unintended usage due to hohdays daylight savings,
computer clock errors or similar circumstances. Client
acknowledges and agrées that Provider does not control nor
monitor the Content nor guarantee the accuracy, integrity,
security or quallty of such Content. Use ofrecording 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
(mcludmg obtammg any requrredv consents, from the' Recrplents)
and the content, trmmg and | purpdse of all Messages, campaigns -
and programs are in 'compliance with all applicable laws, rules and
regulatrons, (b) it is the'transmitter of all. Content - and Messages
and Provider is merely acting; at Chent’s direction asa  technology
condurt for the transmission of the Content and. the Messages,,(c) -
Providéf’s usé of the. Content shall not,violate the. nghts of, any
third pirty or any law; rule or regulatlon and: (d) itwillnot transinit
or allow tobé transmitted any Contént or Messages that: (i) it does ’
not have a ‘right to make avarlable under any Taw or under
eontractual or ﬁduclary relatronshrp, (i) are false; maccurate
misleading, unlawful harmful; threatenmg; abusrve, harassmg, )
tortuous; defamatory, vulgar, ‘obscere, ; libelous, invasive’ of
ariother’s privacy; hateful or raclally, ethnically, or’ otherwrse
objectionable; harmful to minors in any way; (iii) |nﬁ1nge any
patent, trademark,. trade- secret, ‘copyright, or other propnetary‘
rights or nghts of publicity or privacy of any party; (rv) utilize a any
unsolicited or unauthorized advertrsmg, promotional materials,
“junk mail”, “spam”, or any other forms of $olicitation; or (V)
interfere w1th or’ disrupts the Servrces or, servers: or neétwork,
operator networks: Client and Provider will comply with" the
Family Educational Rights, and anacy Act, (“FERPA”) and
Client will mdernmfy Provider in the event that it is not found o
be.a “Schoal Official” (as that term is used in FERPA and rts

' 1mplementmg regulatlons)

6.4. Client further represents and warrants that () it has. pnor
express consent to contact gach wireless phone number dehvered
by Client to Provider in connection with the, provision of any,
Sérvices delivering a prerecorded message or text, (“Notlﬁcatron
Servrces") and that the mtended(contact recipient is the current~
subscriber to ot the non-sut scrlber customary user - of,
wireless phone number. Upon request by Provrder, Client: shall;

promptly provrde, in writing, proof of p prior: express consent and

Chent’s processes - for- conset management ; (b) rt (1) has ;

program relatlng to any Notrﬁcatron Sepvices orr,(2) the contacts
that are the subject ¢ of such Notrﬁcatron Servrces are not 1mt1ated
to induce the purchase of” goods or services or to sohcrt a
charitable contribution (“Solrcrtatlons”), and (c) it has obtamed
from “the reelplent of any Solicititioh an express written
agreement that meets the requirements set forth in Séction
310. 4(b)(1)(v)(A) of the FTC’s Telemarketmg Sales Rule. '

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

6.6. Client shall mdemmfy, defend and hold Provider, its affiliates
and their ofﬁcers, dlrectors, employees and agents harmless from
and against any’. and all claims of loss, damages, hablllty, costs,
and éxpenses (including reasonable attorneys’ fees and expenses)
arising out. of “of “resulting - from Provxder followmg Client’s

instructions in sendingithé Messages or Client’s breach of any
representation and warranty sét forth in Sections 6. 2 6 6.

7 Conﬁdentuhg and Propneta;z lnfo rmation.

7.1. Each party may djsclose (the “Dlscloser”) confidential
and proprletary information (“Confidential Informaticn”).to, the
other party; (the, “Reclpxent”) In. each such case; the Recrpxent
shall hold:siuch Conﬁdentlal Informatlon in conﬁdence and shall

not. disclose: such ‘Confidential Information except to, a. party s -

Afﬁhates, employees or agents who Have a need to' know. such
Confidential - Informatton in order, to perform such party’s
obligations. under this’ Agreement. Client’s - Conﬁdennal
Information. shall include. of all information relating to the trade
secrets™ or’ busmess -dffairs of Clierit lncludmg consumer data,
merchandlsmg plans, marketmg plans -and product desrgn and
information. Provider’s Confidential Information shall include’ the
computérs, systems and software operating the Servnce and all
documentation,: development tools, phone numbers ‘know-how
and data related thereto,-and'any derivative works thereof as'well
as physical propeity, analytical procedures, techniques, skills,
ideas, models, research, development, trade secretsof business
affairs of Provider,:its Affiliates or their- employees, suppliers.or
agents. Neither party shall have any nghts in the_ other party’s
Conﬁdentlal Informatron and shall retirn or destroy all . such
Conﬁdentlal Informatlon upon the termination of 'the appllcable
Ordér o the requést of the Discloser. Noththstandmg ‘the
foregoirig; the parties acknowledge that Reclplent shall not be
required to return to Discloser . or™ destroy’ those copies of
Confidential Information resxdmg on Recipient’s backup, disaster
recovery, or business continuity systems’ and. the - dbligations
hereunder with respect to .such Confidential Information shall
survive.until such Conﬁdentlal lnformatnon is destroyed.

72/ No_twnhstandmg any other term_‘hereof, the term
“Conﬁdent:al' nf 'rmatxon” shall not iriclude mform’ tion t that (a)
was already m “the lawful possess:on ‘of the Reclplent priot-to
: recelpt thereof dlrectly or indirectly, “from the” stcloser, (b)
lawfully becomes avaxlable to- Récipient on a. non-conﬁdentlal
basis froin a sourcé other:than Discloser that is fiot under. an
obligation to keep such information conﬁdentlal (c) is generally
available to the pubhc other than as a result of a breach of this
Agreement by Recipient or ts - representatlve(s), or (d) is

subsequently and ' independently developed by employees,.

consultants or agents of the Recipient without reférence to the
Conﬁdentlal Information disclosed hereunder. In’addition, a

party shall not be considered to have breached its obligations. by
disclosing Conﬁdentxal Information of the other party as required
to satisfy any requéstof 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 makmg such: disclosure in ‘order that the other
party may interposeé an objection to such disclosure, take action to
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assure confidential handling of the Confidential Information, or
take such other action as it deems’ approptiate to protect the
Confidential Information.

8. lndemmf catlon

8.1. General ]ndemm_ty_. Client shall mdemmfy, defend and
hold Provrder, its Afﬂhates and their ofﬂcers, ) dlrectors,.
employees and agénts harmless from and agamst any and all tl’lll’d
party claims of loss, damages, "liability, costs, and expenses
(including reasonable attomeys’ fees and expenses) arising: -out of
or resulting from: (a) a breach by Client of any term of thlS
Agreement or an Order, (b) the Chent Systems and Matenals, (c)
a claim relatmg ‘to any defect in any product or sérvice offeréd- by
Client; its Affiliates or'an§ of their agents of customers ; or {d) all
llabllxtles, demands damages, expenses, or losses ariging out of
or resultmg from any’ usage ‘of the Licensed Matenals Provxder
shall: mdemmfy, defend and lold- Client, its Afﬂhates and their
ofﬁcers, dlrectors, employees and” agents harmless from. and
against any and all thlrd party clalms of loss, damages, habrhty, 5
costs, -and expenses ‘(inclad g reasonable attomeys fees and
expenses) arising out of or resultmg from a breach’ by Provider. of
any ferm of this Agreement or ai Order, Nothmg herein' shall
require the Provider to. mdemmfy the Client for any.claim or any
portion of any claith that arises ﬁ'om the Client’s reckless, watiton,
wrongful, or otherwise neghgent acts of; the Clieit.’

8.2 Provider Intellectual ‘Proper_ty Indemmty Provider
will have the obligation and right at the éntire cxpense of Provider

to defend any claim, suit’ of: proceedmg brought against Chent its
Affiliates or their ofﬁcers, dlrectors, ‘employees of agents 50 far
asitis basedona third. party claim that the Seivices. supplied by
Provider mfrmge a Umtedf States copynght or a United States
patent issued as of the eﬁ’ectwe date of ‘the-applicable Order
provided that Provrder will have no mdemmty obligation or other
liability hereunder arising. from (1) Chent’s -willfal, reckless,
wanton, wrongful or othérwise hiegligent acts (2) breach of the
Agreement or an Order or alteratlon of the Servrces as provrded‘
by Provider; (3) the Chent Systems and Materlals or-Services that
are based upon the Cllent Systems and Materlals or mformatlon
de51gn, specifications, directions; mstructton, soﬁware, data; or
material rot furnished by: Provider; (4) combmatlon of the
Services with the Client Systéms and Materials or any matenals,
products or services not provrded by Prévider: or any (5) tlnrd
party products or services. Notwrthstandmg* the’foregomg, in.
order ‘o be mdemmf ed 10’ the ‘extént smted ‘the : Cliént ‘must
operate. the Licensed Materlals Within _ the mstructlons and -
techmcal hmxt&provxded or approved by’ the: Prov1der If such a
claiti is or.is likely to-be Jmade, Provxder will, at its own expense
and sole discétion, exercise: one or thie. followmg remedies: - (1)
obtain for Client the right to continue “to. use; the Servnces

. consistent with this Agreement; (2) modify the Services so they

are non-lnﬁ'mgmg and in compliance with this. Agreement; (3)
terminate the: apphcable Services without  liability for such
termination other than - the- ongoing indemnity obligation
hereunder. The foregoing states the entiré obligatior of Provider
and its supphers, and the éxclissive remedy of Client; with respect-
to infringement of propnetary rights.

8.3. Indemnification Procedure. The party claiming
indemnification shall: (a) provide prompt written notice to the
indérinifying party of any claim in respect of which the indemnity
may apply; (b) felinquish control of the defense of the claim to the
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mdemmfymg party; and (c) provide the ifidemnifying patty with
all ‘assistance reasonably requested in defense of the claim. The
lndemmfymg party shall be entitled to setile any claim without the
written consent of the indemnified party so ‘long as such
settlement only involves the’ payment of money by the
mdemmfymg party’ and in no way aﬁ'ects 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
neghgence of the mdemmﬁed party.

9. Mlscellaneous

9.1. - Entlre Ag;eement and Integgtron This Agreement,

in con_]unctl

de and the anacy Pohcy

r arranues, whether wrrtten or. oral.
The Agreement rders may be execute 'by fax;: and/or in any
number of counterparts -all of which shall togetheér be consrdered

an ongmal and may be ev1denced by a fax or scanned electronic:

(eg .pdf; .t copy

9.2 . Nofices: Any notice to- be-provided shall be in writing
and shall be red i given: (a) if by hand dehvery, upon receipt
thereof (b).if marléd, thrée- (3). days after- deposit in ‘the United
States.. mail, postage; prepard certified’ mail retum receipt
requested, or (¢); if. by ne ‘day dehvery service, upon such
delrvery, or (d) if-by-facsimil ‘transmrssron, upon receipt of such
transmrssron, to the addresses or. facsimile numbeérs set forth
below the srgnature block or. to such other addressés ot facsimile
numbers as ertherxparty may desrgnate from time to time by
written notxce to. the ther party hereto. .

93.  Assignnient. ~This Agreement and Orders miay not be

assigned or transfé red by aparty thereto without the prior writtén

consent of the ot party thefeto, whrch consent shall not be
§ ’d

by merger or acqursrtxon

9.4, . Wawer. No .course, of dealmg or-failire of a party to
enforce stnctly any; term or. provrsron or to exerclse any rlght,

Clrent consénts to Junsdrctron of the state or Federal courts in the
State of Nebraska over Client's person for purpose of such legal
actioh.

9. 7. g!'greement. All usérs of the Services must adhere to
the terms of this Agreement. Provider has the right, but is not
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oblrgated to stnctly enfoice this Agreement through self- help,
active investigation, htlgatlon and prosecutlon Provider may also
access and disclose any infotmation (including transactlonal
informiation) related to Client’s access and use of our website or
network for any lawful reason, including but not limited to: (1)
responding - to’ emergencles, @) complymg with  law, rule or.
regulatron (eg. .» a lawful subpoena) €)) protectmg our rights or
property and those of our customers; or (4)-protecting users of
those services ‘and other camers from fraudulent, abusive, or .
unlawful use of, or subscnptlon to, such services.

9.3. Recording. Client agrees ‘that all calls may be recorded
or monitored by I Provrder at Provider’s option. Such recordmg or
ionitoring shall not v1olate any state or fedéral law

99.. Taxes Provrder shall.add to each invoice and Client
shall -pay any sales uise, " excise, value-added,: gross recelpts
services,, labor. related, consumptxon and othier: similar taxes or
urcharges however desrgnated “that’ are levred by, aniy. taxmg
authonty in connectlon wrth thep provrsron oruse of Services under.
this Agreement or any Order ; If at any time dunng the Termfof
this Agreement or any Order, Provider belreves that it is requued
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 drrectly from Client aiid remit su h~
taxes to the appropnate govemmental authorrty If any ta:img
authonty determines at any.’ ‘time -thiat Provider Hds incorrectly
determined any tax liability: regardmg taxes for which Client.is
responsrble pursuant to thrs Agreement or any Order, Provrder

such taxing authority to be due and owmg If Client is exempt
from taxes, Client shall provrde a copy of any documentation: .
evrdenclng such exemption before it begins to receive ahy of. the
Services: -

9.10. evernblhg. If any provision of this Agreement or the
applrcable Order is held invalid or unenforceable at law; sich
provrsron shall be modlﬂed, rewntten or mterpreted to mclud
mach of its nature and scope as will tender it enforceable an
remamder of thrs Agreement and the apphcable Order wrll~
conttnue in effect and be’ valid and enforceable to the fullest
extent,

9.11. No: Third party Bé neficiaries. This Agreement and
Ordes are for the Sole | beneﬁt of the partiés to such Order and: are

not, mtended to nor shal construed to, create any ng

withdiit pnor notlce to Provrder and Provrder s pnor COfisi t;
unless requlred by legal j procéss; law, rule or: regulatron, in whrch‘
case Client shall'still notify Provider of such fequirément. Except
for materials already madé publrc, neithér: party will distribute gy
news releases, articles, brochiires, “speechies, or- advertrsements
concerninig: this Agreement or Order Fornis, nor:use the other
party’s name or trademarks (or any variation thereof) wrthout‘the
other' party s prior Written consent.” Customer agrees that after-
execition of this Agreement, subject to Customer’s review and
written consent, such consént not to be unreasonably withheld,
conditioned or delayed Provider shall have the right. to place
advertiséments in financial and other newspapers and journals and
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EXHIBIT D
[West Interactive Services Privacy Policy — 4 pages]
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\ilest and its affiliates have made reasonable efforts to ensure the accuracy of all materials posted on their
websites. However, it should be understood that despite these efforts, these materials could contajn errors.
Materials posted on the websites are current only as of the date that such materials are posted. With the passage of
time, these materials may become incomplete, obsolete, or outdated. West and its affiliates have no obligation and
make no commitment to update these materials. Accordingly, all materials are posted on the websites on an "AS IS”
basis without any express warranty. Further, all implied warranties are disclaimed, including but riot limited to the
warranties of fitness for a partiéular purpose, of merchantability, of title, and of non-infringement. Users of the
websites should verify and confirm all information posted herein before relying on any such information.
Specifications for products and/or services offered by West may differ from what is stated in the websites, such
specifications being subject to change without notice.

IN NO EVENT SHALL WEST OR ITS AFFILIATES BE LIABLE FOR ANY DIRECT, INDIRECT, CONSEQUENTIAL, INCIDENTAL,
SPECIAL, PUNITIVE OR OTHER DAMAGES WHATSOEVER (INCLUDING WITHOUT LIMITATION, DAMAGES FOR LOSS OF
BUSINESS PROFITS OR BUSINESS OPPORTUNITY, BUSINESS INTERRUPTION, DATA LOSS, OR LOSS OF BUSINESS '
INFORMATION) FROM THE USE OF OR RELIANCE ON INFORMATION FROM THE WEBSITE(S), EVEN IF WEST ORITS
AFFILIATES HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

Forward-Looking Statements

Materials prepared by West and/or its affiliates and posted on the websites that are not historical facts may be
forward-looking statements as defined in the Private Securities Litfgation Reform Act of 1995. As such, these
fowvérd-looking statements are subject to various risk and uncertainty factors that could cause actual results to
differ materially from expe;tations. These factors are discussed more fully in the various reports filed by West
Corporation from time to time with the Securities and Exchange Commissio'n, including the West Annual Report on .
Form 10-K and subsequeritly filed Quarterly Reports on Form 10-Q. See http://investor.shareholder.com/west/.
Users of the websites are cautioned to consider any and all forward-looking statements posted on this site in light

" of these risk and uncertainty factors. :

Privacy Statement
Effective August 1, 2017

This Privacy Statement applies to West Corporation and its affiliates (“West”) unless the affiliate has a separately
posted privacy statement. '

Your privacy is an important factor West considers in the development of each of our products and services. This
Privacy Statement explains generally how we receive personal information about you, and what we do with that
personal information once we have it.

What do we mean by “personal information?”

For us, “pérsonal information” means information which identifies you or allows us to contact you, like your name
y

or email address.
How do we learn personal information about you?

We learn personal information about you when:

» you give it to us directly (e.g., when you choose to contact us, or make a request for information);



o_we collect it automatically through our products and services (e.g., through your use of West services);
« someone else tells us personal information about you (e.g., our client provides us your personal information in order for us to

perform services for them); or
e when we try to understand riore about you based on personal Information you've given to us (e.g., when we use your P
address to customize language for some of our setvices).

What do we do with your personal information once we have it?

When you give us personal information, we will use it in the ways for which you've given us permission, or ways in
which our clients who provided us the personal information instruct. Generally, we use your personal information
to help us provide and improve our products and services for you and our clients with which you have a business
relationship. We may also use the personal information you provide to contact you regarding additional or new
services and features offered by West, or important information regarding West.

If you have provided personal information to our client, their privacy statement will also apply. You should
familiarize yourself with their statement.

When do we share your personal information with others?

o When we have asked and received your permission to share it.

» When we're required to prowde it:to our client from whom we received your personal information, or with whom you have a
business relationship. .

» For processing or providing products and services to you, but only if those entities receiving your personal information are
contractually obligated to handle the data in ways approved by West. '

e We sometimes provide personal information to our business partners to make our products and services better, but when we
do so, we will remove your personal information and try to disclose It in a way that minimizes the risk of you being re-identified.

» We follow thie law whenever we receive requests about you from a government entity, or related to a lawsuit. We'll notify you or
our client from whom we received your personal information when we're asked to hand over your personal information in this-
way unless we're legally prohibited from doing so. When we receive requests like this, we'll only release your personial
information if we flave a good faith belief the law requires us to do so. Nothing in this Statement is intended to limit any legal
defenses or objections you may have to a third party’s request to disclose your personal information.

e We share your personal information if we have a good faith belief it is reasonably necessary to protect the rights, property or
safety of you, our other users, West or the public.

s If our organizational structure or status changes (e.g., if we undergo a restructuring, are acquired; or go bankrupt), we may pass
your personal.information to a successor or afflliate.

How do we store and protect your personal information?

We are committed to protecting your personal information once we have it. We implement physical, administrative
and technical securlty measures. If, despite these efforts, we learn of a-security breach involving your personal
information, when requwgd by law, we'll notify you or our client so-appropriate protective steps can be taken. West
is not responsiblé for unauthorized access to such personal information by hackers or others that obtain access
throu'gh illegal measures in the absence of negligence on the part of West.

What else should | know?

We're a global organization and our information systems are in several countries around the world. We also use
service providers whose information systems may also be in various countﬁes. This means your personal
Information might end up in one of those information systems in another country, and that country may have a



<
different level of data protection regulation than yours. By giving us personal information, you consent to this kind

of transfer of your personal information, No matter what country your personal information is in, we comply with
applicable law and will also abide by the commitments we make in this Privacy Statement,

If you are under 13, we don't want your personal information, and you must not provide it to us. if you are a parent
and believe your child who is under 13 has provided us with personal information, please contact us to have your

child's information removed.

You may have access to other sites through the West websites. These sites may have different security practices

and you should familiarize yourself with those practices.

How do you use cookies?

We use cookiesto provide you with bettngsstecr?/{ g.rﬁ%oo'](?étst%sr’g Wé’geéf fﬁf'd}*mation awebsite transfers to your
computer’s hard disk for record-keeping purposes. Cookies canmake the Web more useful by storing information
about your preferences for a particular site. The use of cookies is an industry standard, and rrany major websites
use them to provide useful features for their customers. Cookies in and of themselves do not personally identify
users, although they do identify a user's computer. Most browsers are initially set to accept cookies. If you prefer,
you can Set your browser to refuse cookies. However, you may not be able to take full advantage of the functionality
of the websites or services if you do so. ' '

How do you handle my “Do Not Track” browser settings?
West does not track the non-West website activity of any internet user with Do Not Track browser settings engaged.
What if we change this Privacy Statement or any of our privacy notices?

We may need to chahge this Statement and our notices. The updates will be bosted online. If the changes are
substantive, we will announce the update through West's websites. Your continued use of the product or service
after the effective'date of such changes constitutes your acceptance of sucH changes. To make your review more
convenient, we will post'an effective date at the top of the page. .

How do you keep my healthcare information private? '

West Corporation and its affiliates are required by law to maintain the privacy of “protected health information.”
Please follow this link to West's HIPAA Privacy Notice (https://www.west.com/wp-content/uploads/2016/12/HIPAA-
Contact West

If you want to make a correction to your personal information, or you have any questions about our privacy

statement, please contact:

West Corporation

Attn: Janette Nelson, Vice President & Deputy General Counsel
11808 Miracle Hills Drive

Omaha, NE 68154, USA

Or, you may email us at privacy@west,com (mailto:privacy@west.com).
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Legal Notices
These Notices apply to West Corporation ("West") and its affiliates unless there'is a separately posted privacy policy.
Copyright, Trademark, and Other Intellectual Property .

West and its affiliates hold copyright to all materials posted on their websites and reserve all rights thereto. Any and
all uses of the materials posted on the websites are prohibited. The authorization granted herein does not exte'nd
to the design, format, or layout of the websites, which may be further protected under appllcable trade dress, .
trademark, or copynght laws. All copyright, patent trademark, and.other intellectual property-related notices. must
remain affixed to any materials downloaded from the websrtes Failure to raintain such notices voids the
authdrization- granted above

in gr'a'nting this éljthérizétion, West and its aft” liates grafit no other right, title, owne'rship, Iiéense or other properfty
interest in the materials and subject matter posted on the websites, and in any intellectual property nghts
protecting such materials and subject matter.

The West logo, any afﬁliate logos, and the names of all West broducts and/or services and West affiliate products
and/or services as posted herein:are either trademarks or service marks, or registered trademarks and/or service
marks of West Corporation or its affiliates.

The names of other products and companles mentioned herein may be trademarks and/or service marks held by
their respective owners.

Disclaimer T~
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