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SERVICE AGREEMENT

This Service Agreement (“Agreement”) is dated ___________________ and is between 

Carahsoft Technology Corp., a Maryland corporation (“Contractor”), and the County of Fresno, a 

political subdivision of the State of California (“County”).

Recitals

A. The County has a need for continued subscription licensing to ServiceNow’s service

management system.

B. The Contractor is a third-party reseller of the licensing for ServiceNow’s service

management system and related products and services, including maintenance and support 

services.

C. On August 26, 2022, OMNIA Partners issued Request for Proposal No. 23-6692 for

technology product solutions and related services. The Contractor was awarded a contract,

cooperative agreement number 23-6692-01, which is a cooperative agreement available and 

open to public agencies nationally.

D. The County wishes to use Omnia’s cooperative agreement number 23-6692-01 for the

Contractor’s technology product solutions and related services, specifically ServiceNow’s 

service management system and related products and services.

The parties therefore agree as follows:

Contractor’s Services

1.1 Scope of Services. The Contractor shall provide to the County a four-year 

subscription for ServiceNow’s service management system, as listed in Exhibit A of this 

Agreement, and related products and services, including maintenance and support services.

1.2 Representation. The Contractor represents that it is qualified, ready, willing, and 

able to perform all of the services provided in this Agreement.

1.3 Compliance with Laws. The Contractor shall, at its own cost, comply with all 

applicable federal, state, and local laws and regulations in the performance of its obligations

September 24, 2024

Agreement No. 24-513
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under this Agreement, including but not limited to workers compensation, labor, and 

confidentiality laws and regulations.

County’s Responsibilities

2.1 The County appoints the Director of Internal Services/Chief Information Officer 

(“Director”), or his or her designee, as the County’s Contract Administrator with full authority to 

deal with the Contractor in all matters concerning this Agreement.

Compensation, Invoices, and Payments

3.1 The County agrees to pay, and the Contractor agrees to receive, compensation for 

the performance of its services under this Agreement as described in Exhibit A to this 

Agreement, titled “Compensation.”

3.2 Maximum Compensation. The maximum compensation payable to the Contractor 

under this Agreement is $1,446,000.00 for the initial two-year term of this Agreement. In the 

event this Agreement is extended for its first optional one-year extension (“Year 3”), the total 

compensation payable to the Contractor under this Agreement is $2,169,000.00. In the event 

this Agreement is extended for its final one-year extension (“Year 4”), the total compensation 

payable to the Contractor under this Agreement is $2,892,000.00. In the event the total 

maximum compensation amount in the Initial Term, Year 3, and/or Year 4 is not fully expended, 

the remaining unspent funding amounts shall roll over to each subsequent term’s established 

maximum compensation.

The Contractor acknowledges that the County is a local government entity, and does so with 

notice that the County’s powers are limited by the California Constitution and by State law, and 

with notice that the Contractor may receive compensation under this Agreement only for 

services performed according to the terms of this Agreement and while this Agreement is in 

effect, and subject to the maximum amount payable under this section. The Contractor further 

acknowledges that County employees have no authority to pay the Contractor except as 

expressly provided in this Agreement.
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3.3 Invoices. The Contractor shall submit annual invoices referencing the provided 

agreement number to the County of Fresno, Internal Services Department, Attention: Business 

Office, 333 W. Pontiac Way, Clovis, CA 93612, isdbusinessoffice@fresnocountyca.gov. The 

Contractor shall submit each invoice within 60 days after the month in which the Contractor 

performs services and in any case within 60 days after the end of the term or termination of this 

Agreement.

3.4 Payment. The County shall pay each correctly completed and timely submitted 

invoice within 45 days after receipt. The County shall remit any payment to the Contractor’s 

address specified in the invoice.

3.5 Incidental Expenses. The Contractor is solely responsible for all of its costs and 

expenses that are not specified as payable by the County under this Agreement.

Term of Agreement

4.1 Term. This Agreement is effective on October 1, 2024 and terminates on September 

30, 2026 (“Initial Term”), except as provided in section 4.2, “Extension,” or Article 6, 

“Termination and Suspension,” below.

4.2 Extension. The term of this Agreement may be extended for no more than two, one-

year periods only upon written approval of both parties at least 30 days before the first day of 

the next one-year extension period. The Director or his or her designee is authorized to sign the 

written approval on behalf of the County based on the Contractor’s satisfactory performance.

The extension of this Agreement by the County is not a waiver or compromise of any default or 

breach of this Agreement by the Contractor existing at the time of the extension whether or not 

known to the County.

Notices

5.1 Contact Information. The persons and their addresses having authority to give and 

receive notices provided for or permitted under this Agreement include the following:

For the County:
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Director of Internal Services/Chief Information Officer 
County of Fresno 
333 W. Pontiac Way 
Clovis, CA 93612 
isdcontracts@fresnocountyca.gov

For the Contractor: 
Director 
Carahsoft Technology Corporation 
11493 Sunset Hills Road, Suite 100 
Reston, VA 20190 
Jessica.robertson@carahsoft.com 
 

5.2 Change of Contact Information. Either party may change the information in section 

5.1 by giving notice as provided in section 5.3.   

5.3 Method of Delivery. Each notice between the County and the Contractor provided 

for or permitted under this Agreement must be in writing, state that it is a notice provided under 

this Agreement, and be delivered either by personal service, by first-class United States mail, by 

an overnight commercial courier service, or by Portable Document Format (PDF) document 

attached to an email. 

(A) A notice delivered by personal service is effective upon service to the recipient. 

(B) A notice delivered by first-class United States mail is effective three County 

business days after deposit in the United States mail, postage prepaid, addressed to the 

recipient. 

(C) A notice delivered by an overnight commercial courier service is effective one 

County business day after deposit with the overnight commercial courier service, 

delivery fees prepaid, with delivery instructions given for next day delivery, addressed to 

the recipient. 

(D) A notice delivered by PDF document attached to an email is effective when 

transmission to the recipient is completed (but, if such transmission is completed outside 

of County business hours, then such delivery is deemed to be effective at the next 

beginning of a County business day), provided that the sender maintains a machine 

record of the completed transmission. 

5.4 Claims Presentation. For all claims arising from or related to this Agreement, 

nothing in this Agreement establishes, waives, or modifies any claims presentation 
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requirements or procedures provided by law, including the Government Claims Act (Division 3.6 

of Title 1 of the Government Code, beginning with section 810).

Termination and Suspension

6.1 Termination for Non-Allocation of Funds. The terms of this Agreement are 

contingent on the approval of funds by the appropriating government agency. If sufficient funds 

are not allocated, then the County, upon at least 30 days’ advance written notice to the 

Contractor, may:

(A) Modify the services provided by the Contractor under this Agreement; or

(B) Terminate this Agreement.

6.2 Termination for Breach. 

(A) Upon determining that a breach (as defined in paragraph (C) below) has 

occurred, the County may give written notice of the breach to the Contractor. The written 

notice may suspend performance under this Agreement, and must provide at least 30 

days for the Contractor to cure the breach.

(B) If the Contractor fails to cure the breach to the County’s satisfaction within the 

time stated in the written notice, the County may terminate this Agreement immediately.

(C) For purposes of this section, a breach occurs when, in the determination of the 

County, the Contractor has:

(1) Obtained or used funds illegally or improperly;

(2) Failed to comply with any part of this Agreement;

(3) Submitted a substantially incorrect or incomplete report to the County; or

(4) Improperly performed any of its obligations under this Agreement.

6.3 Termination without Cause. In circumstances other than those set forth above, the 

County may terminate this Agreement by giving at least 30 days advance written notice to the 

Contractor. 

6.4 No Penalty or Further Obligation. Any termination of this Agreement by the County 

under this Article 6 is without penalty to or further obligation of the County.
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6.5 County’s Rights upon Termination. Upon termination for breach under this Article 

6, the Contractor shall promptly refund all monies paid beyond the termination date,. This

section survives the termination of this Agreement.

Independent Contractor

7.1 Status. In performing under this Agreement, the Contractor, including its officers, 

agents, employees, and volunteers, is at all times acting and performing as an independent 

contractor, in an independent capacity, and not as an officer, agent, servant, employee, joint 

venturer, partner, or associate of the County.

7.2 Verifying Performance. The County has no right to control, supervise, or direct the 

manner or method of the Contractor’s performance under this Agreement, but the County may 

verify that the Contractor is performing according to the terms of this Agreement.

7.3 Benefits. Because of its status as an independent contractor, the Contractor has no 

right to employment rights or benefits available to County employees. The Contractor is solely 

responsible for providing to its own employees all employee benefits required by law. The 

Contractor shall save the County harmless from all matters relating to the payment of the 

Contractor’s employees, including compliance with Social Security withholding and all related 

regulations.

7.4 Services to Others. The parties acknowledge that, during the term of this 

Agreement, the Contractor may provide services to others unrelated to the County.

Indemnity and Defense

8.1 Indemnity. The Contractor shall indemnify and hold harmless and defend the 

County (including its officers, agents, employees, and volunteers) against all claims, demands, 

injuries, damages, costs, expenses (including attorney fees and costs), fines, penalties, and 

liabilities of any kind to the County, the Contractor, or any third party that arise from or relate to 

the performance or failure to perform by the Contractor (or any of its officers, agents,

subcontractors, or employees) under this Agreement. The County may conduct or participate in 
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its own defense without affecting the Contractor’s obligation to indemnify and hold harmless or 

defend the County.

8.2 Survival. This Article 8 survives the termination of this Agreement.

Insurance

9.1 The Contractor shall comply with all the insurance requirements in Exhibit D to this 

Agreement.

Inspections, Audits, and Public Records

10.1 Inspection of Documents. The Contractor shall make available to the County, and 

the County may examine at any time during business hours and as often as the County deems 

necessary, all of the Contractor’s records and data with respect to the matters covered by this 

Agreement, excluding attorney-client privileged communications. The Contractor shall, upon 

request by the County, permit the County to audit and inspect all of such records and data to 

ensure the Contractor’s compliance with the terms of this Agreement.

10.2 State Audit Requirements. If the compensation to be paid by the County under this 

Agreement exceeds $10,000, the Contractor is subject to the examination and audit of the 

California State Auditor, as provided in Government Code section 8546.7, for a period of three 

years after final payment under this Agreement. This section survives the termination of this 

Agreement.

10.3 Public Records. The County is not limited in any manner with respect to its public 

disclosure of this Agreement or any record or data that the Contractor may provide to the 

County. The County’s public disclosure of this Agreement or any record or data that the 

Contractor may provide to the County may include but is not limited to the following:

(A) The County may voluntarily, or upon request by any member of the public or 

governmental agency, disclose this Agreement to the public or such governmental 

agency.
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(B) The County may voluntarily, or upon request by any member of the public or 

governmental agency, disclose to the public or such governmental agency any record or 

data that the Contractor may provide to the County, unless such disclosure is prohibited 

by court order. 

(C) This Agreement, and any record or data that the Contractor may provide to the 

County, is subject to public disclosure under the Ralph M. Brown Act (California 

Government Code, Title 5, Division 2, Part 1, Chapter 9, beginning with section 54950). 

(D) This Agreement, and any record or data that the Contractor may provide to the 

County, is subject to public disclosure as a public record under the California Public 

Records Act (California Government Code, Title 1, Division 10, Chapter 3, beginning 

with section 7920.200) (“CPRA”).   

(E) This Agreement, and any record or data that the Contractor may provide to the 

County, is subject to public disclosure as information concerning the conduct of the 

people’s business of the State of California under California Constitution, Article 1, 

section 3, subdivision (b). 

(F) Any marking of confidentiality or restricted access upon or otherwise made with 

respect to any record or data that the Contractor may provide to the County shall be 

disregarded and have no effect on the County’s right or duty to disclose to the public or 

governmental agency any such record or data.   

10.4 Public Records Act Requests. If the County receives a written or oral request 

under the CPRA to publicly disclose any record that is in the Contractor’s possession or control, 

and which the County has a right, under any provision of this Agreement or applicable law, to 

possess or control, then the County may demand, in writing, that the Contractor deliver to the 

County, for purposes of public disclosure, the requested records that may be in the possession 

or control of the Contractor. Within five business days after the County’s demand, the 

Contractor shall (a) deliver to the County all of the requested records that are in the Contractor’s 

possession or control, together with a written statement that the Contractor, after conducting a 

diligent search, has produced all requested records that are in the Contractor’s possession or 
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control, or (b) provide to the County a written statement that the Contractor, after conducting a 

diligent search, does not possess or control any of the requested records. The Contractor shall 

cooperate with the County with respect to any County demand for such records. If the 

Contractor wishes to assert that any specific record or data is exempt from disclosure under the 

CPRA or other applicable law, it must deliver the record or data to the County and assert the 

exemption by citation to specific legal authority within the written statement that it provides to 

the County under this section. The Contractor’s assertion of any exemption from disclosure is 

not binding on the County, but the County will give at least 10 days’ advance written notice to 

the Contractor before disclosing any record subject to the Contractor’s assertion of exemption 

from disclosure. The Contractor shall indemnify the County for any court-ordered award of costs 

or attorney’s fees under the CPRA that results from the Contractor’s delay, claim of exemption,

failure to produce any such records, or failure to cooperate with the County with respect to any 

County demand for any such records.

Disclosure of Self-Dealing Transactions

11.1 Applicability. This Article 11 applies if the Contractor is operating as a corporation, 

or changes its status to operate as a corporation.

11.2 Duty to Disclose. If any member of the Contractor’s board of directors is party to a 

self-dealing transaction, he or she shall disclose the transaction by completing and signing a 

“Self-Dealing Transaction Disclosure Form” (Exhibit C to this Agreement) and submitting it to 

the County before commencing the transaction or immediately after.

11.3 Definition. “Self-dealing transaction” means a transaction to which the Contractor is 

a party and in which one or more of its directors, as an individual, has a material financial 

interest.

General Terms

12.1 Modification. Except as provided in Article 6, “Termination and Suspension,” this 

Agreement may not be modified, and no waiver is effective, except by written agreement signed 
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by both parties. The Contractor acknowledges that County employees have no authority to 

modify this Agreement except as expressly provided in this Agreement. 

12.2 Non-Assignment. Neither party may assign its rights or delegate its obligations 

under this Agreement without the prior written consent of the other party. 

12.3 Governing Law. The laws of the State of California govern all matters arising from 

or related to this Agreement. 

12.4 Jurisdiction and Venue. This Agreement is signed and performed in Fresno 

County, California. The Contractor consents to California jurisdiction for actions arising from or 

related to this Agreement, and, subject to the Government Claims Act, all such actions must be 

brought and maintained in Fresno County. 

12.5 Construction. The final form of this Agreement is the result of the parties’ combined 

efforts. If anything in this Agreement is found by a court of competent jurisdiction to be 

ambiguous, that ambiguity shall not be resolved by construing the terms of this Agreement 

against either party. 

12.6 Days. Unless otherwise specified, “days” means calendar days. 

12.7 Headings. The headings and section titles in this Agreement are for convenience 

only and are not part of this Agreement. 

12.8 Severability. If anything in this Agreement is found by a court of competent 

jurisdiction to be unlawful or otherwise unenforceable, the balance of this Agreement remains in 

effect, and the parties shall make best efforts to replace the unlawful or unenforceable part of 

this Agreement with lawful and enforceable terms intended to accomplish the parties’ original 

intent. 

12.9 Nondiscrimination. During the performance of this Agreement, the Contractor shall 

not unlawfully discriminate against any employee or applicant for employment, or recipient of 

services, because of race, religious creed, color, national origin, ancestry, physical disability, 

mental disability, medical condition, genetic information, marital status, sex, gender, gender 

identity, gender expression, age, sexual orientation, military status or veteran status pursuant to 

all applicable State of California and federal statutes and regulation. 



1

2 

3 

4 

5

6

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20

21 

22 

23 

24 

25 

26 

1

2 

3 

4 

5

6

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20

21 

22 

23 

24 

25 

26 

27 

28 

11 

12.10 No Waiver. Payment, waiver, or discharge by the County of any liability or obligation 

of the Contractor under this Agreement on any one or more occasions is not a waiver of 

performance of any continuing or other obligation of the Contractor and does not prohibit 

enforcement by the County of any obligation on any other occasion. 

12.11 Entire Agreement. This Agreement, including its exhibits, is the entire agreement 

between the Contractor and the County with respect to the subject matter of this Agreement, 

and it supersedes all previous negotiations, proposals, commitments, writings, advertisements, 

publications, and understandings of any nature unless those things are expressly included in 

this Agreement. If there is any inconsistency between the terms of this Agreement without its 

exhibits and the terms of the exhibits, then the inconsistency will be resolved by giving 

precedence first to the terms of this Agreement without its exhibits, and then to the terms of the 

exhibits. 

12.12 No Third-Party Beneficiaries. This Agreement does not and is not intended to 

create any rights or obligations for any person or entity except for the parties. 

12.13 Agent for Service of Process. The Contractor represents to the County that the 

Contractor’s agent for service of process in California, and that such agent’s address for 

receiving such service of process in California, which information the Contractor shall maintain 

with the office of the California Secretary of State, is as follows: 

 

 

The Contractor further represents to the County that if the Contractor changes its agent for 

service of process in California, or the Contractor’s agent for service of process in California 

changes its address for receiving such service of process in California, which changed 

information the Contractor shall maintain with the office of the California Secretary of State, the 

Contractor shall give the County written notice thereof within five calendar days thereof pursuant 

to Article 5 of this Agreement.  
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12.14 Authorized Signature. The Contractor represents and warrants to the County that: 

(A) The Contractor is duly authorized and empowered to sign and perform its 

obligations under this Agreement. 

(B) The individual signing this Agreement on behalf of the Contractor is duly 

authorized to do so and his or her signature on this Agreement legally binds the 

Contractor to the terms of this Agreement. 

12.15 Electronic Signatures. The parties agree that this Agreement may be executed by 

electronic signature as provided in this section. 

(A) An “electronic signature” means any symbol or process intended by an individual 

signing this Agreement to represent their signature, including but not limited to (1) a 

digital signature; (2) a faxed version of an original handwritten signature; or (3) an 

electronically scanned and transmitted (for example by PDF document) version of an 

original handwritten signature. 

(B) Each electronic signature affixed or attached to this Agreement (1) is deemed 

equivalent to a valid original handwritten signature of the person signing this Agreement 

for all purposes, including but not limited to evidentiary proof in any administrative or 

judicial proceeding, and (2) has the same force and effect as the valid original 

handwritten signature of that person. 

(C) The provisions of this section satisfy the requirements of Civil Code section 

1633.5, subdivision (b), in the Uniform Electronic Transaction Act (Civil Code, Division 3, 

Part 2, Title 2.5, beginning with section 1633.1). 

(D) Each party using a digital signature represents that it has undertaken and 

satisfied the requirements of Government Code section 16.5, subdivision (a), 

paragraphs (1) through (5), and agrees that each other party may rely upon that 

representation.  

(E) This Agreement is not conditioned upon the parties conducting the transactions 

under it by electronic means and either party may sign this Agreement with an original 

handwritten signature. 
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12.16 Counterparts. This Agreement may be signed in counterparts, each of which is an 

original, and all of which together constitute this Agreement. 

[SIGNATURE PAGE FOLLOWS]  
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The parties are signing this Agreement on the date stated in the introductory clause. 

CARAHSOFT TECHNOLOGY, CORP. 

Natalie LeMay, State & Local Contracts 
Manager 

11493 Sunset Hills Road , Suite 100 
Reston , Virginia 20190 

For accounting use only: 

Org No.: 8905 
Account No.: 7309 
Fund No. : 1020 
Subclass No. : 10000 

14 

COUNTY OF FRESNO 

-z ~--:2 
Nathan Magsig , Chairman of the Board of 
Supervisors of the County of Fresno 

Attest: 
Bernice E. Seidel 
Clerk of the Board of Supervisors 
County of Fresno, State of California 

By: ~ U.k,.:,. 
eputy 
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Exhibit A

A-1

Compensation 

 The Contractor will be compensated for performance of its services under this Agreement as provided in this Exhibit A. The 

Contractor is not entitled to any compensation except as expressly provided in this Exhibit A. 

The following products and/or services have a monthly rate of $0.00 for the term of this Agreement: 

ServiceNow AI Search Starter (PROD15338-2)

ServiceNow IntegrationHub Starter – Transactions (PROD11415-756)

ServiceNow Agile Team – Module (PROD12492-756)

ServiceNow Document Intelligence Starter – 5K Document Intelligence Pages (PROD18383-2)

The Contractor shall hold pricing for the products and/or services listed in the below table of this Exhibit A for the entire 

potential term of this Agreement.  

Part No. Line-Item Description Monthly Rate Quantity
Total

(12 Months)

PROD16953-2 
ServiceNow Strategic Portfolio Management Professional

– SPM User
$94.56 25 $28,368.00

PROD17243-756 IT Service Management Standard – Fulfiller User $69.21 178 $147,832.56

PROD14997-2 ServiceNow IT Operations Management Visibility $6.86 2,250 $185,220.00

PROD13080-756 ServiceNow Business Stakeholder User $10.05 260 $31,356.00

PROD12074-2 ServiceNow Software Asset Management Professional $1.50 10,000 $180,000.00

PROD13074-756 ServiceNow Now Platform App Engine – Fulfiller $97.67 20 $23,440.80

PROD22418-2 IntegrationHub Professional – Transactions $5,026.46 1 $60,317.52
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PUBLIC SECTOR SUBSCRIPTION TERMS OF SERVICE

THESE PUBLIC SECTOR SUBSCRIPTION TERMS OF SERVICE (“TERMS OF SERVICE”) APPLY ONLY IF THE CUSTOMER IS AN 
EXECUTIVE AGENCY OR DEPARTMENT OF THE U.S. FEDERAL, STATE, OR LOCAL GOVERNMENT (“GOVERNMENT ENTITY”).  
THESE TERMS OF SERVICE SHALL BE INCORPORATED IN ANY ORDER ISSUED BY SUCH CUSTOMER.  IF THE CUSTOMER IS NOT 
A GOVERNMENT ENTITY, THEN SERVICENOW’S SUBSCRIPTION SERVICE AGREEMENT (LOCATED AT 
HTTPS://WWW.SERVICENOW.COM/UPGRADE-SCHEDULES.HTML) APPLIES.

These Terms of Service include the General Terms and Conditions, Customer Support Addendum (“CSA”), Data Security 
Addendum (“DSA”), Data Processing Addendum (“DPA”), and the ServiceNow Store Terms of Use (collectively, “Operational 
Terms”), and any other terms expressly referenced herein, all of which are expressly incorporated in these Terms of Service
and attached by this reference. References to the “Agreement” in the Operational Terms shall generally mean these Terms 
of Service, and references to an agreement between ServiceNow and Customer shall mean the Ordering Document or 
Reseller Order (as defined below)  executed between the Customer and Reseller, or ServiceNow and Reseller, respectively, 
and as appropriate based on context.  References to a “Use Authorization” or “Order Form” in the Operational Terms shall 
mean the Ordering Document.  

Pursuant to a separate transaction between the customer entity (“Customer”) and ServiceNow’s authorized reseller 
(“Reseller”), Customer has purchased from Reseller certain services to be delivered by ServiceNow. These Terms of Service
specify the terms and conditions under which those services will be provided by ServiceNow, apart from price, payment and 
other terms specified in the separate agreement between Customer and Reseller.

GENERAL TERMS AND CONDITIONS

1. DEFINITIONS
1.1 “Ancillary Software” means software licensed by ServiceNow to Customer that is typically deployed on 

Customer’s machines to enable access to and use of the Subscription Service. Ancillary Software may include or be provided 
with code licensed under third-party license agreements, including open sourcesoftware. 

1.2 “Claim” means any third-party suit, claim, action, or demand.
1.3 “Confidential Information” means: 1) ServiceNow Core Technology (which is ServiceNow’s Confidential 

Information); (2) Customer Data and Customer Technology (which is Customer’s Confidential Information); (3) any of a party’s 
information that, due to the nature of the information or circumstances of disclosure, the receiving party should reasonably 
understand it to be confidential and (4) to the extent permitted by Law, the specific terms of these Terms of Service, and any 
amendment or attachment (which will be deemed Confidential Information of both parties). Confidential Information 
excludes any information that: (a) is or becomes generally publicly known without fault or breach by receiving party; (b) that 
receiving party obtains  (rightfully and without restriction on use or disclosure)from a third party entitled to make the 
disclosure; or (c) that is independently developed by receiving party without using disclosing party’s Confidential 
Information.; 

1.4 “Customer Data” means electronic data that is uploaded by or for Customer or its agents, employees, or 
contractors, and processed in the Subscription Service, excluding ServiceNow Core Technology.

1.5 “Customer Technology” means software, methodologies, templates, business processes, documentation, or 
other material originally authored, invented, or otherwise created by or for Customer (but not by ServiceNow) for use with 
the Subscription Service, excluding ServiceNow Core Technology.

1.6 “Deliverable” means anything created for Customer in performance of Professional Services other than Newly 
Created IP. 

1.7 “Documentation” means the then-current ServiceNow documentation for the Subscription Service or Ancillary 
Software at https://docs.servicenow.com. Documentation includes solely technical program or interface documentation, 
user manuals, operating instructions, and release notes.
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1.8 “IPR” means all intellectual property or other proprietary rights worldwide, including patents, copyrights, 
trademarks, moral rights, trade secrets, and any other intellectual or industrial property, including registrations, applications, 
renewals, and extensions of such rights.

1.9 “Law” means any applicable law, rule, statute, decree, decision, order, regulation, and judgmentof any 
government authority (federal, state, local, or international) having jurisdiction.

1.10 “Newly Created IP” means IPR in the inventions or works of authorship that are made by ServiceNow 
specifically for Customer in the course of performing Professional Services for Customer that are expressly identified as 
“Newly Created IP” in an SOW, excluding ServiceNow Core Technology.

1.11 “Ordering Document” means a written agreement entered into solely between Reseller and Customer 
specifying the ServiceNow services that Customer has purchased, along with the term and scope of the authorized use 
thereof, subject to these Terms of Service. An Ordering Document is not binding on ServiceNow.  

1.12  “Product Overview” means ServiceNow’s published description of its products and the functionality of such 
products, solely to the extent attached to or expressly referenced in the Ordering Document. 

1.13 “Professional Services” means any consulting, development, or educational services provided by or for
ServiceNow pursuant to an agreed SOW or Service Description. 

1.14 “Reseller Order” means the supporting order executed by ServiceNow and Reseller or ServiceNow’s authorized 
distributor, as applicable.  

1.15 “Service Description” means the written description for a packaged Professional Service, attached to or 
referenced in an Ordering Document. 

1.16 “ServiceNow Core Technology” means: (1) the Subscription Service, Ancillary Software, Documentation, and 
technology and methodologies (including products, software tools, hardware designs, algorithms, templates, software (in 
source and object forms), architecture, class libraries, objects, and documentation) created by or for, or licensed to, 
ServiceNow; and (2) updates, upgrades, improvements, configurations, extensions, and derivative works of the foregoing and 
related documentation.

1.17  “SOW” means a statement of work or work order that describes scoped Professional Services by and between 
ServiceNow and Reseller or ServiceNow’s authorized distributor, as applicable. 

1.18 “Subscription Service” means the ServiceNow software-as-a-service offering ordered by Customer under an 
Ordering Document. 

1.19 “Subscription Term” means the period of authorized access to and use of the Subscription Service, as set forth 
in an Ordering Document. 

2. SERVICENOW RESPONSIBILITIES
2.1 PROVISION OF THE SUBSCRIPTION SERVICE; COMPLIANCE WITH LAWS.  During the Subscription Term, 

ServiceNow will: (1) make the Subscription Service available to Customer pursuant to these Terms of Service, and (2) provide 
Customer Support, an Availability SLA, Upgrades and Updates, and ServiceNow’s Insurance Coverage disclosure as described 
in the Customer Support Addendum (“CSA”) at https://www.servicenow.com/upgrade-schedules.html; and (3) provide the 
Subscription Service in accordance with all Laws applicable to ServiceNow’s provision of the products and services to its 
general customer base (i.e., without regard to Customer’s particular use of the Subscription Service or Laws not applicable to 
ServiceNow as a lower-tier supplier). 

2.2 PROTECTION AND RETURN OF CUSTOMER DATA.  During the Subscription Term, ServiceNow will maintain a 
written Security Program that includes policies, procedures and controls aligned to ISO27001, or a substantially equivalent 
standard, that includes industry-standard practices designed to protect Customer Data from accidental or unlawful 
destruction, loss, alteration, unauthorized disclosure, or access as described in the data security addendum (“DSA”) at 
https://www.servicenow.com/upgrade-schedules.html. The terms of the data processing addendum at 
https://www.servicenow.com/upgrade-schedules.html (“DPA”) shall apply to ServiceNow’s Processing of Personal Data  (as 
defined in the DPA). Upon written request by Customer within 45 days after termination or expiration of the Subscription 
Service, ServiceNow will provide any Customer Data in the Subscription Service to Customer in ServiceNow’s standard 
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database export format at no additional charge to the Reseller under the applicable Reseller Order. After such 45 day period, 
ServiceNow shall have no obligation to maintain or provide any Customer Data and will, unless legally prohibited, delete all 
Customer Data in its systems or otherwise in its possession or under its control, delete Customer’s instances of the 
Subscription Service, and upon written request, provide confirmation of such deletion.

2.3 UPDATES.  The CSA, DSA and DPA in effect as of the date of the Ordering Document will apply to the 
Subscription Services specified on such Ordering Document. ServiceNow may update the CSA, the DSA and the DPA, however, 
in no event will any update be effective until the end of the applicable Subscription Term.

3. ACCESS AND USE RIGHTS; RESTRICTIONS; PROFESSIONAL SERVICES
3.1 ACCESS AND USE RIGHTS.  For each Subscription Term, ServiceNow grants the access and use rights set forth 

in this Section 3 to the ServiceNow Core Technology described in the applicable Ordering Document.
3.1.1. SUBSCRIPTION SERVICE.  ServiceNow authorizes Customer to access and use the Subscription Service 

during the Subscription Termin the applicable Ordering Document, solely for its internal business purposes in accordance 
with the Documentation. 

3.1.2. ANCILLARY SOFTWARE.  ServiceNow grants Customer a limited, personal, worldwide, non-
sublicensable, non-transferable (except as set forth in Section 11.1), non-exclusive, royalty-free license during the 
Subscription Term to install and execute Ancillary Software on Customer’s machines,solely to facilitate Customer’s authorized 
access to and use of the Subscription Service.

3.2 RESTRICTIONS.  With respect to the ServiceNow Core Technology, Customer will not (and will not permit others 
to): (1) use it in excess of contractual usage limits (including as set forth in the Ordering Document), or in a manner that 
circumvents use limits or technological access control measures; (2) license, sub-license, sell, re-sell, rent, lease, transfer, 
distribute, time share, or otherwise make any of it available for access by third-parties, except as may otherwise be expressly 
stated herein or in a Ordering Document; (3) access it for  purposes of developing or operating products or services for third-
parties in competition with the ServiceNow Core Technology; (4) disassemble, reverse engineer, or decompile it; (5) copy, 
create derivative works based on, or otherwise modify it, except as may be otherwise expressly stated in these herein; 
(6) remove or modify a copyright or other proprietary rights notice in it; (7) use it in violation of Law (including those
applicable to collection and processing of Customer Data through the Subscription Service); (8) use it to reproduce, distribute, 
display, transmit, or use material protected by copyright or other I P R (including the rights of publicity) without first obtaining 
the owner’s permission; (9) use it to create, use, send, store, or run viruses or other harmful computer code, files, scripts,
agents, or other programs, or otherwise engage in a malicious act or disrupt its security, integrity, or operation; or (10) access
or disable any ServiceNow or third-party data, software, or network (other than Customer’s instance of the Subscription
Service). Customer will notify ServiceNow at legalnotices@servicenow.com 30 days before it engages in any of the foregoing
acts that it believes it may be entitled to and provide reasonably requested information to allow ServiceNow to assess
Customer’s claim. ServiceNow may, in its discretion, provide alternatives that reduce adverse impacts on ServiceNow’s I P R
or other rights.

3.3 PROVISION OF PROFESSIONAL SERVICES.  Customer and Reseller may enter into one or more SOWs in an 
Ordering Document which may incorporate one or more Service Descriptions for the provision of Professional Services by 
ServiceNow. ServiceNow will perform the Professional Services, subject to the fulfillment of any Customer responsibilities
and payments due, as stated in the Ordering Document.  

4. ORDERING
4.1 RESELLER ORDERS.  Customer shall order and purchase the Subscription Service and Professional Services 

directly from Reseller pursuant to an agreement specifying price, payment, and other commercial terms reflected in an 
Ordering Document. ServiceNow is not a party to the Ordering Document, but will provide the purchased services pursuant 
to a Reseller Order and these Terms of Service. Reseller is not authorized to make any changes to these Terms of Service or 
bind ServiceNow to any additional or different terms or conditions, except as ServiceNow may expressly agree in writing in a 
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Reseller Order or any agreed SOW attached thereto. Subsequent or additional orders for ServiceNow products or services 
may be placed by Customer through Reseller.

4.2 USE VERIFICATION.  ServiceNow or Reseller may remotely review the scope of Customer’s use of the 
Subscription Service, and on ServiceNow or Reseller’s written request, Customer will provide reasonable assistance to verify 
Customer’s compliance with these Terms of Service with respect to access to and use of the Subscription Service. If 
ServiceNow or Reseller determines that Customer has exceeded its permitted access and use rights to the Subscription 
Service, ServiceNow or Reseller will notify Customer, and Customer will within 30 days, either: (1) disable any unpermitted 
use, or (2) purchase additional subscriptions commensurate with Customer’s actual use.If Customer fails to regain compliance 
within such thirty (30) day period, Customer will stop accessing, and ServiceNow and Reseller will stop providing access to, 
the Subscription Service, in addition to any other available rights or remedies. 

5. INTELLECTUAL PROPERTY
5.1 SERVICENOW OWNERSHIP.  As between the parties, ServiceNow and its licensors exclusively own all right, title, 

and interest in and to all I P R in the ServiceNow Core Technology, notwithstanding anything in an Ordering Document or 
other documents purportedly to the contrary. Except for the access and use rights, and licenses expressly granted in Section 
3, ServiceNow, on behalf of itself and its licensors, reserves all rights in the ServiceNow Core Technology and does not grant 
Customer any rights except those expressly set forth herein. Any ServiceNow Core Technology delivered to Customer, or to 
which Customer is given access has been licensed, not sold, even if, for convenience, ServiceNow or Reseller makes reference 
to words such as “sale” or “purchase” in the applicable Ordering Document or other documents.

5.2 CUSTOMER OWNERSHIP.  As between the parties, Customer and its licensors will retain all right, title, and 
interest in and to all I P R in Customer Data and Customer Technology. Customer grants to ServiceNow a royalty-free, fully-
paid, non-exclusive, non-transferrable (except underSection 11.1 , worldwide, right to use Customer Data and Customer 
Technology solely to provide and support the ServiceNow Subscription Service. 

5.3 FEEDBACK.  If Customer provides suggestions, proposals, ideas, recommendations, or other feedback regarding 
improvements to the Subscription Service (collectively, “Feedback”) Customer grants to ServiceNow a royalty-free, fully paid, 
sub-licensable, transferable (notwithstanding Section 11.1), non-exclusive, irrevocable, perpetual, worldwide right and 
license to use, license, and commercialize Feedback (including by incorporation of such Feedback into ServiceNow Core 
Technology) without restriction.  

5.4 PROFESSIONAL SERVICES.  Subject to this Section 5.4, ServiceNow assigns (and in the future is deemed to have 
assigned) to Customer any Newly Created IP upon receipt of payment in full to ServiceNow under the SOW that specifies the 
creation of Newly Created IP. If any ServiceNow Core Technology is incorporated into a Deliverable, ServiceNow grants to 
Customer a non-exclusive, royalty-free, non-transferable (except under Section 11.1), non-sublicensable worldwide license 
to use such ServiceNow Core Technology in connection with the use of Subscription Service under these Terms of Service
during the applicable Subscription Term. Nothing in these Terms of Service may be construed to limit ServiceNow’s right to 
perform (and to assign employees or contractors to perform) similar Professional Services for any other party or to use any 
information incidentally retained in the unaided memories of its employees providing Professional Services.

6. WARRANTIES; DISCLAIMER OF WARRANTIES
6.1 SERVICENOW WARRANTIES.  ServiceNow warrants that: (1) during the Subscription Term, Customer’s 

production instance of the Subscription Service will materially conform to the Product Overview; and (2) Professional Services 
will be performed in a competent and workmanlike manner in accordance with accepted industry standards and practices 
and all material requirements in the applicable SOW or Service Description.  

6.2 REMEDIES.  
6.2.1. SUBSCRIPTION SERVICE. If any non-conformity to the Product Overview (excluding any non-conformity 

caused by a modification to the Subscription Service made by Customer or a third-party acting at Customer’s direction), 
persists without relief more than 30 days after Customer’s notice to the Reseller of the non-conformity, then upon 
ServiceNow’s timely receipt of such notice from Reseller, as Customer’s exclusive remedy (and ServiceNow’s sole liability in 
connection with this warranty), ServiceNow may terminate the affected Subscription Service immediately, and ServiceNow 
will refund to Reseller any prepaid subscription fees covering the remainder of the applicable Subscription Term for the non-
conforming Subscription Service after the date of termination, whereupon Customer may submit to Reseller a claim for 
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refund of any amounts paid for the same.  This Section 6.2.1 sets forth Customers exclusive rights and remedies (and 
ServiceNow’s sole liability) in connection with this warranty.  

6.2.2. PROFESSIONAL SERVICES. If within 30 days after performance of any non-conforming Professional 
Services Customer notifies Reseller of a breach then, upon ServiceNow’s timely receipt of notice from Reseller, ServiceNow 
at its option will, as Customer’s exclusive remedy (and ServiceNow’s sole liability in connection with this warranty) either use 
commercially reasonable efforts to re-perform the Professional Services in conformance with the material requirements of 
the applicable SOW or Service Description or terminate the affected Professional Services and refund to Reseller any amounts
paid for the nonconforming Professional Services, whereupon Customer may submit to Reseller a claim for refund of any 
amounts paid for the same. This Section 6.2.2 sets forth Customers exclusive rights and remedies (and ServiceNow’s sole 
liability) in connection with this warranty.  

6.3 DISCLAIMER.  Except for the warranties expressly stated in this Section 6, to the maximum extent allowed by 
Law, ServiceNow disclaims all warranties of any kind (express, implied, statutory, or otherwise, oral or written, including 
warranties of merchantability, accuracy, title, non-infringement, or fitness for a particular purpose, and any warranties 
arising from usage of trade, course of dealing, or course of performance). Without limiting the above, ServiceNow does 
not warrant that the Subscription Service: (1) will meet the requirements of Customer or others; or (2) will be accurate or 
operate without interruption or error; or (3) is designed for any purpose requiring fail-safe performance for which failure 
could result in death, personal injury or severe physical, property, or environmental damage.

7. CONFIDENTIAL INFORMATION
7.1 RIGHTS AND OBLIGATIONS.  To the extent permitted by law, the recipient of Confidential Information will: 

(1) at all times protect it from unauthorized disclosure with the same degree of care that it uses to protect its own confidential
information, and in no event less than reasonable care; and (2) not use it except to the extent necessary to exercise rights
and obligations under the Ordering Document or these Terms of Service. Each party will limit the disclosure of the other’s
Confidential Information to those of its employees and contractors with a need to know such Confidential Information to
exercise its rights and obligations under the Ordering Document and these Termsof Use, and then only to employees and
contractors subject to binding disclosure and use restrictions at least as protective as those in these Terms of Service. Each
party’s obligations under this Section 7 will remain in effect during, and for 3 years after termination of the Subscription Term.
Receiving party will, at disclosing party’s request, return all originals, copies, reproductions, and summaries of Confidential
Information and other tangible materials and devices provided to receiving party as Confidential Information, or at disclosing 
party’s option, certify destruction of the same. Provisions for return of Customer Data are set forth in Section 11.2 (Return of
Customer Data).

7.2 THIRD PARTY REQUESTS.  These Terms of Service will not prevent receiving party from disclosing the other 
party’s Confidential Information to a court, or governmental body pursuant to a valid court order, Law, subpoena, or 
regulation, but only if receiving party: (1) gives prompt notice (or the maximum notice permitted under Law) before making 
the disclosure, unless prohibited by Law; (2) to the extent permitted by law, reasonably assists disclosing party, at disclosing 
party’s cost, in its lawful efforts to resist or limit such disclosure; and (3) discloses only that portion of disclosing party’s 
Confidential Information that is legally required to be disclosed.

8. INDEMNIFICATION
8.1 BY SERVICENOW. 

8.1.1. OBLIGATION.  Subject to this Section 8, ServiceNow will: (1) defend Customer, and its and their officers, 
directors, and employees against any Claim to the extent alleging any: (a) ServiceNow Core Technology used in accordance 
with these Terms of Service infringes any IPR of any unaffiliated third-party (“IPR Claim”); or (b)  ServiceNow personnel when 
onsite at Customer’s premises caused death, bodily harm, or damage to tangible personal property due to their negligence 
or willful misconduct; and (2) pay any settlement amount or court-ordered damages award, under the forgoing clauses (1)(a) 
or (1)(b) to the extent arising from such Claim.

8.1.2. MITIGATION.  In connection with any IPR Claim, ServiceNow may: (1) contest the Claim; (2) obtain 
claimant’s permission for Customer’s continued use of the applicable Subscription Service or ServiceNow Core Technology; 
(3) replace Customer’s access to or use of the applicable Subscription Service or ServiceNow Core Technology with
substantially similar functionality that avoids the Claim; or, (4) if ServiceNow determines the foregoing clauses (1), (2), and
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(3) are commercially impracticable, terminate Customer’s access to and use of the affected Subscription Service on 60-days’
prior notice, whereupon Customer may submit to Reseller a claim for a refund of any prepaid subscription fees covering that
part of the applicable Subscription Term for such Subscription Service remaining after the effective date of termination.

8.1.3. LIMITATIONS.  Notwithstanding the above, ServiceNow has no obligation or liability for any Claim under 
Section 8.1.1(1)(a) to the extent arising from: (1) use of any ServiceNow Core Technology not expressly authorized under 
these Terms of Service, to the extent the Claim would have been avoided without such access or use; (2) Customer Data or 
Customer Technology; or (3) use of ServiceNow Core Technology: (a) in violation of Law; (b) after termination under 
Section 8.1.2(4); or (4) modification to the ServiceNow Core  Technology to Customer’s specifications or by anyone other 
than ServiceNow or its contractors, or if combined with anything not provided by ServiceNow, if the Claim would have been 
avoided but for such modifications or combinations. 

8.2 CUSTOMER WARRANTY.  Customer warrants that: (1) Customer Data, (2) Customer Technology, and  (3) a 
modification to any ServiceNow Core Technology made to Customer’s specifications or otherwise made by or on behalf of 
Customer by any person other than ServiceNow or a person acting at ServiceNow’s direction (but only if the Claim would 
have been avoided by use of the unmodified ServiceNow Core Technology), does not infringe any IPR, or violates any third-
party privacy rights.

8.3 PROCESS.   ServiceNow’s duty to indemnify under Section 8.1   is subject to Customer (1) notifying ServiceNow
promptly of any actual or threatened Claim, (2) except where prohibited by Law, giving ServiceNow sole control of the defense 
of such Claim and of any related settlement negotiations, and (3) cooperating and, at ServiceNow’s reasonable request and 
expense, allowing ServiceNow to assist in such defense. Neither party will stipulate, acknowledge, or admit fault or liability 
on the other’s part without the other’s prior, written consent. ServiceNow will not publicize any settlement without the 
Customer’s prior, written consent..  To the extent the parties perform as required, this Section 8 states ServiceNow’s entire 
liability and the Customer’s exclusive remedy for third-party claims and third-party actions.

9. LIMITATION OF LIABILITY
9.1 LIMITED LIABILITY. ServiceNow shall have no liability for any refund that, in accordance with these Terms of 

Service, is to be paid by Reseller. To the extent permitted by Law, ServiceNow’s total, cumulative liability arising out of or 
related to these Terms of Service and the products and services provided under it and the Ordering Document, whether 
based on contract, tort (including negligence), or any other legal or equitable theory, will be limited to the amounts 
received for the Subscription Service or the provision of Professional Services giving rise to the claim during the 12-month 
period preceding the first event giving rise to liability. Multiple claims will not enlarge this limit.  

9.2 EXCLUDED DAMAGES. To the extent permitted by Law, neither ServiceNow nor Customer will be liable to 
the other or any third party for lost profits (direct or indirect), for loss of use or data, or for any incidental, consequential, 
punitive, special, or exemplary damages (including damage to business, reputation, or goodwill), or indirect damages of 
any type however caused, whether by breach of warranty, breach of contract, in tort (including negligence), or any other 
legal or equitable cause of action, even if such party has been advised of such damages in advance or if such damages were 
foreseeable.

9.3 APPLICABILITY. The limits in Section 9.1 and exclusions in Section 9.2 do not apply: (1) obligations to pay for 
products, services, or taxes; (2) obligations to pay third parties under Section 8; (3) IPR infringement, or (4) an action in 
tort, separate or distinct from a cause of action for breach of these Terms of Service, for the party’s gross negligence or 
willful misconduct.

10. TERM AND TERMINATION
10.1 GENERALLY.  The Subscription Term for the Subscription Service shall begin on the Term Start Date and

continue until the Term End Date indicated in the Reseller Order. Professional Services are separately ordered from the 
Subscription Service and are not required for use of the Subscription Service. A party’s breach of its Professional Services 
obligations will not by itself constitute a breach by that party of its Subscription Service obligations, even if the services are 
enumerated in the same Ordering Document. 

10.2 SUBSCRIPTION SERVICE.  On termination of an Ordering Document, Reseller Order, or expiration of a 
Subscription Term, Customer will stop accessing and using, and ServiceNow will stop providing, the Subscription Service and 
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all related rights granted to Customer in these Terms of Service terminate immediately, automatically, and without notice. 
Customer will, within 30 days after the effective date of termination by Customer for ServiceNow’s breach, submit to Reseller 
a claim for refund for any prepaid fees paid to Reseller covering that part of the Subscription Term for the affected 
Subscription Service, if any, remaining after the effective date of termination. 

10.3 SURVIVAL. Sections 3.3 (Restrictions), 5(Intellectual Property), 6(Warranties; Disclaimer of Warranties) (solely 
in accordance with its terms), 7 (Confidential Information) through 9 (Limitation of Liability, 10(Term and Termination) (solely 
in accordance with its terms), and 11 (General Provisions), together with any other terms required for their construction or 
enforcement, will survive termination or expiration of the Subscription Service. 

11. GENERAL PROVISIONS
11.1 ASSIGNMENT.  Neither party may assign or novate its rights or obligations under these Terms of Service, by

operation of law or otherwise (collectively, “Assign”), without the other party’s prior written consent. Notwithstanding the 
foregoing, on notice and without consent: (1) either party may in connection with a merger, reorganization, or sale of all or 
substantially all of such party’s assets or equity, Assign these Terms of Service in its entirety to such party’s successor; and 
(2) ServiceNow may Assign these Terms of Service in its entirety to any ServiceNow affiliate. Any attempted or purported
Assignment in violation of this Section 11.1 isnull and void. Subject to the foregoing, these Terms of Service bind and inure to
the benefit of the parties, their respective successors, and permitted assigns.

11.2 EXPORT.  The Subscription Service is subject to U.S.and international laws, restrictions, and regulations that 
may govern the import, export, and use of the Subscription Service (“Export Laws”). Customer agrees to comply with Export 
Laws that apply to Customer’s use of the Subscription Service. Without limiting the foregoing, Customer agrees it will not: 
(1) export, re-export, transfer, or otherwise use the Subscription Service in any country subject to an embargo or other
sanctions by the U.S. (currently including Cuba, Iran, North Korea, Sudan, Syria, and Crimea Region of Ukraine); (2) export,
re-export, or transfer, either directly or indirectly, to a person or entity barred by the applicable Export Laws from
participating in export activities; and (3) use the Subscription Service for any purpose prohibited by Export Laws, including
the design, development, or production of nuclear, chemical, or biological weapons, or rocket systems, space launch vehicles,
sounding rockets, or unmanned air vehicle systems.

11.3 US GOVERNMENT RIGHTS.  The Subscription Service and Professional Services are commercial items, and any 
software therein is commercial computer software (per Federal Acquisition Regulation (“FAR” 12.211 and 12.212 and 
Department of Defense FAR Supplement (“DFARS”) 227.7202, as applicable). Government Customers shall only have those
rights in technical data, computer software, and computer software documentation (collectively, “data”) set forth in these
Terms of Service except that Department of Defense Customers may acquire additional rights in technical data pursuant to
DFARS 252.227-7015(b). This provision applies in lieu of any FAR, DFARS, or other data rights clause or provision. 

11.4 FORCE MAJEURE.  ServiceNow is not, and may not be construed to be, in breach of these Terms if performance
is prohibited or delayed  by acts  outside of ServiceNow’s reasonable control, including strikes, lock-outs, or other industrial 
disputes, or government action; failure of Internet connectivity or backbone or other telecommunications failures, in each 
case outside of ServiceNow’s local network; fire, flood, natural disaster, extreme adverse weather, or other acts of God (each 
a “Force Majeure Event”). ServiceNow will use reasonable efforts to mitigate the effects of such Force Majeure Event.

11.5 WAIVER; AMENDMENT.  Failure by ServiceNow to enforce any part of these Terms of Service will not be 
deemed a waiver of future enforcement of that or any other provision. Only written waivers signed by an authorized 
representative of the waiving party are effective. 

11.6 SEVERABILITY.  If any term of these Terms of Service is held invalid, unenforceable, or void by a court of 
competent jurisdiction, it will be enforced to the maximum extent permissible, and it will be deemed amended or replaced 
by a valid and enforceable term matching the intent of the original language as closely as possible.. 

11.7 LAW; JURISDICTION AND VENUE.  If Customer is the U.S. Government, these Terms of Service shall be subject 
to the laws of the United States, and in the event of any dispute arising from or in relation to these Terms of Service, the 
parties consent to the exclusive jurisdiction of, and venue in, a court of competent jurisdiction under the laws of the United 
States.  If Customer is a state or local government entity, these Terms of Service shall be subject to the laws of the state in 
which Customer is located, and in the event of a dispute arising from or in relation to these Terms of Service, the parties 
consent to the exclusive jurisdiction of, and venue in, a court of competent jurisdiction within such state.  Otherwise, to the 
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extent permitted by law, these Terms of Service shall be governed by, and construed in accordance with the Laws of New 
York, without regard to its conflict of laws principles. The parties irrevocably consent to exclusive jurisdiction of, and venue
in, any federal or state court of competent jurisdiction in New York City, New York  to adjudicate any dispute arising out of or 
related to these Terms of Service. To the extent permitted by applicable Law, the United Nations Convention on Contracts 
for the International Sale of Goods shall not apply. Notwithstanding the foregoing, either party, may at any time, and without 
waiving any other rights under these Terms of Service, seek appropriate legal or equitable relief, including but not limited to, 
emergency interim and/or injunctive relief, in any court of competent jurisdiction to protect its I P R.

11.8 CONSTRUCTION.  ServiceNow may provide Subscription Service only in the English language, unless otherwise 
agreed in writing. The parties have expressly requested that these Terms of Service and all related documents be drafted in 
English. Section headings are for convenience only and are not to be used in interpreting these Terms of Service. These Terms 
of Servicewill be interpreted fairly and in accordance with its terms and without any strict construction in favor of or against 
any party. URLs are understood to also refer to successor URLs, URLs for localized content, and information or resources 
linked from within the websites at such URLs.

11.9 ENTIRETY; EXECUTION.  These Terms of Service (1) are the parties’ entire agreement regarding its subject and 
supersedes all prior or contemporaneous oral or written agreements, representations, understandings, undertakings, 
negotiations, letters of intent, and proposals, with respect to that subject;excludes any other terms Customer seeks to impose 
or incorporate or that may be implied by trade, custom, practice, or course of dealing. Customer has not relied on any 
statement, promise, or representation not expressly included in these Terms of Service, including  related to any possible
future functionality that ServiceNow may provide or offer.
///
///
///
///
Remainder of page intentionally left blank
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CUSTOMER SUPPORT ADDENDUM

All capitalized terms not defined in this Customer Support Addendum will have the meaning given to them in other parts of 
the Agreement.

1. CUSTOMER SUPPORT

1.0 SUPPORT SCOPE.  Customer support is provided to resolve defects causing a nonconformity in the Subscription
Service as compared to the then-current Documentation (“Customer Support”). A resolution to a defect may consist of a fix, 
workaround, or other relief, as ServiceNow deems reasonable. Customer Support does not include performing the following: 

implementation, configuration, integration or customization services;
training or assistance with administrative functions;
resolving immaterial defects;
resolving defects due to modifications of the Subscription Service made by any person other than ServiceNow or a
person acting at ServiceNow’s direction; or
resolving defects on any instance of the Subscription Service not in conformance with Section 3 (Upgrades and
Updates).

1.1 ADDITIONAL SUPPORT SERVICES.   ServiceNow may, in its sole discretion, offer supplemental Customer Support 
service options for an additional fee.  If Customer chooses to purchase such supplemental services, the applicable additional 
terms and conditions will be reflected in the applicable package description referenced in Customer’s associated ordering 
document.  

1.2 CUSTOMER SUPPORT ACCESS. Customers can access ServiceNow’s support portal https://hi.service-now.com/ 
(“Support Portal”) to access self-help resources and open cases 24 hours a day, 7 days a week. Customer Support personnel 
will address cases per the target level of effort for the given Case Priority stated in the table below. Local Time, for the 
purposes of the Target Level of Effort in the table below means the regional time window of Monday through Friday, 7:00AM 
to 7:00PM, when Customer Support personnel are addressing Customer’s cases. ServiceNow will provide visibility to 
Customer’s regional Local Time window within the Support Portal. 

1.3 CASE PRIORITY; TARGET RESPONSE TIME; TARGET LEVEL OF EFFORT 

Priority Definition Target Response Times Target Level of Effort 

P1 Any defect that causes an 
instance not to be accessible by 
authorized users.  

60 minutes 
Continuously, 24 hours per day, 7 days 
per week 

P2 Any defect that causes a critical 
function to fail. 

 4 hours As appropriate, Monday through 
Friday, 7AM to 7PM Local Time 

P3 Any defect that significantly 
impedes work or progress. 

3 business days  As appropriate, Monday through 
Friday, 7AM to 7PM Local Time 

P4 Any defect that does not 
significantly impede work or 
progress. 

4 business days 
As appropriate, Monday through 
Friday, 7AM to 7PM Local Time  
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1.4 CUSTOMER RESPONSIBILITIES
1.4.1. Customer will receive from ServiceNow communications via email, phone, or through the Support Portal 

regarding the Subscription Service and acknowledges that access to the Support Portal may require multi-factor 
authentication by Customer. 

1.4.2. Customer will appoint a reasonable number of contacts (“Customer Authorized Contacts”) to engage 
Customer Support for questions and technical issues and Customer must maintain current contact information for the 
following authorized contacts in the Support Portal who have been trained to administer the Subscription Service: 

Primary Business Contact;
Secondary Business Contact;
Technical Contact;
Support Contact;
Primary Customer Administrator; and
Security Contact.

1.5 EXCLUSIONS 
1.5.0. Notwithstanding anything herein, the Target Response Times and Priority levels set forth above 

shall not modify security or privacy breach notification as set forth in the data security, data privacy and 
processing, or other applicable terms in Customer’s underlying Agreement. 

1.5.1. Customer shall be responsible for making appropriate personnel, including Customer’s Security 
Contact, available continuously as needed in the event of a breach as set forth in the data security, data privacy and 
processing, or other applicable terms in Customer’s underlying Agreement. 

2. AVAILABILITY SLA
If Customer’s production instance of the Subscription Service is Available less than 99.8% during a calendar month,
Customer’s exclusive remedy is to request ServiceNow issue a service credit (“Service Credit”) to Customer for the dollar
value of the number of minutes the Subscription Service was not Available in the month. Service Credits are determined at
the deemed per-minute rate ServiceNow charges to Customer for Customer’s use of the affected Subscription Service.
Customer may request ServiceNow apply a Service Credit to the next invoice for subscription fees. Customer must request all
Service Credits in writing to ServiceNow within 30 days of the end of the month in which the Availability SLA was not met.
ServiceNow may delay issuing service credits until such amounts reach $1,000 USD or equivalent currency specified in the
applicable Order Form.

“Available” means the production instance of the Subscription Service can be accessed by authorized users during a 
calendar month, excluding Excused Downtime. 
 “Excused Downtime” means: (a) Maintenance Time of up to two hours per month; and (b) any time the Subscription 
Service is not Available due to circumstances beyond ServiceNow’s control, including modifications of the Subscription 
Service by any person other than ServiceNow or a person acting at ServiceNow’s direction, a Force Majeure Event, 
general Internet outages, failure of Customer’s infrastructure or connectivity (including direct connectivity and virtual 
private network (“VPN”) connectivity to the Subscription Service), computer and telecommunications failures and 
delays, and network intrusions or denial-of-service or other criminal attacks. 
“Infrastructure Modification” means repairs, maintenance, improvements, or changes to the cloud infrastructure used 
by ServiceNow to operate and deliver the Subscription Service. ServiceNow will give Customer 10 days’ prior notice of 
an Infrastructure Modification if ServiceNow, in its reasonable judgment, believes that the Infrastructure Modification 
will impact Customer’s use of its production instances of the Subscription Service, unless, in the reasonable judgment 
of ServiceNow, the Infrastructure Modification is necessary to: (a) maintain the availability, security, or performance 
of the Subscription Service; (b) comply with Law; or (c) avoid infringement or misappropriation of third-party IPR.  
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“Maintenance Time” means the time the Subscription Service is not Available due to an Infrastructure Modification, 
Upgrade, or Update. 

3. UPGRADES AND UPDATES
“Upgrades” are new Release Families applied by ServiceNow to Customer’s instances of the Subscription Service at no

additional fee during the Subscription Term. A “Release Family” is a complete solution with new features or enhancements
to the Subscription Service, including previously released Updates, if applicable. “Updates” are ServiceNow’s releases
(including patches and hotfixes) of the Subscription Service applied by ServiceNow to Customer’s instances of the Subscription 
Service at no additional fee during the Subscription Term that provide problem fixes or other changes, but do not generally
include new functionality. ServiceNow may provide new functionality either: (a) as an Upgrade, or (b) as different software
or service for a separate fee. ServiceNow determines whether and when to develop, release, and apply any Upgrade or
Update to Customer’s instances of the Subscription Service, pursuant to ServiceNow’s current Upgrade Policy, which can be
found at (www.servicenow.com/upgrade-schedules.html)  (or such successor site).
ServiceNow shall use reasonable efforts to give Customer 30 days’ prior notice of any Upgrade to the Subscription Service.
ServiceNow shall use reasonable efforts to give Customer 10 days’ prior notice of any Update. Notwithstanding the foregoing,
ServiceNow may provide Customer with a shorter or no notice period of an Upgrade or Update if, in the reasonable judgment 
of ServiceNow it is necessary to: (i) maintain the availability, security, or performance of the Subscription Service; (ii) comply
with Law; or (iii) avoid infringement or misappropriation of any third-party IPR. ServiceNow is not responsible for defects on
any instance of the Subscription Service not in conformance with this Section 3.





















Exhibit C

C-1

Self-Dealing Transaction Disclosure Form 

In order to conduct business with the County of Fresno (“County”), members of a 
contractor’s board of directors (“County Contractor”), must disclose any self-dealing transactions 
that they are a party to while providing goods, performing services, or both for the County. A 
self-dealing transaction is defined below:  

“A self-dealing transaction means a transaction to which the corporation is a party and in 
which one or more of its directors has a material financial interest.”  

The definition above will be used for purposes of completing this disclosure form. 

Instructions 

(1) Enter board member’s name, job title (if applicable), and date this disclosure is being
made.

(2) Enter the board member’s company/agency name and address.

(3) Describe in detail the nature of the self-dealing transaction that is being disclosed to the
County. At a minimum, include a description of the following:

a. The name of the agency/company with which the corporation has the transaction;
and

b. The nature of the material financial interest in the Corporation’s transaction that
the board member has.

(4) Describe in detail why the self-dealing transaction is appropriate based on applicable
provisions of the Corporations Code.

The form must be signed by the board member that is involved in the self-dealing
transaction described in Sections (3) and (4). 
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(1) Company Board Member Information: 

Name: Date:  

Job Title:

(2) Company/Agency Name and Address:

(3) Disclosure (Please describe the nature of the self-dealing transaction you are a 
party to)  

(4) Explain why this self-dealing transaction is consistent with the requirements of 
Corporations Code § 5233 (a) 

(5) Authorized Signature 

Signature: Date: 
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Insurance Requirements 

1. Required Policies 

Without limiting the County’s right to obtain indemnification from the Contractor or any third 
parties, Contractor, at its sole expense, shall maintain in full force and effect the following 
insurance policies throughout the term of this Agreement. 

(A) Commercial General Liability. Commercial general liability insurance with limits of not 
less than Two Million Dollars ($2,000,000) per occurrence and an annual aggregate of 
Four Million Dollars ($4,000,000). This policy must be issued on a per occurrence basis. 
Coverage must include products, completed operations, property damage, bodily injury, 
personal injury, and advertising injury. The Contractor shall obtain an endorsement to 
this policy naming the County of Fresno, its officers, agents, employees, and volunteers, 
individually and collectively, as additional insureds, but only insofar as the operations 
under this Agreement are concerned. Such coverage for additional insureds will apply as 
primary insurance and any other insurance, or self-insurance, maintained by the County 
is excess only and not contributing with insurance provided under the Contractor’s 
policy. 

(B) Automobile Liability. Automobile liability insurance with limits of not less than One 
Million Dollars ($1,000,000) per occurrence for bodily injury and for property damages. 
Coverage must include any auto used in connection with this Agreement. 

(C) Workers Compensation. Workers compensation insurance as required by the laws of 
the State of California with statutory limits. 

(D) Employer’s Liability. Employer’s liability insurance with limits of not less than One 
Million Dollars ($1,000,000) per occurrence for bodily injury and for disease. 

(E) Technology Professional Liability (Errors and Omissions). Technology professional 
liability (errors and omissions) insurance with limits of not less than Two Million Dollars 
($2,000,000) per occurrence and in the aggregate. Coverage must encompass all of the 
Contractor’s obligations under this Agreement, including but not limited to claims 
involving Cyber Risks. 

(F) Cyber Liability. Cyber liability insurance with limits of not less than Two Million Dollars 
($2,000,000) per occurrence. Coverage must include claims involving Cyber Risks. The 
cyber liability policy must be endorsed to cover the full replacement value of damage to, 
alteration of, loss of, or destruction of intangible property (including but not limited to 
information or data) that is in the care, custody, or control of the Contractor. 

Definition of Cyber Risks. “Cyber Risks” include but are not limited to (i) Security 
Breach, which may include Disclosure of Personal Information to an Unauthorized Third 
Party; (ii) data breach; (iii) breach of any of the Contractor’s obligations under Exhibit B 
of this Agreement; (iv) system failure; (v) data recovery; (vi) failure to timely disclose 
data breach or Security Breach; (vii) failure to comply with privacy policy; (viii) payment 
card liabilities and costs; (ix) infringement of intellectual property, including but not 
limited to infringement of copyright, trademark, and trade dress; (x) invasion of privacy, 
including release of private information; (xi) information theft; (xii) damage to or 
destruction or alteration of electronic information; (xiii) cyber extortion; (xiv) extortion 
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related to the Contractor’s obligations under this Agreement regarding electronic 
information, including Personal Information; (xv) fraudulent instruction; (xvi) funds 
transfer fraud; (xvii) telephone fraud; (xviii) network security; (xix) data breach response 
costs, including Security Breach response costs; (xx) regulatory fines and penalties 
related to the Contractor’s obligations under this Agreement regarding electronic 
information, including Personal Information; and (xxi) credit monitoring expenses. 
 

2. Additional Requirements 

(A) Verification of Coverage. Within 30 days after the Contractor signs this Agreement, 
and at any time during the term of this Agreement as requested by the County’s Risk 
Manager or the County Administrative Office, the Contractor shall deliver, or cause its 
broker or producer to deliver, to the County Risk Manager, at 2220 Tulare Street, 16th 
Floor, Fresno, California 93721, or HRRiskManagement@fresnocountyca.gov, and by 
mail or email to the person identified to receive notices under this Agreement, 
certificates of insurance and endorsements for all of the coverages required under this 
Agreement.  

(i) Each insurance certificate must state that: (1) the insurance coverage has been 
obtained and is in full force; (2) the County, its officers, agents, employees, and 
volunteers are not responsible for any premiums on the policy; and (3) the 
Contractor has waived its right to recover from the County, its officers, agents, 
employees, and volunteers any amounts paid under any insurance policy 
required by this Agreement and that waiver does not invalidate the insurance 
policy. 

(ii) The commercial general liability insurance certificate must also state, and include 
an endorsement, that the County of Fresno, its officers, agents, employees, and 
volunteers, individually and collectively, are additional insureds insofar as the 
operations under this Agreement are concerned. The commercial general liability 
insurance certificate must also state that the coverage shall apply as primary 
insurance and any other insurance, or self-insurance, maintained by the County 
shall be excess only and not contributing with insurance provided under the 
Contractor’s policy. 

(iii) The automobile liability insurance certificate must state that the policy covers any 
auto used in connection with this Agreement. 

(iv) The technology professional liability insurance certificate must also state that 
coverage encompasses all of the Contractor’s obligations under this Agreement, 
including but not limited to claims involving Cyber Risks, as that term is defined in 
this Agreement. 

(v) The cyber liability insurance certificate must also state that it is endorsed, and 
include an endorsement, to cover the full replacement value of damage to, 
alteration of, loss of, or destruction of intangible property (including but not limited 
to information or data) that is in the care, custody, or control of the Contractor. 

(B) Acceptability of Insurers. All insurance policies required under this Agreement must be 
issued by admitted insurers licensed to do business in the State of California and 
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possessing at all times during the term of this Agreement an A.M. Best, Inc. rating of no 
less than A: VII. 

(C) Notice of Cancellation or Change. For each insurance policy required under this 
Agreement, the Contractor shall provide to the County, or ensure that the policy requires 
the insurer to provide to the County, written notice of any cancellation or change in the 
policy as required in this paragraph. For cancellation of the policy for nonpayment of 
premium, the Contractor shall, or shall cause the insurer to, provide written notice to the 
County not less than 10 days in advance of cancellation. For cancellation of the policy 
for any other reason, and for any other change to the policy, the Contractor shall, or shall 
cause the insurer to, provide written notice to the County not less than 30 days in 
advance of cancellation or change. The County in its sole discretion may determine that 
the failure of the Contractor or its insurer to timely provide a written notice required by 
this paragraph is a breach of this Agreement. 

(D) County’s Entitlement to Greater Coverage. If the Contractor has or obtains insurance 
with broader coverage, higher limits, or both, than what is required under this 
Agreement, then the County requires and is entitled to the broader coverage, higher 
limits, or both. To that end, the Contractor shall deliver, or cause its broker or producer 
to deliver, to the County’s Risk Manager certificates of insurance and endorsements for 
all of the coverages that have such broader coverage, higher limits, or both, as required 
under this Agreement. 

(E) Waiver of Subrogation. The Contractor waives any right to recover from the County, its 
officers, agents, employees, and volunteers any amounts paid under the policy of 
worker’s compensation insurance required by this Agreement. The Contractor is solely 
responsible to obtain any policy endorsement that may be necessary to accomplish that 
waiver, but the Contractor’s waiver of subrogation under this paragraph is effective 
whether or not the Contractor obtains such an endorsement. 

(F) County’s Remedy for Contractor’s Failure to Maintain. If the Contractor fails to keep 
in effect at all times any insurance coverage required under this Agreement, the County 
may, in addition to any other remedies it may have, suspend or terminate this 
Agreement upon the occurrence of that failure, or purchase such insurance coverage, 
and charge the cost of that coverage to the Contractor. The County may offset such 
charges against any amounts owed by the County to the Contractor under this 
Agreement. 

(G) Subcontractors.  The Contractor shall require and verify that all subcontractors used by 
the Contractor to provide services under this Agreement maintain insurance meeting all 
insurance requirements provided in this Agreement. This paragraph does not authorize 
the Contractor to provide services under this Agreement using subcontractors. 




