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Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
1 Software - user licenses/subscription 11.00000 EA 8820.000000 97020.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: The system can support a minimum of 11 concurrent users. The license model of the Civica MDM solution does 
not limit the number of named or concurrent users and an unlimited number of users is licensed and supported. 
The performance and scalability of the system will be dependent on the hardware specification of the host 
environment. Civica will provide recommended hardware specification to meet the stated requirements to ensure 
that performance is not degraded based on the usage.

Extended Description:
4.1.1 The system must be capable of supporting 11 direct users or license subscriptions while maintaining scalable performance for broader 
downstream data distribution and access.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
2 Software - additional users licenses/

subscriptions
1.00000 EA 0.000000 0.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: Additional users can be added to the system.  The Civica MDM solution is not licensed by users, and an unlimited 
number of users is supported. The solution provides a user interface for additional users to be provisioned.

Extended Description:
4.1.1.1 Must provide the option to add additional users or licenses if the agency has a need.  New licenses must be co-termed to current licenses 
so all licenses will be renewed at the same time, in accordance with the awarding year.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
3 Software - training 11 users 11.00000 EA 0.000000 0.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: Civica will provide each user with a minimum of five hours of complimentary virtual training. This training is 
delivered using Civicas standard "Train the Trainer" approach, which is specifically designed to equip participants 
with the skills, knowledge, and confidence to effectively train others, whether in a classroom, workshop, or a day-
to-day operational setting. This method enables the Agency to manage, schedule and deliver training sessions 
independently, without the need to contact Civica for each instance. Train the Trainer training will be conducted 
remotely by dedicated, locally based Civica Training Consultants as part of the standard Civica MDM 
implementation process. All sessions will be scheduled during standard business hours, Monday to Friday, 
between 8:00 a.m. and 5:00 p.m. EST.

Extended Description:
4.2.3 Vendor shall provide a minimum of five hours of free training per user, and the same training for any new user. Virtual training will be 
sufficient. Training instruction must be available Monday through Friday between the hours of 8:00am to 5:00pm EST.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
4 Software - maintenance and support 11.00000 EA 9730.000000 107030.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: See attached documents for specific pricing.
Pricing is based on number of unique lives. West Virginia can have as many domains or users as required. 
Pricing includes software, support, and implementation for one (1) year and an option of three (3) additional years.
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Extended Description:
4.2.4  All licenses are to be covered by maintenance and support through the award of the contract. Maintenance and support may be renewed 
for up to three (3) optional one-year renewal terms.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
5 Software - implementation 1.00000 EA 98750.000000 98750.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: Civica will provide either a guided installation process or provision a full installed environment depending on the 
hosting model the agency selects. Full training and support will also be provided as part of the implementation 
process.
Civica will meet with the agency within 10 business days of contract award to initiate the project and finalize the 
implementation schedule. This is a standard process for all projects executed by Civica.

Extended Description:
4.1.7 Implementation

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
6 Software - user licenses/subscription - 

renewal year 1
11.00000 EA 8820.000000 97020.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: The system can support a minimum of 11 concurrent users. The license model of the Civica MDM solution does 
not limit the number of named or concurrent users and an unlimited number of users is licensed and supported. 
The performance and scalability of the system will be dependent on the hardware specification of the host 
environment. Civica will provide recommended hardware specification to meet the stated requirements to ensure 
that performance is not degraded based on the usage.

Extended Description:
4.1.1 The system must be capable of supporting 11 direct users or license subscriptions while maintaining scalable performance for broader 
downstream data distribution and access.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
7 Software - additional users  licenses - 

renewal year 1
1.00000 EA 0.000000 0.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: Additional users can be added to the system.  The Civica MDM solution is not licensed by users, and an unlimited 
number of users is supported. The solution provides a user interface for additional users to be provisioned.

Extended Description:
4.1.1.1 Must provide the option to add additional users or licenses if the agency has a need.  New licenses must be co-termed to current licenses 
so all licenses will be renewed at the same time, in accordance with the awarding year.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
8 Software - training - renewal year 1 per new 

user
1.00000 EA 0.000000 0.00

Comm Code Manufacturer Specification Model #
43232610    
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Commodity Line Comments: Civica will provide each user with a minimum of five hours of complimentary virtual training. This training is 
delivered using Civicas standard "Train the Trainer" approach, which is specifically designed to equip participants 
with the skills, knowledge, and confidence to effectively train others, whether in a classroom, workshop, or a day-
to-day operational setting. This method enables the Agency to manage, schedule and deliver training sessions 
independently, without the need to contact Civica for each instance. Train the Trainer training will be conducted 
remotely by dedicated, locally based Civica Training Consultants as part of the standard Civica MDM 
implementation process. All sessions will be scheduled during standard business hours, Monday to Friday, 
between 8:00 a.m. and 5:00 p.m. EST.

Extended Description:
4.2.3 Vendor shall provide a minimum of five hours of free training per user, and the same training for any new user. Virtual training will be 
sufficient. Training instruction must be available Monday through Friday between the hours of 8:00am to 5:00pm EST.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
9 Software - maintenance & support - ea user  

renewal year 1
11.00000 EA 9730.000000 107030.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: See attached documents for specific pricing.
Pricing is based on number of unique lives. West Virginia can have as many domains or users as required. 
Pricing includes software, support, and implementation for one (1) year and an option of three (3) additional years.

Extended Description:
4.2.4  All licenses are to be covered by maintenance and support through the award of the contract. Maintenance and support may be renewed 
for up to three (3) optional one-year renewal terms.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
10 Software - user licenses/subscription 

Renewal Yr. 2
11.00000 EA 8820.000000 97020.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: Additional users can be added to the system.  The Civica MDM solution is not licensed by users, and an unlimited 
number of users is supported. The solution provides a user interface for additional users to be provisioned.

Extended Description:
4.1.1 The system must be capable of supporting 11 direct users or license subscriptions while maintaining scalable performance for broader 
downstream data distribution and access.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
11 Software - additional users licenses/

subscriptions-Ren. Yr 2
1.00000 EA 0.000000 0.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: Additional users can be added to the system.  The Civica MDM solution is not licensed by users, and an unlimited 
number of users is supported. The solution provides a user interface for additional users to be provisioned.

Extended Description:
4.1.1.1 Must provide the option to add additional users or licenses if the agency has a need.  New licenses must be co-termed to current licenses 
so all licenses will be renewed at the same time, in accordance with the awarding year.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
12 Software - training - renewal year 2 per new 

user
1.00000 EA 0.000000 0.00
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Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: Civica will provide each user with a minimum of five hours of complimentary virtual training. This training is 
delivered using Civica's standard "Train the Trainer" approach, which is specifically designed to equip participants 
with the skills, knowledge, and confidence to effectively train others, whether in a classroom, workshop, or a day-
to-day operational setting. This method enables the Agency to manage, schedule and deliver training sessions 
independently, without the need to contact Civica for each instance. Train the Trainer training will be conducted 
remotely by dedicated, locally based Civica Training Consultants as part of the standard Civica MDM 
implementation process. All sessions will be scheduled during standard business hours, Monday to Friday, 
between 8:00 a.m. and 5:00 p.m. EST.

Extended Description:
4.2.3  Vendor shall provide a minimum of five hours of free training per user, and the same training for any new user. Virtual training will be 
sufficient. Training instruction must be available Monday through Friday between the hours of 8:00am to 5:00pm EST.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
13 Software - maintenance and support-

Renewal Yr. 2
11.00000 EA 9730.000000 107030.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: Pricing is based on number of unique lives. West Virginia can have as many domains or users as required. 
Pricing includes software, support, and implementation for one (1) year and an option of three (3) additional years.

Extended Description:
4.2.4  All licenses are to be covered by maintenance and support through the award of the contract. Maintenance and support may be renewed 
for up to three (3) optional one-year renewal terms.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
14 Software - user licenses/subscription 

Renewal Yr. 3
11.00000 EA 8820.000000 97020.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: The system can support a minimum of 11 concurrent users. The license model of the Civica MDM solution does 
not limit the number of named or concurrent users and an unlimited number of users is licensed and supported. 
The performance and scalability of the system will be dependent on the hardware specification of the host 
environment. Civica will provide recommended hardware specification to meet the stated requirements to ensure 
that performance is not degraded based on the usage.

Extended Description:
4.1.1 The system must be capable of supporting 11 direct users or license subscriptions while maintaining scalable performance for broader 
downstream data distribution and access.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
15 Software - additional users licenses/

subscriptions-Ren. Yr 3
1.00000 EA 0.000000 0.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: Additional users can be added to the system.  The Civica MDM solution is not licensed by users, and an unlimited 
number of users is supported. The solution provides a user interface for additional users to be provisioned.

Extended Description:
4.1.1.1 Must provide the option to add additional users or licenses if the agency has a need.  New licenses must be co-termed to current licenses 
so all licenses will be renewed at the same time, in accordance with the awarding year.



Date Printed: Oct 2, 2025 Page: 6 FORM ID: WV-PRC-SR-001 2020/05

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
16 Software - training - renewal year 3 per new 

user
1.00000 EA 0.000000 0.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: Civica will provide each user with a minimum of five hours of complimentary virtual training. This training is 
delivered using Civicas standard "Train the Trainer" approach, which is specifically designed to equip participants 
with the skills, knowledge, and confidence to effectively train others, whether in a classroom, workshop, or a day-
to-day operational setting. This method enables the Agency to manage, schedule and deliver training sessions 
independently, without the need to contact Civica for each instance. Train the Trainer training will be conducted 
remotely by dedicated, locally based Civica Training Consultants as part of the standard Civica MDM 
implementation process. All sessions will be scheduled during standard business hours, Monday to Friday, 
between 8:00 a.m. and 5:00 p.m. EST.

Extended Description:
4.2.3  Vendor shall provide a minimum of five hours of free training per user, and the same training for any new user. Virtual training will be 
sufficient. Training instruction must be available Monday through Friday between the hours of 8:00am to 5:00pm EST.

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
17 Software - maintenance and support-

Renewal Yr. 3
11.00000 EA 9730.000000 107030.00

Comm Code Manufacturer Specification Model #
43232610    

Commodity Line Comments: See attached documents for specific pricing.
Pricing is based on number of unique lives. West Virginia can have as many domains or users as required. 
Pricing includes software, support, and implementation for one (1) year and an option of three (3) additional years.

Extended Description:
4.2.4  All licenses are to be covered by maintenance and support through the award of the contract. Maintenance and support may be renewed 
for up to three (3) optional one-year renewal terms.
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Introduction 

October 2, 2025 

Crystal Hustead 
2019 Washington Street 
East Charleston, West Virginia 25303 
Solicitation No: CRFQ 0506 MIS2600000001 
 
Dear Crystal 
 
Civica is pleased to submit this response for the supply, implementation, and support of a comprehensive 
Master Patient Indexing solution for the state of West Virginia. 
 
Civica is a global software supplier operating in the United States, Canada, United Kingdom, Australia and 
Singapore. Our prime focus is on delivery to organizations in state and local government, education and 
health care.  
 
Civica is confident in our ability to deliver West Virginia a proven, trusted solution, supported by several key 
strengths: 
 

• Market Experience – Civica has been providing public sector solutions globally since 1993.  We 

have a deep understanding of the challenges our customers face and have a proven track record 

delivering enterprise level matching solutions with high value outcomes. Our matching tools are the 

most accurate and cost-effective in the industry. We have provided similar functionality to other state 

level organizations such as Alaska, California, Connecticut and Utah.  

 

• Modern Platform – We have a market leading platform that offers a unique combination of 

performance, configurability, and accuracy that no other supplier can match.  Civica has a proven 

track record of providing highly scalable solutions and allowing customers the flexibility to configure 

their data models and matching rules through an intuitive user interface. This approach gives 

customers control and eliminates the need to pay vendors to make changes. 

 

• Partnership – Civica views the State of West Virginia as a valued long-term partner. We are 

committed to collaborating closely to enhance the strategic use of the Civica platform across high-

impact use cases, ensuring the State achieves the maximum return on its investment. Customer 

success is central to our approach, and we will work continuously with the State to identify new 

opportunities and improvements that deliver additional value from the platform. 

 

Thank you for the opportunity to submit our proposal. We look forward to your feedback and welcome any 
questions as you review our submission. 
 
Mark Burgess 
Managing Director 
800.686.9313 
mark.burgess@civica.com 
 
 
 
 
 
 
 

mailto:mark.burgess@civica.com
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References 

• Reference 1 

o Contract Name: Jason Barnes 

o Contract Title: Master Data Management Lead 

o Agency Represented: State of Utah 

o Telephone Number: 385.210.6920 

o Email Address: jason@utah.gov 

o Description: Both the State of Utah and Utah DHHS utilize our Master Data Management 

services. The primary driver for Utah was to implement an MPI solution to identify state 

services utilized and available for all citizens as part of an initiative led by the Governor.  

 

• Reference 2 

o Contract Name: Valleri Lindegaard 

o Contract Title: Data Manager 

o Agency Represented: State of Alaska 

o Telephone Number: 907.465.2882 

o Email Address: valleria.lindegaard@alaska.gov 

o Description: Alaska sought to create a single view of each citizen receiving DHHS services. 

By implementing Civica’s Enterprise Master Person Index, the State successfully resolved 

fragmented person data. To improve cost efficiency and service delivery, DHHS now uses 

the MPI to answer key questions about who, when, and why services are delivered, and to 

identify areas for improvement. Leveraging Civica’s referential matching capabilities, 

additional source data was integrated to build an information cube that expands insight into 

individuals and populations. 

 

• Reference 3 

o Contract Name: Harry Heiser 

o Contract Title: Development Manager, Information Technology 

o Agency Represented: Montgomery County Government 

o Telephone Number: 785.200.6965 

o Email Address: harry.heiser@montgomerycountypa.gov 

o Description: Montgomery County sought to deliver a ‘no wrong door’ approach to citizen 

services, enabling individuals to access comprehensive care wherever they were seen. 

Civica successfully implemented its Master Person Index (MPI) to provide an accurate data 

backbone supporting this initiative. The solution enhanced service delivery, ensuring timely 

and appropriate assistance for citizens.  

mailto:jason@utah.gov
mailto:valleria.lindegaard@alaska.gov
mailto:harry.heiser@montgomerycountypa.gov
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Solution 

• 4.1 Software Licenses and Support: The vendor shall provide a comprehensive, on-premises 

Master Patient Index (MPI) system that includes licensing for 11 users, deployment assistance, and 

ongoing support. The system must meet the following specifications: 

• 4.1.1 The system must be capable of supporting 11 direct users or license subscriptions while 

maintaining scalable performance for broader downstream data distribution and access. 

o Response: YES. The system can support a minimum of 11 concurrent users. The license 

model of the Civica MDM solution does not limit the number of named or concurrent users 

and an unlimited number of users is licensed and supported. The performance and 

scalability of the system will be dependent on the hardware specification of the host 

environment. Civica will provide recommended hardware specification to meet the stated 

requirements to ensure that performance is not degraded based on the usage. 

• 4.1.1.1 Must provide the option to add additional users or licenses if the agency has a need. New 

licenses must be co-termed to current licenses so all licenses will be renewed at the same time, in 

accordance with the awarding year. 

o Response: YES. Additional users can be added to the system.  The Civica MDM solution is 

not licensed by users, and an unlimited number of users is supported. The solution provides 

a user interface for additional users to be provisioned. 

• 4.1.2 System Architecture and Compatibility 

• 4.1.2.1 The solution must be an on-premises deployment, hosted within the agency’s data center or 

designated facility. 

o Response: YES. The solution can be provisioned either on-premises or deployed to the 

agency’s data center or designated facility. 

• 4.1.2.2 The system must be fully compatible with Windows Server 2019 or later. 

o Response: YES. Yes, the solution is fully compatible with Windows Server 2019 or later.   

▪ 4.1.2.2 The system must be fully compatible with Windows Server 2019 or later.  

• Response: YES. The solution is fully compatible with Windows Server 2019 

or later.  

 

▪ 4.1.2.3 The system must be fully compatible with SQL Server 2019 or later. 

• Response: YES. The solution is compatible with SQL Server 2019 or later. 

 

o 4.1.3 Data Processing Integration 

▪ 4.1.3.1 The system must support the processing and integration of both legacy and 

new patient data, ensuring seamless data migration and interoperability within the 

platform. Current Legacy and Ingested via Flat Files include:  

• NBS – Infectious Disease Surveillance 

• SIIS – Immunization Registry 

• WVORS – Disease Outbreak Surveillance 

• VitalCheck – Birth and Death Records 
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• WVHIN – Hospitalization and Race/Ethnicity Data (Flat Files) 

o Response: YES. The solution supports the processing of patient 

data (both legacy and new) through flat files.  

 

▪ 4.1.3.2 The system must support a minimum of 10 distinct data streams.  

• Response: YES. The system supports a minimum of 10 distinct data 

streams. The Civica MDM solution provides support for an unlimited number 

of data stream processing both real-time and batch operations. 

 

▪ 4.1.3.3 The system must support a variety of data ingestion formats and standards, 

including but not limited to:  

• Direct database connection (e.g., via Open Database Connectivity) 

• Flat file import 

• HL7 

• AWS 

o Response: YES. The Civica MDM solution supports multiple 

ingestion formats including ODBC, Flat file, HL7v2/FHIR. Integration 

with hosting services such as AWS is also supported.  

 

▪ 4.1.3.4 The system must support record linkage and identity resolution by leveraging 

a curated referential dataset for accurate patient matching across disparate data 

sources. 

• Response: YES. The Civica MDM solution supports the record linkage and 

identity resolution using a curated referential dataset specifically chosen to 

meet the requirements of the agency. The data shared by the agency will be 

analyzed prior to the selection of the reference dataset to determine the 

exact requirements for referential data. The integration with multiple 

referential datasets is also supported. 

 

▪ 4.1.3.5 The system must support matching of at least 100,000 patient records per 

day.  

• Response: YES. The solution will support the matching of a minimum of 

100,000 patient records per day. The Civica MDM solution is designed to be 

a highly performant and scalable solution allowing thousands of records to 

be processed every minute on datasets that contain millions of records. 

 

o 4.1.4 Matching and Accuracy  

▪ 4.1.4.1 The system must generate and assign a unique identifier for each patient.  

• Response: YES. The Civica MDM solution will assign a unique identifier for 

each patient. 

▪ 4.1.4.2 The system must provide a minimum patient matching accuracy of at least 

95%.  
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• Response: YES. The Civica MDM system will match patient information 

with optimal accuracy. The Civica MDM solution provides a user interface to 

configure, refine and manage the matching algorithms to ensure that the 

optimal possible match rates are obtained. 

 

▪ 4.1.4.3 The system must allow configuration of the matching algorithm based on 

individual data sources and their available data points.  

• Response: YES. The Civica MDM solution allows the configuration of the 

matching rules and algorithms to specifically target an individual data source 

and the associated data points. 

 

▪ 4.1.4.4 The system must allow weighting specific data sources based on their 

perceived credibility in the matching process.  

• Response: YES. The Civica MDM system provides a user matching engine 

that allows administrators to configure the specific weighting applied to each 

data source. 

 

▪ 4.1.4.5 The system must allow for automated, unattended matching of records that 

exceed a user-defined confidence threshold.  

• Response: YES. The Civica MDM solution allows users to configure both 

the matching and the merging threshold. This allows the system to 

automatically match and merge records. 

 

▪ 4.1.4.6 The system must provide functionality to review and manually accept or 

reject matches below a user-defined confidence threshold.  

• Response: YES. The Civica MDM solution provides a user interface for 

data stewards to manually accept or reject matches that exceed the match 

threshold but below the merge threshold. 

 

▪ 4.1.4.7 Required Core Data Elements for Matching 

• Data Element: Internal patient identification. Description: Primary identifier 

used by the facility to identify the patient at admission (e.g., the medical 

record number). Data Type: Extended composite ID with check digit.  

• Data Element: Person Name. Description: Legal name of patient, 

including surname, given name, middle name/initial, suffixes (e.g., Jr., IV), 

and prefixes (e.g., Dr., Father). Data Type: Extended person name.  

• Data Element: Date of birth. Description: Year, month, and day of birth 

(e.g., YYYY/MM/DD). Data Type: Time stamp.  

• Data Element: Gender. Description: Gender such as male, female, 

unknown, or undetermined. Data type: Coded value.  

• Data Element: Race. Description: Population group based on physical 

characteristics (e.g., American Indian/Alaskan Native, Asian/Pacific Native, 

Asian/Pacific Islander, Black, White, Unknown, Other, Missing). Data Type: 

Coded value.  
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• Data Element: Ethnicity. Description: Population group based on cultural 

or geographic origin (e.g., Hispanic origin, not of Hispanic origin, Unknown, 

Other, Missing). Data Type: Coded value.  

• Data Element: Address. Description: Patient’s residential address, 

including street, city, state/province, postal code, country, and type (e.g., 

permanent, mailing). Data type: Extended address.  

• Data Element: Telephone number. Description: Contact number (home, 

business, or other such as friend/relative). Data Type: String data.  

• Data Element: Alias/previous/maiden names. Description: Any previously 

used names including nicknames, maiden names, or legally changed 

names. Data Type: Extended person name.  

• Data Element: Social Security Number. Description: US-issued personal 

identification number. Data type: String data.  

• Data Element: Facility identification. Description: Unique facility ID where 

the patient receives care (e.g., CMS provider ID). Data Type: Person 

location.  

• Data Element: Universal patient identifier. Description: National identifier 

(not yet established). Data Type: N/A  

• Data Element: Account/visit number. Description: Number assigned by 

billing/accounting for all charges and payments for a visit. Data Type: 

Extended composite ID with check digit.  

• Data Element: Admission/encounter/visit date. Description: Date/time the 

patient arrived for care (e.g. YYYY/MM/HH/SS). Data Type: Time stamp.  

• Data Element: Discharge or departure date. Description: Date/time the 

patient left or died (e.g., YYYY/MM/DD/HH/SS). Data Type: Time stamp.  

• Data Element: Encounter/service type. Description: Type or care received 

(e.g., emergency, inpatient, outpatient, home care, electronic). Data Type: 

Coded value.  

• Data Element: Encounter/service location. Description: Location where the 

encounter or treatment occurred. Data Type: Coded value.  

• Data Element: Encounter primary physician. Description: Attending 

physician’s National Provider Identifier for the visit. Data Type: Coded 

value.  

• Data Element: Patient disposition. Description: Intended care setting after 

discharge (e.g., home, hospital, nursing facility, home health, deceased, 

transferred, etc.). Data Type: Coded value.  

• *Note: Data types correspond to those described in Health Level Seven 

International’s Application Protocol for Electronic Data Exchange in 

Healthcare Environments.  

o Response: YES. The Civica MDM solution provides a user 

interface for the definition of the data model and data elements that 

are used in the matching process. The matching engine allows any 

data element to be used in the matching process. This allows all of 

the elements listed to be modelled and utilized in the matching 

process.  
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o 4.1.5 Export Integration Capabilities 

▪ 4.1.5.1 The system must allow for the exporting of match result data.  

• Response: YES. The Civica MDM solution provides the capability to export 

the matched and merged result data to an external data store. 

▪ 4.1.5.2 The system must support multiple export formats (e.g., CSV, XML, JSON) 

and methods (e.g., API, secure FTP, automated batch export) to enable integration 

with external systems, including but not limited to the Data Bridge. 

• Response: YES. The Civica MDM solution supports multiple export formats 

including CSV, XML and JSON. The solution also provides multiple 

mechanisms for integration with external systems, this includes real-time 

APIs, batch-based secure FTP and automated batch exports.  

 

o 4.1.6 Security, Compliance, and Performance 

▪ 4.1.6.1 The solution must be enterprise-grade and capable of supporting mission-

critical operations.  

• Response: YES. The Civica MDM solution is a commercial off the shelf 

(COTS) solution designed for enterprise mission-critical deployments. Civica 

have deployed the MDM solution to many enterprises that utilize the 

solution in mission-critical operations.  

 

▪ 4.1.6.2 The solution must be HIPAA and HITECH Act compliant.  

• Response: YES. All Civica MDM staff are HIPAA certified, and the relevant 

HIPAA and HITECH Act compliance will be provided based on the 

deployment style (on-premises, private cloud, public cloud or SaaS) chosen 

by the agency. 

 

▪ 4.1.6.3 The system must implement role-based access control to ensure users can 

access only the data and functions necessary for their role.  

• Response: YES. The Civica MDM solution provides Role-based access 

control (RBAC) and dedicated user interfaces are provided for 

administrators of the system to set up and manage the security access and 

authorization of the roles and users of the system. 

 

▪ 4.1.6.4 The system must log all user activity in a manner that is auditable and 

tamper evident.  

• Response: YES. The Civica MDM solution audits all transactions within the 

system. The audit trail is stored in a separate data store from the data and is 

secured to ensure data is read-only and cannot be tampered with.  

 

▪ 4.1.6.5 The system must maintain detailed audit trails of all interactions with the MPI 

database, including but not limited to: 

• Record Access 

• Record updates and merges. 
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• Login attempts 

o Response: YES. The Civica MDM solution automatically audits all 

transactions within the system. This includes Record Access, 

Record updates and merges, and Login attempts (both successful 

and unsuccessful). 

 

o 4.1.7 Implementation 

▪ 4.1.7.1 The vendor must offer a guided installation option with expert oversight and 

support throughout the deployment process.  

• Response: YES. Civica will provide either a guided installation process or 

provision a full installed environment depending on the hosting model the 

agency selects. Full training and support will also be provided as part of the 

implementation process. 

 

▪ 4.1.7.2 Within ten (10) business days of contract award, the contractor shall meet 

with the agency to develop and finalize the implementation schedule, including key 

milestones and a mutually agreed upon project timeline. 

• Response: YES. Civica will meet with the agency within 10 business days 

of contract award to initiate the project and finalize the implementation 

schedule. This is a standard process for all projects executed by Civica.  

 

o 4.1.8 Data Ownership 

▪ 4.1.8.1 The vendor must agree that the Agency retains full ownership of all data.  

• Response: YES. The Agency will retain full ownership of all data. 

 

▪ 4.1.8.2 The vendor must agree that all data related to the execution of the contract 

is collected on behalf of, and remains the property of, the Agency. 

• Response: YES. All data related to the execution of the contract will remain 

the property of the agency. 

 

▪ 4.1.8.3 The Vendor must agree to provide privacy and security safeguards to protect 

all data from any use or disclosure for any purpose other than the described within 

this solicitation.  

• Response: YES. Civica frequently deals with sensitive data and will provide 

privacy and security safeguards to protect data. Any data transmitted to 

Civica will be secured in transit, at rest and disposed of once the data has 

been used for its intended purpose. Civica can also provide guidance on the 

security and safeguards to minimize the risk of any unintended use or 

disclosure based on the deployment style chosen by the Agency (on-

premises, private cloud, public cloud or SaaS).  

 

▪ 4.1.8.4 The vendor must return the entire dataset in specified format upon request 

or contract termination at no additional cost and in a format specified by the Agency 

to ensure usability and accessibility.  
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• Response: YES. Civica will return all data that has been shared by the 

agency and destroy any copies of the data. The provision of the data will be 

provided at no additional cost. 

 

▪ 4.1.8.5 The Vendor must cooperate with the Agency and any subsequent Vendor 

should the contract, which is the subject of this RFQ, be terminated, and to deliver 

any and all data, documentation, and associated work products to the Agency or its 

designee within thirty (30) working days of receipt of notice of contract termination.  

• Response: YES. Civica will cooperate with the agency and any subsequent 

vendor or partner to deliver all data, documentation and work products to 

the Agency within 30 working days of notice. The Civica MDM platform also 

provides the facility for the Agency to produce full extracts from the system 

at any time allowing the Agency to control data access and data 

provisioning from the Agency hosted environment.  

 

▪ 4.1.8.6 The Vendor must destroy all data in the System at the end of the contract 

and/or upon the request of the Agency in accordance with NIST Special Publication 

800-88 or the most current revision of that publication. Destruction of data shall not 

begin prior to receipt of written authorization from the Agency Project Manager and 

must be completed within 30 days of receipt of that authorization.  

• Response: YES. Civica will destroy any data provided in accordance with 

NIST Special Publication 800-88. As the Agency will host the solution, 

Civica will not destroy any data on the Agency’s environment unless 

explicitly requested to do so. Any data transmitted to Civica will only be 

retained while the data is in use and will be destroyed after the intended use 

to minimize any risk of data breaches.  

 

o 4.2 Service, Support, and Training 

▪ 4.2.1 Vendor shall provide free technical support 24 hours a day, 7 days a week. 

Support shall cover the analysis, troubleshooting, and resolution of any product-

related software issues. Technical support must be available via telephone, email, or 

chat and be staffed by qualified personnel. 

• Response: YES. Civica will provide complimentary technical support 24 

hours a day, 7 days a week, ensuring uninterrupted assistance throughout 

the duration of the contract. Comprehensive support service includes in-

depth analysis, troubleshooting, and resolution of all product-related issues, 

helping to maintain system stability, performance, and security. Support is 

accessible via multiple channels, including a dedicated Customer Portal, 

telephone, and email 24/7. All support requests are managed by qualified 

and experienced personnel who are trained to deliver high-quality service 

and timely resolutions. This continuous access to support not only ensures 

rapid issue resolution but also reinforces the overall security and reliability of 

the solution, helping to mitigate risks and maintain compliance.  

 

• 4.2.2 The Vendor must provide and apply all required software and security updates released by the 

manufacturer at no charge, and in accordance with the manufacturer’s guidelines and by the 

timeframes in the table below:  

• Critical security patch – Within 24-72 hours 
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• High-severity – Within 7-14 days. 

• Moderate/Medium – Within 30-60 days. 

• Low/Non-security – Within 60-90 days, or per manufacturer routine 

maintenance schedule. 

• Response: YES. Civica will provide and implement all necessary software and security updates 

issued by the manufacturer at no additional cost. As the solution will be hosted on-premises by the 

Agency, Civica will ensure that updates are applied to both Civica-owned software and any third-

party components integrated within the system. All updates will be performed in strict accordance 

with manufacturer guidelines and within the timelines outlined by the Agency. This process is a key 

element of Civica’s standard protocol for maintaining support and plats a critical role in safeguarding 

the solution against risk. 

▪ 4.2.3 Vendor shall provide a minimum of five hours of free training per user, and the 

same training for any new user. Virtual training will be sufficient. Training instruction 

must be available Monday through Frida between the hours of 8:00am to 5:00pm 

EST.  

• Response: YES. Civica will provide each user with a minimum of five hours 

of complimentary virtual training. This training is delivered using Civica’s 

standard "Train the Trainer" approach, which is specifically designed to 

equip participants with the skills, knowledge, and confidence to effectively 

train others, whether in a classroom, workshop, or a day-to-day operational 

setting. This method enables the Agency to manage, schedule and deliver 

training sessions independently, without the need to contact Civica for each 

instance. Train the Trainer training will be conducted remotely by dedicated, 

locally based Civica Training Consultants as part of the standard Civica 

MDM implementation process. All sessions will be scheduled during 

standard business hours, Monday to Friday, between 8:00 a.m. and 5:00 

p.m. EST. 

▪ 4.2.4 All licenses are to be covered by maintenance and support through the award 

of the contract. Maintenance and support may be renewed for up to three (3) 

optional one-year renewal terms.  

• Response: Pricing is based on number of unique lives. West Virginia can 

have as many domains or users as required. Pricing includes software, 

support, and implementation for one (1) year and an option of three (3) 

additional years.  

 

▪ 4.2.5 Vendor must provide a copy of all applicable maintenance, support, and third-

party software agreements with their bid response for review and approval by the 

State of West Virginia. Submission of such terms after the contract award may result 

in cancellation of the agreement. Including these documents with the bid helps 

expedite the review and procurement process. If any third-party software agreement 

requires agency signature, they must also be included with the bid. The State 

reserves the right to reject any terms that conflict with the State Code, and such 

conflicts may result in bid disqualification. 

• Response: Based on our current understanding of the request, all 

supporting documentation including Software Terms and Conditions are 

included with the bid.  
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Architecture Overview 

Using the Civica integration framework, the Master Patient Index platform will ingest message types from 
qualified data sources. Our probabilistic algorithms then de-duplicate, rationalize, and master records into a 
unified view of each individual.  

Through the Civica Enrich module, external datasets can be incorporated to further expand and improve the 
shared data. Once records are matched, merged and enriched, the Civica Share module distributes the 
enhanced information back to external systems, notifying and managing each source discreetly. 

The platform provides both programmatic APIs and intuitive web interfaces for managing shared master 
data. Attributes, metadata, and entity definitions are fully configurable to meet program-specific needs, with 
no practical limits on the number of entity types or attributes captured. System administrators control the 
attributes used in the matching process. 

Utilizing configurable domain models, Civica’s MDM platform can manage multiple entity types – including 
person, providers, locations, and businesses – in a unified, extensible solution. These capabilities enable the 
creation of a single MPI from multiple data sources while maintaining transparency, flexibility, and scalability. 
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Exceptions and Clarifications 

Per instructions, Civica would like to mark the following exceptions: 

• Clause 19 – cancellation. The right for the customer to cancel the contract with no notice if they do 

not consider the services to conform to specifications in the contract. Additionally, termination for 

convenience on 30 days’ notice. I strongly suspect we won’t be successful in removing this – but can 

we ask: ‘We note the cancellation provisions under clause 19. Could we request clarity is added that 

charges for services already delivered up to the actual date of termination remain payable?’ 

• Clause 20 - Time is of the essence. This relates to ALL matters under the contract which is a very 

high benchmark indeed. What are we providing here in delivery terms? Can we ask:‘We note clause 

20 confers that all matters under the contract are to be considered on a ‘time is of the essence’ 

basis. This would seem unusual where in effect all obligations become by default material on both 

sides. We’d consider this unnecessary for services in software delivery. Given the cancellation rights 

under clause 19, and the nature of the services, could we request removal of this clause?’ 

• Our standard licence terms must be included in the resulting contract where we are the successful 

bidder as the basis of use of our software. Can you please confirm this process? 

• The contract is silent on the party’s liability. Our standard limit of liability would be 125% of the 

charges paid or payable in the 12 months immediately preceding a claim and we do not accept 

liability for indirect or consequential losses. This is a condition of our licence terms. Please confirm 

this can be included as part of our licence agreement. 

 

Designated Contact 

• Printed Name and Title: Chris Scarboro 

• Address: 52 Hillside Ct. Englewood, Ohio. 45322 

• Phone Number: 800.686.9313 x3190 

• Email address: chris.scarboro@civica.com 

 

Contract Manager 

• Printed Name and Title: Chris Scarboro 

• Address: 52 Hillside Ct. Englewood, Ohio. 45322 

• Phone Number: 800.686.9313 x3190 

• Email address: chris.scarboro@civica.com 

 

 

 

 

mailto:chris.scarboro@civica.com
mailto:chris.scarboro@civica.com


Commercial in Confidence 

Document Title Choose a classification 14 

 

Pricing 
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Terms and Conditions 

   

CIVICA SOFTWARE TERMS AND CONDITIONS 

 

1. Definitions 

1.1 The following definitions apply to this 
Contract: 

Annual Fees means the recurring fees payable by 
Customer in order to use the Services as set out in 
the Order Form. 

Authorized Third Party/ies means any of the 
Customer’s subcontractors, agents or other third 
parties who are approved by Civica in writing and 
authorized by Customer to access the Services in 
accordance with clause 3.5. 

Authorized User means each individual person 
(end user) allowed to access the Software under this 
Contract, subject to the authorised numbers shown 
in the Order Form. 

Charges means any or all charges payable under 
this Contract including the one-off charges, Annual 
Fees and ad-hoc fees by Customer to Civica as 
detailed in the Order Form. 

Civica means Civica North America, Inc., an Ohio 
corporation, with offices located at 52 Hillside Ct., 
Englewood, Ohio 45322. 

Confidential Information means all confidential 
information (however recorded, preserved or 
disclosed) disclosed by a party or its employees, 
officers, representatives or advisers to the other 
party including but not limited to all designs, design 
studies, surveys, project plans, implementation 
plans, software, customised specifications, system 
configurations, user guidance, training handout, 
proprietary  data whose disclosure to third parties 
may be damaging and other similar information, and 
any Software or materials which have been, or will 
be supplied to Customer by Civica in connection 
with this Contract. 

Contract means these Civica Software Terms and 
Conditions and the Order Form and any Special 
Terms, which together make the agreement 
between Customer and Civica once the Order Form 
has been signed. 

Customer means the entity shown on the Order 
Form. 

Data Protection Legislation means all applicable 
legislation relating to privacy or data protection in 

force from time to time, including any statute or 
statutory provision which amends, extends, 
implements or, consolidates or replaces the same, in 
each case to the extent applicable to the respective 
party in its role of processing of personal data under 
the Contract, including  in each case to the extent 
applicable and without limitation, the California 
Consumer Privacy Act, as amended and the 
regulations adopted by the California Attorney 
General and California Privacy Protection Agency, 
pursuant thereto (collectively, the “CCPA”). 

Documentation means the standard user guides 
and manuals made available to the Customer by 
Civica, as updated from time to time. 

Intellectual Property Rights/IPR means all 
intellectual and industrial property rights including 
copyright, licence, patents, know-how, software, 
trademarks, trade names, inventions, registered 
designs, applications for and rights to apply for any 
of the foregoing, unregistered design rights, 
unregistered trademarks, database rights, and any 
other rights in any invention, discovery or process, 
and/or all similar or equivalent rights or forms of 
protection which subsist or will subsist, now or in the 
future, in any part of the world. 

Maintenance Release shall mean a new release of 
the Software that is substantially the same as the 
current Software, which is issued in order to remove 
known errors or otherwise improve or enhance the 
Software but does not constitute a New Version. 

New Version shall mean a release of the Software 
that incorporates significant new or additional 
functionality and features which is not a 
Maintenance Release. 

Open Source Software means software that is 
supplied on an “as is” basis and is supplied to 
Customer with all of the rights granted under the 
applicable licence. 

Order/Order Form means Civica’s completed order 
form. 

Product(s) means any products including but not 
limited to consumables, hardware or third party 
software provided by Civica as detailed in the Order 
Form. 
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Services mean the implementation services, the 
hosted online solution, Software, Documentation (as 
updated by Civica from time to time), Support 
Services and any other services detailed in the 
Order Form provided by Civica under this Contract.   

Software means the software, which may include 
Open Source Software that is licensed to, or made 
available to Customer under this Contract, as listed 
in the Order Form, together with any updates or 
Maintenance Releases but excludes New Versions. 

Special Terms means any special, additional or 
varied terms and conditions including third party 
terms and conditions that are set out in the Order 
Form and form part of this Contract or that have 
previously been agreed in writing between Customer 
and a third party Product owner. 

Start Date means the date shown in the Order 
Form. 

Support Services means the maintenance and 
support services for the Software as described in the 
Order Form. 

Working Day means 0800 – 1700 hours on a 
Monday to Friday EST. 

1.2 Clause, schedule and paragraph headings 
shall not affect the interpretation of this Contract. 

1.3 Words in the singular shall include the plural 
and vice versa. 

1.4 A reference to a statute or statutory 
provision is a reference to it as it is in force for the 
time being, taking account of any amendment, 
extension, or re-enactment, and includes any 
subordinate legislation for the time being in force 
made under it. 

1.5 Any phrase introduced by the words 
including, includes, in particular or for example, or 
any similar phrase, shall be construed as illustrative 
and shall not limit the generality of the related 
general words. 

1.6 In the event of, and to the extent of, any 
conflict or inconsistency between any Special Terms 
and these terms and conditions the Special Terms 
shall prevail. 

2. Contract Term 

2.1 This Contract will be in force for a minimum 
period of 5 years from the Start Date and shall 
continue until it is terminated in accordance with the 
terms of this Contract. 

2.2 In consideration of the Customer paying the 
Charges, Civica agrees to provide the Services 
including the Documentation in accordance with the 
terms and conditions of this Contract. 

3. Software 

3.1 For the term of this Contract, Civica grants 
to Customer a personal, non-transferable and non-
exclusive, non-sublicensable right to use the 
Services for Customer’s own internal business 
purposes only. 

3.2 Customer may make such copies of the 
Documentation as are reasonably necessary for its 
use of the Services and shall reproduce all copyright 
and other notices in and on the Documentation. All 
such copies shall form part of the Documentation 
and shall be subject to the terms and conditions of 
this Contract. 

3.3 Customer agrees that: 

3.3.1 except to the extent permitted by law, 
Customer shall not, nor permit any third party to, 
adapt, or modify the Software, or decompile, reverse 
engineer, disassemble, apply any technique, 
process or procedure or make any attempt to or 
derive the source code or derivative works of the 
Software. 

3.3.2 unless permitted in accordance with clause 
3.5, it shall not permit any third party, to use, access 
or possess the Software or Documentation nor use 
the Software on behalf of or for the benefit of any 
third party, including any consulting, service-bureau, 
time-sharing, rental or services of any other kind; 

3.3.3 the access granted under this Contract is 
personal to the Customer and the Software and 
Documentation may only be used by Customer for 
its internal business purposes by the Authorized 
Users in accordance with the usage restrictions; and 

3.3.4 it will take technical and organizational 
measures, including without limitation security 
measures sufficient to reasonably safeguard the 
Software and Documentation from access by 
unauthorized third persons. 

3.4 The Software includes functionality 
permitting Customer to perform certain 
administration and data upload tasks (the 
“Administrative Functions”).  Customer undertakes 
to keep all usernames, passwords, and other access 
details relating to the Administrative Functions 
confidential, and Customer agrees that Customer 
will be liable for any loss or damage arising from 
Customer’s failure to do so. 

3.5 Customer may permit Authorized Third 
Parties to access the Services, including the 
Software and Documentation, provided that: 

3.5.1 it obtains prior written approval from Civica 
before granting any access; 

3.5.2 Customer remains responsible for the acts 
and omissions of such Authorized Third Parties as if 
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they were the Customer’s own acts and omissions; 
and 

3.5.3 such access is for the Customer’s sole 
benefit e.g. a third party which provides outsourced 
services to Customer under a written agreement. 

4. Customer Obligations 

4.1 Customer agrees it will: 

4.1.1 only use the Products, Services and 
Software for its own internal business purposes; 

4.1.2 comply with the terms and conditions of this 
Contract, in particular the Special Terms; 

4.1.3 pay the Charges to Civica; 

4.1.4 permit reasonable access to Civica to its 
sites in order for Civica to perform its obligations 
under this Contract and co-operate, as necessary, 
with Civica in relation to the provision of the 
Services; 

4.1.5 ensure that its network and systems comply 
with the relevant specifications provided by Civica 
from time to time; 

4.1.6 where Civica personnel are required to work 
at Customer premises, ensure that its personnel 
provide all reasonable assistance to them including 
desk space and wireless connection, as and when 
required by Civica to discharge its obligations, and in 
particular take all measures necessary to comply 
with acts, regulations and codes of practice including 
those relating to health and safety, which may apply; 

4.1.7 when notified by Civica or the owners of 
Products supplied, implement promptly any 
Maintenance Releases or other fixes or upgrades of 
any system software necessary for the successful 
operation of the Software and/or Products; 

4.1.8 not use the Services to store, reproduce, 
transmit, communicate or knowingly receive any 
material which is offensive, racist, abusive, indecent, 
defamatory, obscene, threatening or menacing (to 
be determined by Civica, in its sole discretion, acting 
reasonably); 

4.1.9 make its own arrangements for internet 
access in order to access the Services, with the 
required type and version of browser as notified by 
Civica from time to time.  Civica shall not be liable 
for Customer’s inability to access the Services if it is 
due to the Customer’s inability to establish an 
internet connection, or not having their browser set 
to the correct type and version, for accessing the 
Services;  

4.1.10 obtain and shall maintain all necessary 
licences, consents, and permissions necessary for 

Civica, its contractors and agents to perform their 
obligations under this Contract; and 

4.1.11 pay the additional fees to accommodate 
higher usage volumes (including the number of 
Authorized Users) when such licence or usage 
limitations are exceeded. 

4.2 Customer warrants that it shall in no way 
allow unauthorized use of the Software by the 
Customer, Authorized Users or any third party 
whether through breach of this Contract or any other 
negligent or wrongful act. 

4.3 Customer shall allow Civica reasonable 
access, as required, to provide the Services and/or 
undertake an audit of Customer’s use of the 
Software. 

4.4 Customer represents and warrants that it 
possesses the full power and authority to enter into 
and perform its obligations under this Contract. 

5. Services 

5.1 Civica shall provide the Services using 
reasonable care and skill. 

5.2 Support Services will be provided by Civica 
subject to Customer paying the Annual Fees until 
this Contract is properly terminated.  No refund will 
be given for Charges paid in advance in the event of 
termination.    

5.3 The implementation, consultancy and 
Support Services will be provided by Civica on 
Working Days, either at Civica sites or at the 
Customer’s sites. 

5.4 Customer will provide and/or make available 
to Civica, promptly on request, such information and 
documents as Civica reasonably requires for the 
provision of the Services. 

5.5 Key dates and milestones shall be agreed at 
a project kick off meeting and detailed in a project 
plan. On agreement the project plan shall form part 
of this Contract.  

5.6 If the dates scheduled for delivery of the 
Services in the project plan are deferred or 
cancelled by Customer, Civica may revise any 
scheduled date for completion of any part of the 
Services and/or by giving seven days written notice, 
suspend the Services. 

5.7 Civica shall not be liable for any failure to 
provide or delay in providing the Services, arising 
out of or in connection with any: 

5.7.1 act or omission of Customer or its 
employees, agents or subcontractors which affects 
Civica's ability to provide the Services; 
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5.7.2 inaccurate or incomplete data, information or 
documentation provided by Customer; 

5.7.3 failure by any third party to fulfil its 
obligations to Customer; and 

5.7.4 use by Customer of non-manufacturer 
recommended media and supplies, or any neglect or 
improper use, or electrical disturbances, or any 
unauthorized use, of the Products, Software and 
Services or modification by persons other than 
Civica employees. 

5.8 Acceptance of the Services will be on the 
earlier of: 

5.8.1 when the Services (including the Software) 
is ready for use by the Customer; or 

5.8.2 use by Customer of the Services or any part 
thereof.  

5.9 If the Customer or any of its Authorized 
Users requests the same or substantially the same 
advice or assistance on more than one occasion; or 
makes requests which may reasonably be 
considered excessive or an abuse of the Support 
Service, or requests advice or assistance for matters 
which a reasonable trained user ought to be able 
answer or solve for themselves, then Civica may do 
all or any of the following at its sole discretion: 

5.9.1 require the Customer to take reasonable 
action with respect to the particular Authorized 
User(s) concerned; 

5.9.2 refuse to answer any further such requests 
for advice or assistance; or 

5.9.3 require the Customer to provide further 
training to its Authorized Users, and the Customer 
shall pay an additional charge for any such training 
provided by Civica. 

5.10 Civica may use data collection technology to 
collect technical information to improve the 
Software, to provide associated services, to adapt 
them to user preferences, and to prevent the 
unlicensed or illegal use of the Software. Customer 
agrees Civica may use such information provided it 
is in a form that does not personally identify any 
person. 

5.11 This Contract also acts as an umbrella 
agreement, which sets out the general terms for the 
supply of additional related software and services by 
Civica to the Customer, when so requested from 
time to time.  Such additional software and services 
and any particular special terms and conditions 
applicable to the supply thereof shall be set out in a 
work order.  If Civica provides any additional 
software or services Customer shall be charged 
separately for the provision of these at Civica’s then 

prevailing rates for such software or services or as 
agreed under the work order. 

6. Warranties 

6.1 In the event of a breach of clause 5.1 and 
provided such breach is reported to Civica within a 
reasonable time (given the nature of the Service) 
after completion of the affected Service, Civica shall 
re-perform the Service without additional charge to 
Customer within a reasonable period of time. 

6.2 Civica warrants that it shall use its 
commercially reasonable efforts to ensure that no 
viruses are coded or introduced into the systems 
used to provide the Services. 

6.3 Customer acknowledges that: 

6.3.1 software in general is not error free and that 
the existence of such errors in the Software shall not 
by themselves constitute a breach of this Contract; 

6.3.2 the Software is not bespoke and has not 
been prepared to meet Customer’s individual 
requirements and that it is therefore the 
responsibility of Customer to ensure that the 
facilities and functions in the Software meet its 
requirements; and 

6.3.3 Civica will not be liable in any way for any 
inadequacies in the accuracy, quality of, or 
infringements of third party copyright caused by the 
materials that the Customer creates or distributes 
using the Services. 

6.4  Civica does not warrant that the Services 
will be entirely error free nor that the Customer's use 
of the Software will be uninterrupted.   

6.5 Civica will not be responsible for any delays, 
delivery failures, or any other loss or damage 
resulting from the transfer of data over 
communications networks and facilities, including 
the internet.  The Customer acknowledges that the 
Software and Documentation may be subject to 
limitations, delays, and other problems inherent in 
the use of such communications facilities. 

6.6  Civica warrants that it has and will maintain 
all necessary licences, consents, permissions and 
rights necessary for the performance of its 
obligations under this Contract. 

6.6  The express terms of this clause 6 are in 
lieu of all warranties, conditions, terms, undertakings 
and obligations implied by statute, common law, 
custom, trade usage, course of dealing or otherwise, 
all of which are excluded to the fullest extent 
permitted by law, AND TO THE MAXIMUM EXTENT 
PERMITTED BY APPLICABLE LAW, EXCEPT AS 
EXPRESSLY SET FORTH IN THIS CLAUSE 6, 
CIVICA  DISCLAIMS WARRANTIES OF ANY KIND, 
WHETHER EXPRESS, IMPLIED, STATUTORY, OR 
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OTHERWISE, AND SPECIFICALLY DISCLAIMS 
ALL WARRANTIES OF FITNESS FOR A 
PARTICULAR PURPOSE, MERCHANTABILITY, 
ACCURACY OF INFORMATIONAL CONTENT, 
SYSTEMS INTEGRATION, NON-INFRINGEMENT 
OF THIRD PARTY RIGHTS, NON-INTERFERENCE 
WITH ENJOYMENT OR OTHERWISE. THE 
LIMITED WARRANTIES PROVIDED IN THIS 
CLAUSE 6 ARE THE SOLE AND EXCLUSIVE 
WARRANTIES PROVIDED TO CUSTOMER IN 
CONNECTION WITH THE SERVICES. 

7. IPR 

7.1 All Intellectual Property Rights in the 
Services including the Software belong to Civica or a 
third party licensor.  At no time shall any rights, 
interests or title in any intellectual property in the 
Software, pass to the Customer. 

7.2 Customer grants to Civica a royalty-free, 
worldwide, irrevocable perpetual licence to use and 
incorporate into the Software any suggestions, 
enhancement requests or other feedback provided 
by the Customer or its Authorized Users relating to 
the Software without restriction. 

7.3 The Customer hereby grants to Civica a 
non-exclusive, non-transferrable (except as part of a 
permitted assignment of this Contract), royalty free 
licence to copy, modify, and use the Customer data 
as reasonably appropriate for the purposes of this 
Contract. 

7.4 Civica shall defend or, at its option, settle 
any claim brought against Customer regarding its 
authorized use of the Software, excluding third party 
software and open source software, in the US and in 
accordance with this Contract or in events where the 
Software infringes any Intellectual Property Rights of 
any third party, Civica shall pay any damages finally 
awarded against Customer in respect of such claim 
and any reasonable costs and expenses incurred by 
Customer provided that: 

7.4.1  Customer notifies Civica immediately; 

7.4.2  Customer provides all information and 
assistance as Civica reasonably requests at Civica’s 
cost, and Customer does not prejudice the defense 
of such claim; 

7.4.3  Civica is given immediate and complete 
control of such claim; and 

7.4.4 the claim does not arise from any 
unauthorized use or alteration to the Software or 
Customer’s (including  the Authorised Users or 
Authorised Third Parties) use of the Software after 
notice of alleged infringement is known. 

7.5  In the event that a claim, as contemplated 
by clause 7.4, is made or in Civica’s opinion is likely 
to be made, Civica may at its option: 

7.5.1 obtain the right for Customer to continue to 
use the Software; 

7.5.2 change or replace all or any part of the 
Software; or  

7.5.3 terminate this Contract immediately on 
written notice. 

7.6 Clauses 7.4 and 7.5 state the entire liability 
of Civica in respect of any claim as contemplated by 
clause 7.4. 

7.7  The third party owner’s terms shall apply, as 
detailed in the Special Terms, in respect of licensing 
and/or the supply of the Products. 

8. Customer Data 

8.1  Civica acknowledges that title and all 
copyright and other intellectual property rights in the 
Customer’s data will remain at all times owned by 
Customer. Civica further acknowledges the 
sensitivity of all the Customer’s data and commits 
that all data will be safeguarded as it would 
safeguard its own proprietary information.  

8.2 Customer acknowledges that Civica does 
not desire to process protected health information or 
other personal information or personal data; 
Customer represents that the Customer’s data will 
not include such information, and Customer will not 
provide or otherwise make such information 
available to Civica or otherwise through the 
Products, Software, or Services. 

8.3 Customer grants to Civica a non-exclusive, 
non-transferrable, royalty-free license for the term of 
this Contract to use, copy, reproduce, adapt and 
modify Customer’s data for the purposes of this 
Contract. 

8.4 Civica will upon receiving a written request 
from the Customer either (i) permanently delete or 
destroy, all of the Customer’s data in the possession 
or control of Civica; or (ii) on payment of Civica’s 
reasonable costs, return to Customer all of the 
Customer’s data in the possession or control of 
Civica. 

CCPA Sale of Personal Information 

8.5 Both parties shall comply with their 
obligations under the Data Protection Legislation. 

8.6  Civica will not: (i) sell any personal data it 
obtains from the Customer under this Contract; or (ii) 
retain, access, disclose or use personal data 
provided by or collected on behalf of Customer for 
any purpose except as necessary to maintain or 
provide the Services specified in this Contract, or as 
necessary to comply with the law or binding order of 
a governmental body. For the purpose of the 
immediately preceding sentence, “sell” shall have 
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the corresponding meaning set forth in applicable 
Data Protection Legislation. 

8.7  Civica will, at its own cost, do all things and 
execute all documents necessary or convenient for 
the purpose of giving effect to this clause 8. 

9. Confidentiality 

9.1 Both parties shall keep the other party's 
Confidential Information confidential and shall not: 

9.1.1 use or exploit the Confidential Information in 
any way except for carrying out its obligations under 
this Contract; 

9.1.2 disclose or make available the Confidential 
Information in whole or in part to any third party, 
except as expressly permitted by this Contract; 

9.1.3 copy, reduce to writing or otherwise record 
the Confidential Information except as necessary for 
this Contract; and 

9.1.4 use, reproduce, transform, or store the 
Confidential Information in an externally accessible 
computer system or transmit it in any form or by any 
means whatsoever outside of its usual places of 
business. 

9.2  A party may disclose Confidential 
Information to the extent required by law, by any 
governmental or other regulatory authority, or by a 
court or other authority of competent jurisdiction 
provided that, to the extent it is legally permitted to 
do so, it gives the other party as much notice of this 
disclosure as possible and, where notice of 
disclosure is not prohibited and is given in 
accordance with this clause 9.2 it takes into account 
the reasonable requests of the other party in relation 
to the content of this disclosure. 

9.3 The terms of clause 9.1 shall not apply to 
any Confidential Information which:  

9.3.1 is or comes into public knowledge, other 
than through a breach of this Contract by the 
Recipient; 

9.3.2 can be shown by the Recipient to the 
reasonable satisfaction of the Discloser to have 
been known by the Recipient and to be at its free 
disposal before disclosure by the Discloser; 

9.3.3 came lawfully into the possession of the 
Recipient from a third party who is free to make a 
non-confidential disclosure of the same, without any 
obligation of confidentiality being imposed upon the 
Recipient in respect thereof by such third party. 

9.4 Civica may publicize the fact that it has been 
engaged by the Customer to provide the Services 
and is licensed to copy and reproduce any names or 
logos of the Customer for this purpose on its website 

and in any promotional materials, proposals and 
tenders. No press release will be issued without the 
Customer’s prior consent. 

10. Charges 

10.1 The Customer shall pay the Charges in 
accordance with the Order Form and this clause 10. 

10.2 All amounts and fees stated or referred to in 
this Contract shall be payable in U.S. dollars, are 
exclusive of value added, sales, excise, use or other 
tax, which shall be added to Civica's invoice(s) at the 
appropriate rate and with the exception of taxes 
based on Civica’s income. 

10.3 Where Services are provided on a time and 
materials basis, they will be at the rates current at 
the time of provision of the service. Where specific 
daily rates are quoted these are only valid for 6 
months following the date of signing this Contract (or 
any later date noted in the Order Form). Unless 
otherwise stated in the Order Form, invoices for 
work carried out on a time and materials basis will 
be raised monthly in arrears based on time actually 
worked on the chargeable activities covered by this 
Contract (as recorded by Civica staff on Civica’s 
internal systems). 

10.4 Any Services provided outside of a Working 
Day will be chargeable at the then current time and 
materials rates plus 50%. 

10.5 All invoices shall be due for payment within 
30 days of the date of the invoice(s).  If Civica has 
not received payment within 30 days after the due 
date, and without prejudice to any other rights and 
remedies of Civica including under clause 10.11, 
Civica may, without liability to the Customer, disable 
the Customer's password, account and access to all 
or part of the Services and Civica shall be under no 
obligation to provide any or all of the Services while 
the invoice(s) concerned remain unpaid. 

10.6 If the provision of the Services is cancelled, 
suspended or deferred under clause 5.6 Civica will:  

10.6.1 be entitled to payment by Customer for all 
work done up to the date of such deferment 
cancellation or suspension (including payment of the 
Annual Fees); and   

10.6.2 wherever able to redeploy staff but in the 
event the days cannot be re-assigned Civica may 
charge for these. The rates chargeable for 
cancellation or deferment where there is: (i) less 
than 48 hours’ notice is 100% per day; (ii) less than 
7 days’ notice is 75% per day; and (iii) more than 7 
days’ notice is 50% per day; together with any 
expenses already incurred or non-refundable e.g. 
train or air fares. 
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10.7 Civica may modify its fees and Charges in 
line with the then current prices of Civica and its 
suppliers, as follows: 

10.7.1 except for third party costs, the percentage 
increase shall be applied not more than once per 
year or as otherwise agreed in the Order Form, as a 
general rule shall not exceed 6% per year but is 
subject to change; and 

10.7.2  in respect of third party costs over which 
Civica has no control (for example Microsoft 
licensing charges) the percentage increase shall 
match the increase applied by the third party as 
detailed in clause 10.8. 

10.8 Civica may increase the charges at any time 
to take into account third party costs, over which 
Civica has no control (for example, energy and 
Microsoft licensing charges) and apply the increase 
to the charges to match the increase applied by 
such third party, in respect of that element of the 
charges.  Civica may not apply such increase 
retrospectively and will not pass on such increase to 
Customer where the increase is less than 2% of the 
third party element.  On request Civica shall provide 
evidence of such increase applied by the third party. 

10.9 Unless specifically shown as inclusive of 
expenses in the Order Form, all prices referred to in 
this Contract are exclusive of transport, travel, 
subsistence or out of pocket expenses incurred by 
Civica in carrying out the Services. Such reasonable 
expenses will be charged to Customer in 
accordance with Civica’s expenses policy. 

10.10 Where the Customer requires a purchase 
order to be raised in order to facilitate payment of 
invoices, the Customer agrees to raise such 
purchase order in a timely fashion so as not to delay 
payment of Civica invoices in accordance with this 
clause 10.  Notwithstanding the foregoing, the 
Customer agrees that any failure to raise a purchase 
order does not prevent Civica from raising invoices 
and any delay or lack of a purchase order does not 
relieve the Customer from paying valid invoices. 

10.11  Civica reserves the right (in addition to any 
other remedies which may be available to it) to 
charge an administrative fee on overdue amounts on 
a daily basis from the original due date of the invoice 
at the rate of $700 per day, the Customer agrees 
that such administrative fee is a genuine pre-
estimate of the cost and loss suffered by Civica for 
late payment of invoices. 

10.12  If the use of the Services exceeds the 
usage restrictions shown in the Order Form at any 
time, Civica may charge Customer the additional 
usage fees retrospectively and increase the 
applicable Charges to take into account the 
additional usage. 

11. Termination 

11.1 Either party may, without prejudice to any 
other remedies it may have, terminate this Contract 
forthwith at any time by giving notice in writing to the 
other party: 

11.1.1 if the other party commits any material 
breach of this Contract provided that if the breach is 
remediable then the notice of termination shall not 
be effective unless the party in breach fails within 
thirty (30) days of the date of such notice to remedy 
the breach complained of; or 

11.1.2 if one party suffers for a period of 30 
consecutive days or more a force majeure event 
described in clause 15.9; or 

11.1.3 if the other party ceases to carry on 
business or a substantial part thereof, commits an 
act of bankruptcy or is adjudicated bankrupt or 
enters into liquidation whether compulsory or 
voluntary other than for the purposes of 
amalgamation or reconstruction or compounds with 
its creditors generally or has a receiver or manager 
appointed over all or any part of its assets or suffers 
execution or distress or takes or suffers any similar 
action in consequence of debt or becomes unable to 
pay its debts as they fall due or other similar event. 

11.2 If the Customer fails to make any payment 
(payable under this Contract) by the due date and 
provided notice has been given  by Civica, if 
Customer fails to pay within  further 14 day period 
after the due date, then Civica shall be entitled to 
terminate this Contract by giving  14 days written 
notice to Customer.  

11.3 On expiry or termination of this Contract, 
Civica shall cease to be obliged to provide the 
Services under this Contract. 

11.4 On expiry or termination of this Contract the 
right to use the Services including the Software and 
Documentation granted under this Contract shall 
cease and the Customer shall not use the Services. 

11.5 On termination each party shall return and 
make no further use of any equipment, property, 
Documentation and other items (and all copies of 
them) belonging to the other party. 

11.6 On termination of the Services, for any 
reason other than a valid termination of this Contract 
by Civica under clause 11.1, Civica will, if requested 
before or within 7 days after such termination, for an 
additional charge, provide services to assist the 
Customer to migrate to a replacement, service 
including assisting in the transfer of any Customer 
data held by Civica. 

11.7 If termination assistance is not requested 
under clause 11.6 then Civica may destroy or 
otherwise dispose of any of the Customer data in its 
possession unless clause 11.8 applies. 
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11.8 After termination or expiration of this 
Contract, upon Customer’s written request, Civica 
will provide any Customer data in its control to 
Customer in Civica’s standard database export 
format at no additional charge.  Customer must 
submit such request to Civica within 30 days after 
termination or expiration of this Contract. Civica is 
not obligated to maintain or provide any Customer 
data after such 30 day period and will, unless legally 
prohibited, delete all Customer data in its systems or 
otherwise in its possession or under its control. 

11.9 Termination of this Contract shall not affect 
any accrued liabilities, rights, obligations or liability 
of the parties as at the date of termination or arising 
as a result of termination or of circumstances giving 
any right to terminate. 

11.10 The accrued rights and remedies of the 
parties as at termination shall not be affected by 
clauses which expressly or by implication have 
effect after termination shall continue in full force 
and effect. 

12. Limits of Liability 

12.1 Neither party excludes or limits liability to the 
other party for: 

12.1.1 death or personal injury arising from its 
negligence; or 

12.1.2 wilful misconduct and gross negligence; or 

12.1.3 fraud or fraudulent misrepresentation; or 

12.1.4 to the extent such limitation or exclusion is 
unlawful. 

12.2 Each party's liability to the other in respect 
of any loss of, or damage to, physical property of the 
other whether in contract, tort (including negligence) 
or otherwise arising from, or in connection with, this 
Contract shall be limited to $1,000,000 in aggregate. 

12.3 NOTWITHSTANDING ANYTHING TO THE 
CONTRARY IN THIS CONTRACT, BUT SUBJECT 
TO CLAUSE 12.1 NEITHER CIVICA NOR 
CUSTOMER SHALL BE LIABLE TO THE OTHER 
FOR ANY OF THE FOLLOWING (WHETHER OR 
NOT THE PARTY BEING CLAIMED AGAINST WAS 
ADVISED OF, OR KNEW OF, THE POSSIBILITY 
OF SUCH LOSSES) WHETHER ARISING FROM 
NEGLIGENCE, BREACH OF CONTRACT, TORT, 
OR OTHERWISE: 

12.3.1 LOSS OF PROFITS, LOSS OF BUSINESS, 
BUSINESS INTERUPTION, LOSS OF USE, LOSS 
OF REVENUE, LOSS OF CONTRACT, LOSS OF 
GOODWILL, LOSS OF ANTICIPATED EARNINGS 
OR SAVINGS (WHETHER ANY OF THE 
FOREGOING ARE DIRECT, INDIRECT OR 
CONSEQUENTIAL LOSS OR DAMAGE, OR 
OTHERWISE); OR 

12.3.2 LOSS OF USE OR VALUE OF ANY DATA 
OR EQUIPMENT INCLUDING SOFTWARE, 
WASTED MANAGEMENT, OPERATION OR 
OTHER TIME (WHETHER ANY OF THE 
FOREGOING ARE DIRECT, INDIRECT OR 
CONSEQUENTIAL, OR PUNITIVE, EXEMPLARY, 
INCIDENTAL, OR OTHERWISE); OR 

12.3.3 ANY INDIRECT, SPECIAL OR 
CONSEQUENTIAL LOSS OR DAMAGE; OR 

12.3.4 THE POOR PERFORMANCE, OR LACK 
OF CONNECTIVITY, OR LACK OF AVAILABILITY 
OF THE INTERNET OR TELECOMMUNICATIONS 
OR HARDWARE; 

12.3.5 LOSS OR DAMAGE TO THE OTHER 
PARTY'S OR ANY THIRD PARTY’S DATA OR 
RECORDS; 

HOWEVER ARISING. 

12.4 EXCEPT TO THE EXTENT OF LIABILITY 
ARISING UNDER CLAUSES 12.1 OR 12.2 AND 
SUBJECT TO CLAUSE 12.3, CIVICA’S TOTAL 
AGGREGATE LIABILITY IN OR FOR BREACH OF 
CONTRACT, NEGLIGENCE  
MISREPRESENTATION (EXCLUDING 
FRAUDULENT MISREPRESENTATION), 
TORTIOUS CLAIM (INCLUDING BREACH OF 
STATUTORY DUTY), RESTITUTION RELATING 
TO OR ARISING UNDER OR IN CONNECTION 
WITH THIS CONTRACT (INCLUDING 
PERFORMANCE, NON-PERFORMANCE OR 
PARTIAL PERFORMANCE), AND INCLUDING 
LIABILITY EXPRESSLY PROVIDED FOR UNDER 
THIS CONTRACT SHALL NOT EXCEED THE 
CHARGES PAID OR PAYABLE DURING THE 12 
MONTHS PRECEDING THE DATE ON WHICH 
THE CLAIM AROSE.  

12.5 EXCEPT AS EXPRESSLY SET FORTH IN 
THESE TERMS AND CONDITIONS OR AS 
OTHERWISE EXPRESSLY AGREED IN WRITING 
BETWEEN THE PARTIES, ALL OTHER 
REPRESENTATIONS, CONDITIONS, 
WARRANTIES AND OTHER TERMS ARE 
EXCLUDED (INCLUDING ANY STATUTORY 
IMPLIED TERMS AS TO SATISFACTORY 
QUALITY, FITNESS FOR PURPOSE AND 
CONFORMANCE WITH DESCRIPTION) SAVE TO 
THE EXTENT THAT THE SAME ARE NOT 
CAPABLE OF EXCLUSION AT LAW. 

12.6 THE PARTIES HEREBY AKNOWLDGE 
THAT THE CHARGES HAVE BEEN SET BY 
CIVICA ON THE BASIS OF THE EXCLUSIONS 
AND RESTRICTIONS OF LIABILITY IN THIS 
CLAUSE 12 AND WOULD BE HIGHER WITHOUT 
THOSE PROVISIONS. 

13. Corruption 

13.1 Civica shall not: 
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13.1.1 offer, give or agree to give to any person 
working for or engaged by Customer any fee, gift, 
reward or other consideration of any kind, which 
could act as an inducement or a reward for any act 
or failure to act connected to this Contract, or any 
other agreement between Civica and Customer 
including its award to Civica and any of the rights 
and obligations contained within it; nor 

13.1.2 offer, give or agree to give any fee, gift, 
reward or other consideration to any person the 
receipt of which is an offence under the Foreign 
Corrupt Practices Act of 1977, as amended or other 
applicable anti-corruption law; nor 

13.1.3 enter into this Contract if it has knowledge 
that, in connection with it, any money has been, or 
will be, paid to any person working for or engaged 
by Customer by or for Civica, or that an agreement 
has been reached to that effect, unless details of 
any such arrangement have been disclosed in 
writing to Customer before signing this Contract. 

13.2 If Civica (including any Civica employee or 
agent, in all cases whether or not acting with Civica's 
knowledge) breaches 

13.2.1 clause 13.1, or  

13.2.2 the Foreign Corrupt Practices Act of 1977, 
as amended or other applicable anti-corruption law 
in relation to this Contract or any other contract with 
Customer; 

Customer may (i) terminate this Contract on written 
notice with immediate effect; and (ii) recover from 
Civica the amount of any loss resulting from such 
termination. 

13.3 Any termination under clause 13.2 shall be 
without prejudice to any right or remedy that has 
already accrued, or subsequently accrues, to 
Customer. 

14. Statutory and Other Regulations 

14.1 Civica shall in all matters arising in the 
performance of the Contract conform with all 
applicable orders, regulations, laws, and decisions 
having the force of law applicable to this Contract. 
Civica shall not in the performance of this Contract 
in any manner endanger the safety, unlawfully 
interfere with or cause the inconvenience of the 
public.  The cost to Civica of meeting the 
requirements of this clause shall be included in the 
Charges except as provided under clause 14.2. 

14.2 If the cost to Civica of the performance of 
the Contract shall be increased or reduced after the 
date of this Contract by reason of the making of any 
law or any order, regulation or decision having the 
force of law that shall be applicable to this Contract 
(other than any tax upon profits or revenue), the 
amount of such increase or reduction shall be added 

to or deducted from the Charges shown in the Order 
Form. 

14.3 Customer acknowledges that export laws of the 
United States and any other relevant local export 
laws applicable to Customer apply to the Services. 
Customer agrees that such export laws govern its 
access to, and use of the Services (including without 
limitation technical information and technical data) 
and any Documentation or other materials provided 
or otherwise made available pursuant to the 
Contract, and Customer agrees to comply with all 
such export laws. Customer agrees that no data, 
information, software programs, or other materials 
resulting from Services (or direct product thereof) 
will be exported, directly or indirectly, in violation of 
these laws, by Customer or its Authorized Users, or 
its or their representatives.   

15. General 

15.1 Any notice or other communication required 
to be given to a party under or in connection with 
this Contract shall be in writing and shall be 
delivered to the other party personally or sent by 
prepaid first-class post or by commercial courier, at 
its registered office, as detailed in the Order Form (if 
a company) or (in any other case) its principal place 
of business.  In the case of notices to Civica, they 
shall be addressed for the attention of the Managing 
Director with a copy to admin@civicaus.com. 

15.1.1 Any notice or communication shall be 
deemed to have been duly received if delivered 
personally, when left at the address referred to 
above or, if sent by prepaid first-class post at 9.00 
am on the third day after posting, or if delivered by 
commercial courier on the date and at the time that 
the courier's delivery receipt is signed. 

15.1.2 Any notice sent by electronic mail shall be 
deemed received upon delivery by electronic mail 
with confirmation from the server transmission was 
completed. 

15.2 This Contract constitutes the whole 
agreement between the parties and supersedes all 
previous agreements between the parties relating to 
its subject matter. No terms, provisions or conditions 
contained in any purchase order, sales confirmation, 
or other business form that either party may use in 
connection with the transactions contemplated by 
this Contract will have any effect on the rights or 
obligations of the parties under, or otherwise modify, 
this Contract. Each party acknowledges that, in 
entering into this Contract,  it has not relied on, and 
shall have no right or remedy in respect of, any 
statement, representation, assurance or warranty 
(whether made negligently or innocently) other than 
as expressly set out in this Contract. Nothing in this 
clause shall limit or exclude any liability for fraud or 
for fraudulent misrepresentation. 
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15.3 Either party may at any time request a 
change to this Contract and/or the Services.  No 
variation of this Contract, including any additional 
terms and conditions, shall be binding unless it is in 
writing and signed by each of the parties (or their 
duly authorized representatives). 

15.4 No failure or delay in exercising any remedy 
or right under this Contract will operate as a waiver 
of it, nor will any single or partial exercise of it 
preclude any further exercise or the exercise of any 
remedy or right under this Contract or otherwise. 

15.5 Neither party may assign the benefit of this 
Contract nor any interest except with the prior 
written consent of the other (such consent not to be 
unreasonably withheld), save that Civica may assign 
this Contract at any time to any member of the 
Civica group of companies. 

15.6 The provisions of this Contract shall be 
severable in the event that any of its provisions are 
held to be invalid, void or otherwise unenforceable 
by a court of competent jurisdiction or other 
applicable authority and the remaining provisions 
shall remain enforceable to the fullest extent 
permitted by law.  However, if the severed provision 
is essential and material to the rights or benefits 
received by either party, the parties shall use their 
best efforts to negotiate, in good faith, a substitute, 
valid and enforceable provision or agreement which 
most nearly effects their intent in entering into this 
Contract. 

15.7 The rights of third parties are excluded, by 
the agreement of all the parties to this Contract, from 
applying to this Contract to the maximum extent 
permitted by law.  No term of this Contract is 
enforceable by any person who is not a party to it.  
This clause shall prevail in the event of any conflict 
between it and anything else in this Contract. 

15.8 Nothing in this Contract is intended to, or 
shall be deemed to, constitute a partnership or joint 
venture of any kind between any of the parties, nor 
constitute any party the agent of another party for 
any purpose. No party shall have authority to act as 
agent for, or to bind, the other party in any way.  

15.9 Neither party will be liable to the other for 
any failure or delay or for the consequences of any 
failure or delay in performance of this Contract, 
excluding Customer’s obligation to pay the Charges, 
if it is due to a force majeure event: which is any 
event beyond the reasonable control of a party to 
this Contract including, without limitation, acts of 

God, war, industrial disputes, pandemic, protests, 
fire, flood, storm, tempest, explosion, an act of 
terrorism and national emergencies. The party 
subject to such event shall, as soon as practicable, 
give notice of the event to the other party, such 
notice to include a reasonable forecast of the 
duration of the force majeure event. If such delay or 
failure continues for at least 30 days, either party 
shall be entitled to terminate this Contract in 
accordance with clause 11.1.2. 

15.10  All disputes arising out of or under 
this Contract that are not resolved by the Customer’s 
contract manager and Civica’s account manager 
shall be escalated internally by both parties for 
resolution. Second level escalation is to the 
Customer contract manager’s manager and for 
Civica the Service Delivery Manager.  Then the third 
level of escalation for both the parties is to that of 
the manager’s manager. If the parties fail to settle 
the dispute within 30 days of the third level 
escalation, or such longer period as the parties may 
agree, the dispute may be referred to the courts 
located in the  State of Ohio to the exclusion of all 
other courts and fora. 

15.11  Subject to clause 15.10, this 
Contract and any dispute or claim arising out of or in 
connection with it or its subject matter or formation 
(including non-contractual disputes or claims), shall 
be governed by and construed in accordance with 
laws of the State of Ohio, without regard to conflicts-
of-law provisions.  

15.11.1 Any action or proceeding by either party to 
enforce this Contract shall be brought only in any 
state or federal court located in the State of Ohio, 
county of Franklin and the parties irrevocably submit 
to the exclusive jurisdiction of such courts and waive 
the defense of inconvenient forum to the 
maintenance of any such action or proceeding in 
such venue.  

15.11.2 The parties agree that the United Nations 
Convention on Contracts for the International Sale of 
Goods of April 11, 1980, shall be excluded.  

15.11.3 EACH PARTY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES TO THE FULLEST 
EXTENT PERMITTED BY APPLICABLE LAW, ANY 
AND ALL RIGHT IT MAY HAVE TO A TRIAL BY 
JURY IN RESPECT OF ANY SUIT, ACTION OR 
PROCEEDING ARISING OUT OF OR RELATING 
TO THIS CONTRACT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY. 
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