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PLACER LABS, INC. 

 

ORDER FORM 

 

San Bernardino County, 

California 

(“Customer”) Placer Labs, Inc.  (“Placer”) 

Address: 290 N D Street, Suite 600 

San Bernardino, CA 92415 

 

Address:  440 N Barranca Ave., #1277  

Covina, California 91723 

Contact Person: Ryan Niesen Contact Person Bryce Brill 

Email: ryan.niesen@eda.sbcounty.gov Billing Contact Person:  Melissa Anderson 

Phone: 909-387-4460 Billing Email*:  billing@placer.ai 

Billing Contact Email: derek.armstrong@eda.sbcounty.gov Billing Phone*: 415-228-2444   

  *Not for use for official notices. 

 

1.  Services. 
 

The services provided under this Order Form (the “Services”) include: 

 Site Selection: UI Solution which provides scoring for potential new sites for store openings.  

 Access, via Placer Venue Analytics Platform (“Placer’s Platform”), to all major venues within the United States 

 Access is provided to the 6 named users as set forth in the attached Exhibit A, which are part of Economic 

Development Department. User credentials, logins and Placer Data may not be shared with 

others outside of Economic Development Department 

 Access, via Placer’s Platform, to reports, including Visits, Trade Areas, Customer Journey, Customer Insights, 

Dwell Times, and Visitation by Hour/Day 

 Actionable insights include: 

o Accurate foot traffic counts and dwell time 

o True Trade Areas displaying frequent-visitors-density by home and work locations 

o Customers’ demographics, interests, and time spent at relevant locations 

o Where customers are coming from and going to, and the routes they take 

o Benchmarking of Foot Traffic, Market Share, Audiences, and other key metrics 

o Competitive insights 

o Void Analysis Reports 

 Access to Xtra reports per ad hoc needs; in Excel, KML, Tableau, and other formats: Quarterly Maximum of 65 

credits; Annual Maximum of 260 credits 

 Premier Customer Support 

o Regular meetings with Placer's Customer Success Team 

o Live, Virtual Training support as reasonably needed 

 Access to STI Demographics Bundle + Mosaic Data Set, and AGS CrimeRisk. The applicable Advanced 

Demographics and Psychographics are generated using the Input Datasets from the data vendors as set forth 

below: 
 

 

 
Description Input Datasets Used  

 
STI Demographics Bundle 

PopStats  

Spending Patterns 

Workplace  

Market Outlook 

Experian Mosaic Mosaic Segmentation 

AGS CrimeRisk CrimeRisk 

mailto:billing@placer.ai
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2.  Permitted Uses 

 

The data, information and materials accessible via the Services are referred to as “Placer Data”.  Customer may use 

Placer Data solely for the following purposes (“Permitted Uses”): (a) Customer may use Placer Data for Customer’s 

internal business purposes; and (b) Customer may incorporate Placer Data into Research Data, as described and 

subject to the restrictions below. 

 

“Research Data” means datasets and other materials created by Customer that result in any part from Customer’s 

use of Placer Data. The Customer may share Research Data with current and potential customers, and in marketing 

materials; provided that the Customer shall cite Placer as a provider of such information (for such purpose only, 

Placer grants Customer the rights to use the Placer.ai name and logo, provided that any such use of the Placer.ai name 

and logo must clearly indicate that Placer is the provider of data only, and is not involved in any analysis, conclusion, 

recommendation). Customer shall not, directly or indirectly, resell, distribute, sublicense, display or otherwise 

provide Placer Data to any third parties, except that Customer may display Placer Data as part of Research Data. 

 

 

3. Term and Termination. 

 

Initial Term: The initial term of this Order Form will begin as of the last signature date set forth below, and will 

continue for 24 consecutive months thereafter (the “Initial Term”). Each renewal or additional term, if any, is 

referred to as “Additional Term,” and the Initial Term and any Additional Terms are referred to collectively as the 

“Term.” 

 

Additional Term: This Order Form shall continue on the same terms and conditions set forth herein for additional 

periods of the same duration as the Initial Term, if mutually agreed in writing by both parties. 

 

Termination: Either party may terminate this Order Form upon thirty (30) days’ notice if the other party materially 

breaches any of the terms or conditions of this Order Form or the Agreement (as defined below), and the breach 

remains uncured during such thirty (30) days. In addition, Placer may immediately suspend Customer’s access to the 

Services, or terminate the Order Form, in the event of non-payment by the Customer or breach by Customer of any 

restrictions regarding usage of the Services. 

 

 

4. Fees. 

 

$50,000/year. Fees for the 24-month Initial Term are $100,000. Fees will be invoiced: Annually, Year 1 will be 

invoiced in full upon signing this Order Form. 

 

Additional Terms of 12 months, if any, shall be paid within sixty (60) days of the invoice date. 

 

Invoice sent electronically to Customer’s billing contact email via NetSuite. 

 

Customer shall pay the fees set forth above in this Order Form. 

 

Customer is responsible for all applicable taxes arising directly from the Services other than U.S. taxes based on 

Placer’s net income. 
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If Customer believes that Placer has billed Customer incorrectly, Customer must contact Placer no later than sixty 

(60) days after the closing date on the first billing statement in which the error or problem appeared in order to receive 

an adjustment or credit. Inquiries should be directed to Placer’s customer support department at support@placer.ai. 

 

Placer may increase the Fees any time following the Initial Term (but not more frequently than once in any twelve 

(12) month period).The amount of such annual increase will equal the greater of CPI or five percent (5%) per annum. 

 

In the event of any termination, Customer will pay in full for the Services. 

 

All billing will be sent via electronic invoice to the Customer contact indicated above. Customer shall pay all fees 

within sixty (60) days of the invoice date. 

 

 

5. Support.  

 

Placer will use commercially reasonable efforts to provide customer service and technical support in connection with 

the Services on weekdays during the hours of 9:00 A.M. through 5:00 P.M. Pacific Time, with the exclusion of 

federal holidays. For any such support, please contact us at support@placer.ai. 

 

 

6. Mutual NDA. 

 
This Agreement is subject to compliance with the San Bernardino County Sunshine Ordinance, County Code of Ordinances 

Section 19.0101, California Government Code 54950, and California Public Records Act (Government Code Section 7920.005) 

(collectively, “Regulations”).  All information, including detailed price and cost information, is public information if required 

by the Regulations. If Placer believes that any portion of this Agreement (including any attachments, amendments, SOWs, and 

SLAs), materials, or work product provided to Customer is exempt from public disclosure, Placer must clearly mark that portion 

“Confidential” or “Proprietary”. Placer also must include a brief description that identifies the recognized exemption from 

disclosure under the Regulations.  Customer will use reasonable means to ensure that such information is safeguarded, but will 

not be held liable for public disclosure of the information pursuant to the Regulations. Information marked “Confidential” or 

“Proprietary” in its entirety will not be honored, and Customer will not deny public disclosure of any information so marked. 

Placer represents that it has a good faith belief that such portions are exempt from disclosure under the Regulations and agrees 

to reimburse Customer for, and to indemnify, defend, and hold harmless Customer, its officers, employees, and agents, from and 

against any and all third party claims, damages, losses, liabilities, suits, judgments, fines, penalties, costs, and expenses, including 

without limitation, attorneys’ fees, expenses, and court costs of any nature arising from or relating to Customer’s non-disclosure 

of any such information in violation of any Regulations. If the receiving party receives a subpoena, other validly issued 

administrative or judicial process, or public records request requesting “Confidential” or “Proprietary” information of the 

disclosing party, it will, to the extent legally permissible, promptly notify the disclosing party and if requested by the disclosing 

party, tender to the disclosing party the defense of the subpoena or process.  Unless the subpoena or process is timely limited, 

quashed or extended, the receiving party will then be entitled to comply with the request to the extent permitted by law. 

 

6. Miscellaneous. 

 

All notices under the Order Form and the Agreement will be in writing and will be deemed to have been duly given 

(a) upon delivery by a recognized delivery service (e.g., FedEx) with delivery confirmation, (b) upon receipt, if sent 

by U.S. certified or registered mail, return receipt requested, or (c) when sent via email, if sent during normal business 

hours of the recipient, and on the next business day if sent after normal business hours of the recipient.  Notices shall 

be sent to the addresses set forth in the Order Form, which addresses may be subsequently modified by written notice 

given in accordance with these provisions. 

 

This Agreement may be executed in any number of counterparts, each of which so executed shall be deemed to be 

an original, and such counterparts shall together constitute one and the same Agreement. The parties shall be entitled 

to sign and transmit an electronic signature of this Agreement (whether by facsimile, PDF or other mail transmission), 
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which signature shall be binding on the party whose name is contained therein. Each party providing an electronic 

signature agrees to promptly execute and deliver to the other party an original signed Agreement upon request. 

 

 

This Order Form is entered into by and between Customer and Placer effective as of the date of the last signature below.  This 

Order Form and use of the Services are governed by, and Customer and Placer agree to, the License Agreement as attached 

hereto (the “Agreement”); provided, however, that in the event of any conflict between this Order Form and the Agreement, 

this Order Form shall control. Unless otherwise defined in this Order Form, capitalized terms herein have the same meaning 

as in the Agreement. 

 

“Customer”  “Placer” 

San Bernardino County, California  Placer Labs, Inc. 

By: \signature1 {“size”: “small” ,"w":"200"}\  By: \signature2 {“size”: “small” ,"w":"200"}\ 

Name: \fullname1 {“size”: “small” ,"w":"220"}\   Name: \fullname2 {“size”: “small” ,"w":"220"}\ 

Title: \title1 {“size”: “small” ,"w":"200"}\  Title: \title2 {“size”: “small” ,"w":"200"}\ 

Date: \date1\  Date: \date2\ 
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EXHIBIT A 

List of Named Users 

 

 

1. Derek Armstrong 

2. Ryan Niesen 

3. George Sanchez 

4. Karen Espinosa Cabral 

5. Matthew Hickey 

6. George Toruño 



 

1 

 

License Agreement 
 

Last Updated: July 17, 2022 
 

This License Agreement (this “Agreement”) is entered into by and between Placer Labs, Inc., 
a Delaware corporation (“Placer”), and the customer (“Customer”) listed on the order form 
(the “Order Form”) entered into by and between Placer and Customer, effective as of the last 
signature date set forth on the Order Form (the “Effective Date”).  Unless otherwise defined 
in this Agreement, capitalized terms herein have the same meaning as in the Order Form. 
 

1. LICENSE 
Subject to the terms of this Agreement and the Order Form (including, without 
limitation, the payment of fees by Customer), Placer hereby grants to Customer a 
limited, non-exclusive, non-transferable, non-sublicensable license to access and use 
the Services (as set forth in the Order Form) solely for the Permitted Uses (as set forth 
in the Order Form). 

 
2. RESTRICTIONS AND RESPONSIBILITIES 

2.a  Customer will not, directly or indirectly, or allow any third party to (a) reverse 
engineer, decompile, disassemble or otherwise attempt to discover the source code, 
object code or underlying structure, ideas, know-how or algorithms relevant to the 
Services or Placer Data or any software, documentation or data related to the Services 
or Placer Data; (b) attempt to re-identify any anonymized, aggregated, deidentified, 
obfuscated, or statistical Placer Data, (c) modify, translate, or create derivative works 
based on Placer Data (except to the extent expressly set forth as Permitted Use in the 
Order Form), (d) share Placer Data with, or disclose Placer Data to, or use Placer Data 
for the benefit of, a third party (except to the extent expressly set forth as Permitted Use 
in the Order Form), (e) remove any proprietary notices or labels, (f) circumvent any 
security control or access mechanism for the Services or Placer Data, (g) perform 
systematic and/or bulk downloads of Placer Data, or web scraping of Placer Data/from 
the Services, or systematic API calling beyond the minimal amount needed for 
Permitted Uses, or attempt to reconstruct any portion of Placer Data or, (h) use the 
Services or Placer Data in connection with any products, services, or activities that 
compete with Placer., or (i) attempt to build a user profile for a given individual or 
device based on Placer Data, or attempt, facilitate, or encourage others to identify a 
given individual or user or reconstruct user profiles based on Placer Data. Customer 
shall not, directly or indirectly, resell, distribute, sublicense, display, or otherwise 
provide to third parties the Services or any Placer Data or any derivatives of Placer 
Data, except that Customer may display Placer Data as part of Research Data during 
the Term. For the avoidance of doubt, and without limiting any other restrictions or 
obligations set forth in this Agreement, Customer shall not use, license, sub-license or 
distribute Placer Data or any data derived from Placer Data, for any of the following 
purposes: (I) in connection with establishing eligibility for employment, health care, 



 

CON-024430 2 

 

credit or insurance; (II) for making decisions solely by automatic means where the 
decision has a significant effect on the individual to whom the data relates; (III) for any 
unlawful tracking or unlawful surveillance purposes; or (IV) to market or sell to law 
enforcement agencies or to any governmental agency to be used for a law enforcement 
purpose. 
 
2.b  Customer represents, covenants, and warrants that Customer will use the Services 
and Placer Data and only in compliance with applicable laws and 
regulations.  Furthermore, Customer will ensure all access to Placer (“log in”) shall be 
done using email addresses of Customer’s email domain, and never any personal 
email addresses.  Although Placer has no obligation to monitor Customer’s access to 
and use of the Services or Placer Data Placer may do so and may prohibit any access 
or use it believes may be (or alleged to be) in violation of the foregoing. 
 
2.c  Customer shall be responsible for obtaining and maintaining any equipment and 
ancillary services needed to connect to, access or otherwise use the Services and 
Placer Data, including, without limitation, modems, hardware, servers, software, 
operating systems, networking, web servers and the like (collectively, “Access 
Equipment”).  Customer shall also be responsible for maintaining the security of the 
Access Equipment, Customer account, passwords (including but not limited to 
administrative and user passwords) and files, and for all uses of Customer account or 
the Access Equipment with or without Customer’s knowledge or consent. 
 
2.d  Customer shall maintain information security measures to safeguard Customer’s 
Access Equipment and Placer Data in Customer’s possession, including appropriate 
physical, technical, and organizational measures to ensure the security of such 
data.  Such measures shall include, but not be limited to, the highest degree of care 
that Customer utilizes to safeguard its own sensitive data, which shall be no less than 
industry standard security measures in any event. 
 
2.e  Customer shall maintain accurate and complete records relating to its use of Placer 
Data during the Term and for a period of one (1) year thereafter.  Placer or its 
designee(s) may, at any time upon not less than ten (10) business days’ notice to 
Customer, examine such records of Customer (and its affiliates and contractors, if any 
are permitted to use Placer Data) related to Customer’s and any such parties’ use of 
Placer Data (“Audit”).  Customer will cooperate fully, and cause its affiliates and 
contractors to cooperate fully, with any such Audit(s) and will provide all records, data, 
documentation, and other information reasonably requested by Placer.  The Audit(s) 
will be conducted during normal business hours, and at Placer’s expense; provided 
however if such Audit reveals misuse of Placer Data by Customer, then Customer will 
bear the cost of such Audit, without limiting any other rights or remedies that Placer 
may have with respect to any such misuse of Placer Data. 
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3. PROPRIETARY RIGHTS 
3.a  Placer shall own and retain all right, title and interest in and to (a) the Services and 
Placer Data, and all improvements, enhancements or modifications thereto, (b) any 
software, applications, inventions or other technology developed in connection with 
supporting the foregoing, and (c) all intellectual 
property rights related to any of the foregoing.  No licenses are granted by estoppel or 
by implication. 
 
3.b  Customer may provide feedback to Placer in respect of the Services or Placer 
Data.  Feedback may include, without limitation, updates to or corrections of Placer 
Data (e.g., a retail store may have moved or may have been closed).  Placer may use 
any such feedback to improve the Services or for other purposes, without any 
obligation to Customer. 
 
3.c  In the course of using the Services, Customer may upload data (e.g., Customer’s 
customer data) to the Services.  Such uploaded data is referred to herein as 
“Customer Data”.  Customer hereby grants Placer a nonexclusive, worldwide, royalty-
free, perpetual, irrevocable, sublicensable and transferable right to use, modify, 
reproduce, distribute, prepare derivative works of, display and perform Customer Data 
(including all related intellectual property rights) in an aggregated and de-identified 
format (“Anonymized Customer Data”) in connection with the Services.  Customer 
also hereby grants each user of the Services a non-exclusive license to access 
Anonymized Customer Data through the Services, and to use, modify, reproduce, 
distribute, prepare derivative works of, display and perform such Anonymized Customer 
Data as permitted through the functionality of the Services.  For clarity, the foregoing 
license grant to Placer and users of the Services does not affect Customer’s ownership 
of Customer Data.  Placer reserves the right to remove any Customer Data and/or 
Anonymized Customer Data from the Services at any time for any reason.  Customer, 
not Placer, remains solely responsible for all Customer Data that Customer uploads, 
posts, emails, transmits, or otherwise disseminates using, or in connection with, the 
Services, and Customer represents and warrants that Customer possesses all rights 
necessary to provide such Customer Data to Placer and to grant the rights to use such 
Customer Data as provided herein. 

 
4. WARRANTY AND DISCLAIMER 

4.a  Placer shall use reasonable efforts consistent with prevailing industry standards to 
provide access to the Services and Placer Data.  Access may be temporarily 
unavailable for scheduled maintenance or for unscheduled emergency maintenance, 
either by Placer or by third-party providers, or because of other causes beyond Placer’s 
reasonable control, but Placer shall use reasonable efforts to provide advance notice, 
by posting in the Services, email, or otherwise, of any scheduled service 
disruption.  PLACER DOES NOT WARRANT THAT ACCESS TO THE SERVICES OR 
PLACER DATA WILL BE UNINTERRUPTED OR ERROR FREE; NOR DOES IT 
MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM 
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USE OF THE SERVICES OR PLACER DATA. 
 
4.b  Placer Data shall not include (i) any personally identifiable data, including but not 
limited to, name, email address, address or any other personal identifier 
(“Personal Data”), nor (ii) any sensitive data, including but not limited to Personal Data 
relating to social security numbers and other government identifiers, information 
relating to health or medical conditions, and information relating to sex life or sexual 
orientation, political opinions, and financial account numbers (“Sensitive Data”). 
 
4.c  Placer represents and warrants that to its knowledge the Services and Placer Data 
do not infringe the intellectual property rights of any third party and comply with 
applicable laws and regulations. EXCEPT AS EXPRESSLY SET FORTH IN THIS 
SECTION 4, THE SERVICES AND PLACER DATA ARE PROVIDED “AS IS” AND 
PLACER DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT 
NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE AND NON-INFRINGEMENT. PLACER DATA ARE 
COMPILED BASED ON PROPRIETARY ALGORITHMS, AND PLACER DOES NOT 
WARRANT THAT ALL DATA SHALL BE COMPLETE AND ACCURATE. FURTHER, 
PLACER MAKES NO WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED 
FROM USE OF THE SERVICES OR PLACER DATA. Without limiting the foregoing 
disclaimer, Customer acknowledges and agrees that Placer Data consist of and 
represent the result of statistical inferences. Placer is not a backup service, and 
Customer is solely responsible for creating any backups of data provided by Placer. 
Placer is not responsible for decisions made by Customer based on Placer Data. 

 
5. INDEMNITY 

5.a  Placer shall defend, indemnify and hold Customer harmless from liability to third 
parties resulting from infringement by Placer’s provision of Placer Data of any United 
States patent or any copyright or misappropriation of any trade secret. The foregoing 
obligations do not apply with respect to any portions or components of Placer Data (i) 
that are created, compiled, or modified by any party other than Placer, (ii) combined 
with other products, processes, data, or materials where the alleged infringement 
relates to such combination, (iii) where Customer continues allegedly infringing activity 
after being notified thereof or after being informed of alternatives that would have 
avoided the alleged infringement, or (iv) where Customer’s use of Placer Data is not 
strictly in accordance with this Agreement. If, due to a claim of infringement, Placer 
Data are held by a court of competent jurisdiction to be or are believed by Placer to be 
infringing, Placer may, at its option (a) obtain for Customer a license to continue using 
Placer Data or (b) terminate the Order Form and Customer’s rights thereunder and 
provide Customer a refund of any prepaid, unused fees for Placer Data. 
 
 
5.b  The obligations of either party to provide indemnification hereunder is subject to 
the party seeking indemnification (a) providing the indemnifying party with prompt 
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written notice of any claim, (b) providing the indemnifying party with sole control over 
the defense and settlement of the applicable claim and (c) reasonably cooperating with 
the indemnifying party in defending such claim.  Subject to the foregoing, the 
indemnified party may be represented in any proceeding by counsel of its own 
choosing at its own expense. 

 
 
6. LIMITATION OF LIABILITY 

IN NO EVENT WILL EITHER PARTY BE LIABLE FOR ANY INDIRECT, SPECIAL, 
INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES (INCLUDING LOSS OF 
USE, DATA, BUSINESS, OR PROFITS) ARISING OUT OF OR IN CONNECTION 
WITH THE ORDER FORM, THIS AGREEMENT, THE SERVICES OR PLACER DATA, 
HOWEVER CAUSED AND REGARDLESS OF THE THEORY OF LIABILITY, EVEN IF 
IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  EXCEPT FOR 
NON-PAYMENT OF FEES, EACH PARTY’S AGGREGATE LIABILITY ARISING OUT 
OF OR IN CONNECTION WITH THE ORDER FORM, THIS AGREEMENT, THE 
SERVICES OR PLACER DATA OR FROM ALL CAUSES OF ACTION AND ALL 
THEORIES OF LIABILITY WILL NOT EXCEED TWO TIMES THE FEES PAID TO 
PLACER UNDER THE ORDER FORM DURING THE PREVIOUS TWELVE (12) 
MONTHS PRECEDING ANY CLAIM GIVING RISE TO ANY LIABILITY HEREUNDER. 
NOTWITHSTANDING ANY OTHER PROVISIONS, THE FOREGOING LIMITATIONS 
WILL NOT APPLY TO CONFIDENTIALITY OBLIGATIONS OR BREACH OF 
LICENSING RESTRICTIONS, OR CLAIMS ARISING FROM A PARTY’S GROSS 
NEGLIGENCE, OR WILLFUL MISCONDUCT.  FOR ANY CLAIMS RELATED TO A 
VIOLATION OF LAW OR PLACER’S INDEMNIFICATION OBLIGATIONS THE 
AGGREGATE LIABILITY WILL NOT EXCEED THE GREATER OF $250,000 OR THE 
AMOUNT EQUAL TO FIVE (5) TIMES THE FEES PAID TO PLACER UNDER THE 
ORDER FORM DURING THE PREVIOUS TWELVE (12) MONTHS PRECEDING ANY 
CLAIM GIVING RISE TO ANY LIABILITY HEREUNDER. 

 
7. EXPORT CONTROL 

Customer may not remove or export from the United States or allow the export or re-
export of Placer Data, or any direct product thereof in violation of any restrictions, laws 
or regulations of the United States Department of Commerce, the United States 
Department of Treasury Office of Foreign Assets Control, or any other United States or 
foreign agency or authority. 
 

8. CAMPAIGN CONTRIBUTION DISCLOSURE (SB1429) 
Placer has or will disclose to Customer using Attachment 2 - Campaign Contribution 
Disclosure Senate Bill 1439, whether it has made any campaign contributions of more 
than $250 to any member of the San Bernardino County (“County”) Board of 
Supervisors or other County elected officer [Sheriff, Assessor-Recorder-Clerk, Auditor-
Controller/Treasurer/Tax Collector and the District Attorney] within the earlier of: (1) the 
date of the submission of Placer’s proposal to Customer, or (2) 12 months before the 
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date this Agreement was approved by the County Board of Supervisors.  Placer 
acknowledges that under Government Code section 84308, Placer is prohibited from 
making campaign contributions of more than $250 to any member of the County Board 
of Supervisors or other County elected officer for 12 months after the County’s 
consideration of the Agreement. In the event of a proposed amendment to this 
Agreement, Placer will provide the County,  upon request, a written statement 
disclosing any campaign contribution(s) of more than $250 to any member of the 
County Board of Supervisors or other County elected officer within the preceding 12 
months of the date of the proposed amendment. Campaign contributions include those 
made by any agent/person/entity on behalf of the Placer or by a parent, subsidiary or 
otherwise related business entity of Placer. 

 
9. MISCELLANEOUS 

Placer shall secure and maintain throughout the Agreement term the types of insurance 
with limits as shown and under the requirements set forth in Attachment 1, as attached 
hereto and incorporated herein.This Agreement includes and incorporates Placer’s 
privacy policy located at https://placer.kinsta.cloud/privacy-policy/platform-services-
privacy-policy/ (the “Privacy Policy”). The Order Form, the Privacy Policy, and all other 
referenced documents, if any, are integral parts of this Agreement. If any provision of 
this Agreement is found to be unenforceable or invalid, that provision will be limited or 
eliminated to the minimum extent necessary so that this Agreement will otherwise 
remain in full force and effect and enforceable. This Agreement is not assignable, 
transferable or sublicensable by either party without the other party’s prior written 
consent.. Notwithstanding the foregoing, Placer may assign this Agreement, in whole 
as part of a corporate reorganization, consolidation, merger, or sale of all of its assets, 
provided that Placer provides Customer written notice of such assignment  within thirty 
(30) days after the effective date of the assignment, and Customer has the right to 
terminate this Agreement within thirty (30) days of receipt of such notice. This 
Agreement is the complete and exclusive statement of the mutual understanding of the 
parties and supersedes and cancels all previous written and oral agreements, 
communications and other understandings relating to the subject matter of this 
Agreement, and that all waivers and modifications must be in a writing signed by both 
parties, except as otherwise provided. No agency, partnership, joint venture, or 
employment is created as a result of this Agreement and neither party has any authority 
of any kind to bind the other party in any respect whatsoever. This Agreement shall be 
governed by the laws of the State of California without regard to its conflict of laws 
provisions. The parties agree that the venue of any action or claim brought by any party 
to this Agreement will be the Superior Court of California, San Bernardino County, San 
Bernardino District.  Each party hereby waives any law or rule of the court, which would 
allow them to request or demand a change of venue.  If any action or claim concerning 
this Agreement is brought by any third party and filed in another venue, the parties 
hereto agree to use their best efforts to obtain a change of venue to the Superior Court 
of California, San Bernardino County, San Bernardino District.This Agreement shall 
have the same Term as, and shall terminate or expire concurrently with, the Order 
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Form. The following will survive any termination of this Agreement and Order Form: 
Sections 2.1, 2.4, 2.5, 3.1, 3.2, 4 through 8 of this Agreement. 



 

1 

 

ATTACHMENT 1 

 

INSURANCE REQUIREMENTS 

 

 

(a) Placer will maintain at all times during the Term, at Placer’s own cost and expense, insurance for claims which may 

arise from or in connection with the operations of Placer with coverage at least as broad and with limits of liability not 

less than the following: (i) Worker’s Compensation: Statutory; (ii) Employers Liability: $1,000,000 per occurrence; 

$1,000,000 aggregate; (iii) Commercial General Liability: $4,000,000 per claim; $5,000,000 aggregate; (iv) 

Professional Liability (E&O): $5,000,000 per claim; $5,000,000 aggregate; and (v) Cyber (Network Security) Liability: 

$5,000,000 per claim; $5,000,000 aggregate.  
 
(b) These insurance policies will be carried with companies that have an A.M. Best Co. rating of “A-” and “Class VII” 

or better. Deductible amounts under the foregoing policies shall be paid by Placer and the insurance coverage provided 

for herein will not act to limit Placer's liability under this Agreement. Placer may deliver a Certificate of Insurance 

evidencing the required insurance coverage to Customer prior to the Term and during the Term Placer will promptly 

deliver such Certificate to Customer upon receipt of a written request. 

 

Additional Insured. All policies, except for Worker’s Compensation, Errors and Omissions and Professional Liability 

policies shall include Customer and its officers, employees, agents and volunteers as additional insured with respect to 

liabilities arising out of the performance of services hereunder.  The additional insured endorsements shall not limit the 

scope of coverage for the Customer to vicarious liability but shall allow coverage for the Customer to the full extent 

provided by the policy.   

 

Waiver of Subrogation Rights. Placer shall require the carriers of required coverages to waive all rights of subrogation 

against the Customer, its officers, employees, agents, volunteers, contractors and subcontractors.  All general or auto 

liability insurance coverage provided shall not prohibit Placer and Placer’s employees or agents from waiving the right 

of subrogation prior to a loss or claim.  Placer hereby waives all rights of subrogation against the Customer. 

 

Proof of Coverage. Placer shall furnish Certificates of Insurance to the Customer Department administering the 

Contract evidencing the insurance coverage upon request by Customer. Placer’s insurance carriers shall endeavor to 

provide written notice to the Department prior to termination or expiration of such insurance, and Placer shall maintain 

such insurance from the time Placer commences performance of services hereunder until the completion of such 

services.   
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ATTACHMENT 2 
Campaign Contribution Disclosure 

(SB 1439) 
 

 
DEFINITIONS 
 
Actively supporting the matter:  (a) Communicate directly with a member of the Board of Supervisors or other 
County elected officer [Sheriff, Assessor-Recorder-Clerk, District Attorney, Auditor-Controller/Treasurer/Tax 
Collector] for the purpose of influencing the decision on the matter; or (b) testifies or makes an oral statement 
before the County in a proceeding on the matter for the purpose of influencing the County’s decision on the matter; 
or (c) communicates with County employees, for the purpose of influencing the County’s decision on the matter; 
or (d) when the person/company’s agent lobbies in person, testifies in person or otherwise communicates with the 
Board or County employees for purposes of influencing the County’s decision in a matter. 
 
Agent: A third-party individual or firm who, for compensation, is representing a party or a participant in the matter 
submitted to the Board of Supervisors.   If an agent is an employee or member of a third-party law, architectural, 
engineering or consulting firm, or a similar entity, both the entity and the individual are considered agents. 

Otherwise related entity: An otherwise related entity is any for-profit organization/company which does not have a 
parent-subsidiary relationship but meets one of the following criteria:  

(1) One business entity has a controlling ownership interest in the other business entity;  
(2) there is shared management and control between the entities; or 
(3) a controlling owner (50% or greater interest as a shareholder or as a general partner) in one entity also is 

a controlling owner in the other entity.  

For purposes of (2), “shared management and control” can be found when the same person or substantially the 
same persons own and manage the two entities; there are common or commingled funds or assets; the business 
entities share the use of the same offices or employees, or otherwise share activities, resources or personnel on a 
regular basis; or there is otherwise a regular and close working relationship between the entities. 

Parent-Subsidiary Relationship: A parent-subsidiary relationship exists when one corporation has more than 50 
percent of the voting power of another corporation.   

 

Contractors must respond to the questions on the following page.  If a question does not apply respond 
N/A or Not Applicable. 
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1. Name of Contractor:   Placer Labs, Inc. 
 
2. Is the entity listed in Question No.1 a nonprofit organization under Internal Revenue Code section 501(c)(3)?                           

Yes  ☐   If yes, skip Question Nos. 3-4 and go to Question No. 5 

No  🗹 
 

3. Name of Principal (i.e., CEO/President) of entity listed in Question No. 1, if the individual actively supports the 
matter and has a financial interest in the decision: __Noam Ben-Zvi________________________ 
 

4. If the entity identified in Question No.1 is a corporation held by 35 or less shareholders, and not publicly 
traded (“closed corporation”), identify the major shareholder(s):_N/A_____________________________ 
 

5. Name of any parent, subsidiary, or otherwise related entity for the entity listed in Question No. 1 (see 
definitions above): 
 

Company Name Relationship 

Placer Technologies, Ltd. 
Subsidiary 

 
 

6. Name of agent(s) of Contractor:  
 

Company Name Agent(s) Date Agent Retained 
(if less than 12 months prior) 

N/A 
N/A N/A 

 
  

 
7. Name of Subcontractor(s) (including Principal and Agent(s)) that will be providing services/work under the 

awarded contract if the subcontractor (1) actively supports the matter and (2) has a financial interest in the 
decision and (3) will be possibly identified in the contract with the County or board governed special district. 
 

Company Name Subcontractor(s): Principal and//or Agent(s): 

N/A N/A N/A 

   

 
8. Name of any known individuals/companies who are not listed in Questions 1-7, but who may (1) actively support 

or oppose the matter submitted to the Board and (2) have a financial interest in the outcome of the decision: 

 

 
 
 
 

Company Name 

  

 
 

Individual(s) Name 

N/A 
N/A 
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9. Was a campaign contribution, of more than $250, made to any member of the San Bernardino County Board 
of Supervisors or other County elected officer on or after January 1, 2023, by any of the individuals or entities 
listed in Question Nos. 1-8? 
 

No   🗹     If no, please skip Question No. 10. 

 

Yes  ☐    If yes, please continue to complete this form. 

 
10. Name of Board of Supervisor Member or other County elected officer:                             N/A 

 
Name of Contributor:   
 
Date(s) of Contribution(s):   
 
Amount(s):   

 
Please add an additional sheet(s) to identify additional Board Members/County elected officer to 
whom anyone listed made campaign contributions. 

 
 
By signing the Contract, Contractor certifies that the statements made herein are true and correct.  Contractor 
understands that the individuals and entities listed in Question Nos. 1-8 are prohibited from making campaign 
contributions of more than $250 to any member of the Board of Supervisors or other County elected officer while 
award of this Contract is being considered and for 12 months after a final decision by the County. 
 

 
 


