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MASTER AGREEMENT FOR EMAIL ARCHIVING SERVICES 
 

THIS MASTER AGREEMENT, made and entered into by and between PASCO 

COUNTY, a political subdivision of the State of Florida (hereinafter referred to as “COUNTY”), 

represented by its Board of County Commissioners (BCC), and MIMECAST NORTH AMERICA 

INC, whose business address is 275 Grove Street, Building 2, Suite 400, Newton, 

Massachusetts 02466 (hereinafter referred to as “MIMECAST”). 

WITNESSETH: 

 WHEREAS, the COUNTY has previously determined that it has a need for email 

archiving services; and 

 WHEREAS, the COUNTY, after soliciting competitive proposals for such services 

pursuant to the COUNTY’S Request For Proposals No. 09-168 (hereinafter referred to as 

“RFP”), which is incorporated herein by reference, and the terms and conditions contained 

herein; and 

 WHEREAS, MIMECAST has represented that it is able to satisfactorily provide the 

Services according to the terms and conditions of the RFP; and 

 NOW THEREFORE, in consideration of the above and mutual covenants contained  

herein, the parties agree as follows: 

1. DOCUMENTS COMPRISING CONTRACT.  This Agreement shall include this 

AGREEMENT , as well as the following, which are incorporated herein by reference: 

1.1 The COUNTY’S RFP No. 09-168 and all of its addenda and attachments 

(attached as Exhibit “A”); and 

1.2 MIMECAST’S response to RFP No. 09-168 (attached as Exhibit “B”).  

In the event there is a conflict between the terms of this AGREEMENT and the above 

reference documents, the conflict shall be resolved as follows: the terms of this 

AGREEMENT shall supersede over the other documents, and the terms of the 

remaining documents shall be given preference in their above listed order. 
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2. DEFINITIONS  

2.1 “Agreement” means this Agreement, the Appendices and the Service 

Description, as amended by the parties from time to time. 

2.2 “Application” means the software and other material provided by MIMECAST, 

which may include third party open source software, used to access, configure 

and provide the Services. 

2.3 “Commencement Date” means the earlier of the date specified herein or when 

MIMECAST first enables the Services. 

2.4 “Data” means the data needed by MIMECAST in order to configure the 

Application and the data provided by the COUNTY to MIMECAST in the course 

the Services including all data processed during the Service operations, which 

data shall be considered the property of the County.  

2.5 “Fees” means the fees payable by the COUNTY pursuant to this Agreement, 

including Service Fees and any Technical Support Fees. 

2.6 “Ingestion” is the process of adding the historical data of the COUNTY into the 

Service.  The fees related to this process are identified as “Ingestion Fees” and 

detailed in Appendix 1. 

2.7 “Initial Term” means sixty (60) months, or as specified in Appendix 1, starting on 

the Commencement Date. 

2.8 “Intellectual Property Rights” means all intellectual property rights, including 

patents,  trademarks,  trade name, service mark,  copyright, trade secrets, know-

how, process, technology, development tool, ideas, concepts, design right, 

domain names, moral right, database right, methodology, algorithm and 

invention, and any other proprietary information (whether registered, 

unregistered, pending or applied for). 
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2.9 “Permitted Users” means the number of paid for users as specified in Appendix 1, 

defined as individual people possessing one or more email addresses under the 

COUNTY’S domain names and employed by or under the COUNTY’S control. 

2.10 “Service Description” means the current specifications of the Services available 

to the COUNTY, found on the MIMECAST website at 

www.MIMECAST.com/service-description. 

2.11 "Services" means the SaaS-based, unified, enterprise email management 

service for archiving, discovery, continuity, security and policy provided by 

MIMECAST by means of infrastructure including application software, networks, 

computing and storage.  The Service or Services, and Applications subscribed to 

by the COUNTY are specified in Appendix 1 and provided by MIMECAST in 

consideration for the Service Fees paid and in accordance with this Agreement.   

2.12 “Service Fees” means the fees due from the COUNTY to MIMECAST for the 

Services. 

2.13 “Set-up and Connect” is the process of defining the system user settings and 

policies for the Service.  The fees related to this process are identified as “Set-up 

and Connect Fees” and detailed in Appendix 1. 

2.14 “Technical Support Fees” means the fees due from the COUNTY to MIMECAST 

for telephone and online support. 

2.15 “Usage Allowance” means the email and/or byte count allowance of the 

COUNTY’S Permitted Users as specified in Appendix 1. 

3. SERVICES 

3.1 MIMECAST hereby agrees, subject to and during the term of this Agreement: 

3.1.1 To provide the Services to Permitted Users in accordance with the 

Agreement (including the Service Description and Usage Allowance); 
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3.1.2  To grant or procure a right for the Permitted Users to access and use the 

Application as a part of the Services only; 

3.1.3  To provide ongoing maintenance, upgrades and enhancements to the 

Services; and 

3.1.4 To use all commercially reasonable efforts to prevent unauthorized 

access to, or use of, the Services, and notify the COUNTY promptly of 

any such unauthorized use which may affect the COUNTY. 

3.1.5 The Services will be provided in such a way as to allow the Data to be 

extracted in a non-proprietary format. MIMECAST also acknowledges that 

under the Florida Public Records Law, certain types of Data are exempt 

from disclosure and agrees to deliver Services functionality, consistent 

with MIMECAST’s product release schedule, to allow such exempt 

information to be flagged or identified and the capability for such exempt 

information to be redacted at the time a search request is processed.   

3.2 The COUNTY agrees:  

3.2.1  The COUNTY and Permitted Users will be bound by and comply with this 

Agreement; 

3.2.2  To use the Services solely for its own internal business purposes or as 

required by law and for processing its own data and that it shall not 

license, sublicense, sell, resell, rent, lease, transfer, distribute, time share 

or otherwise commercially exploit or make the Services available to any 

third party as a part of a service bureau arrangement or otherwise; 
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3.2.3  That it is solely responsible for all activities of its Permitted Users and for 

the accuracy, integrity, legality, reliability, and appropriateness of all Data; 

3.2.4 To use all commercially reasonable efforts to prevent unauthorized 

access to, or use of, the Services, and notify MIMECAST promptly of any 

such unauthorized use;  

3.2.5 To comply with all applicable laws in using the Services, wherever such 

use occurs, and not use, or require MIMECAST to use, any Data obtained 

via the Services for any unlawful purpose. 

4. SERVICE PROVISION  

4.1 Provision of Services to the COUNTY shall start on the Commencement Date.   

4.2 MIMECAST will be responsible for the provision and initial configuration of the 

Service.  The COUNTY will be responsible for checking the initial configuration to 

ensure it meets its requirements.  The COUNTY is responsible for the timely 

delivery of any Data required by MIMECAST to configure the Service and the 

networks and computer systems to enable Permitted Users to access the 

Services.  

5. PAYMENT TERMS 

5.1 Upon signature of this Agreement, the COUNTY will be invoiced, and agrees to 

pay the Fees specified in Appendix 1 to MIMECAST in accordance with 5.2 

below. 

5.2 With the exception of the Service Fees as detailed above, and unless otherwise 

stated on the invoice, Fees are due net forty five (45) days from the invoice date.  

All payments under this Agreement shall be in United States dollars. 
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5.3 With the exception of disputed invoices under Section 5.5, if any amount due to 

MIMECAST is not paid by the applicable due date then MIMECAST may charge 

interest on any unpaid amount due at the rate of one and one-half percent (1.5%) 

per month, or at the maximum rate permitted by law, whichever is lower, from the 

date such payment was due until the date paid; and/or, give the COUNTY fifteen 

(15) days notice of suspension of the Services until such amounts are paid in full. 

5.4 Unless otherwise stated or agreed by the parties, the Fees and any other 

charges hereunder do not include any local, state, federal, or foreign taxes, 

levies or duties of any nature.  5.5 The COUNTY shall notify MIMECAST in 

writing within fifteen (15) days of receipt of an incorrect or invalid invoice, giving 

their reasons.  If only part of an invoice is disputed the COUNTY will pay the 

undisputed amount as detailed herein. 

6. PROPRIETARY RIGHTS 

6.1 MIMECAST and its third party licensors (as appropriate) shall retain all 

Intellectual Property Rights in the Services.  Except as expressly set forth herein, 

no MIMECAST Intellectual Property Rights are granted to the COUNTY. 

6.2 Data provided by the COUNTY to MIMECAST is the property of the COUNTY, 

and the COUNTY retains all Intellectual Property Rights therein.  The COUNTY 

grants MIMECAST a license to use the Data to the extent necessary for the 

performance of the Services and to keep an archival copy subject to the 

provisions of the relevant data protection regulations. 

6.3 The COUNTY shall notify MIMECAST immediately if it becomes aware of any 

unauthorized access to or use of the Services by any person and permits 

MIMECAST to check the use of the Services by the COUNTY to ensure 

compliance with this Agreement and to assess and ensure the quality of the 

Services. 
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6.4 The COUNTY agrees that it may be necessary for MIMECAST to access the 

Data to respond to any technical problems and/or queries, and to ensure the 

proper working of its systems, all such access will be logged by the Service.  If 

the COUNTY requests MIMECAST to access individual emails, it is the 

COUNTY’S responsibility to ensure that both the COUNTY and MIMECAST are 

permitted to do so.  The COUNTY shall hold MIMECAST harmless from any and 

all claims relating to such authorized access. 

6.5 If the COUNTY procures the Services via a reseller, then the COUNTY warrants 

and agrees that it has appointed the reseller to act as the COUNTY’S agent in 

the procurement and management of the Services and that MIMECAST may 

deal with that reseller on that basis. The provision of any Data by that reseller will 

be deemed to have come from the COUNTY directly and it is the COUNTY’S 

responsibility to ensure the accuracy and completeness of that Data.  If the 

COUNTY does not wish the reseller to have access to the COUNTY’S Data or to 

act on the COUNTY’S behalf then the COUNTY must inform MIMECAST of this 

in writing. 

6.6 MIMECAST shall have a perpetual, royalty-free, irrevocable, world-wide license 

to use and incorporate into the Services any suggestions, ideas, modification 

requests, feedback or other recommendations related to the Services. 
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7. CONFIDENTIALITY 

7.1 To the extent permitted by law, each party will treat as confidential all information 

obtained from the other party in connection with this Agreement which is 

designated as confidential or which is by its nature clearly confidential. The 

receiving party will not disclose such confidential information (except to those 

who have a need to know, and are under a duty of non-disclosure) or use or 

permit the use of the confidential information for purposes other than providing or 

using the Services.  Either party will promptly notify the other in writing of any 

loss or unauthorized use or disclosure of or access to such confidential 

information of which it becomes aware. 

7.2 This Section will not extend to information which: (a) is or becomes generally 

available to the public through no fault of the receiving party; (b) was previously 

rightfully known by the receiving party free of any obligation to keep it 

confidential; (c) is independently developed by the receiving party without 

reference to or use of the confidential information of the disclosing party; or (d) is 

required to be disclosed by the receiving party as a matter of law. 

7.3 These obligations of confidentiality will survive termination of this Agreement for 

a period of five (5) years. 
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7.4 MIMECAST may refer to the COUNTY in its publicity materials as being a client 

of MIMECAST and may issue press releases on execution of this Agreement or 

commencement of the Services (copies of which shall be provided to the County) 

with the prior consent of the County, but shall not without the COUNTY’S 

permission publicize actual details of MIMECAST’S work under this Agreement. 

The COUNTY agrees not to publicize work undertaken by MIMECAST through 

the use of MIMECAST’S name without the prior consent of MIMECAST.  If the 

parties agree upon a form of press release, then MIMECAST shall be entitled to 

make reasonable use of that press release. 

8. WARRANTIES 

8.1 MIMECAST warrants that the Services shall be performed with reasonable care 

and skill and MIMECAST'S obligation to the COUNTY and the COUNTY’S 

exclusive remedy in the event of a breach of this warranty is limited, at 

MIMECAST’S sole discretion: 

8.1.1 To use reasonable efforts to rectify any non-conformance with this 

warranty within a reasonable period of time; 

8.1.2 To replace the Application with an alternative application with similar 

functionality; or 

8.1.3 To make a pro rata refund of any outstanding upfront Service Fees and 

Technical Support Fees paid by the COUNTY to MIMECAST whereupon 

this Agreement shall terminate. 

8.2 MIMECAST shall have no liability or obligation for a breach of this warranty 

unless it has received written notice from the COUNTY of any Service non-

conformance within fifteen (15) days from the date of such non-conformance. 
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8.3 EXCEPT FOR THE EXPRESS WARRANTIES PROVIDED IN THIS 

AGREEMENT, THE SERVICES ARE PROVIDED AND MADE AVAILABLE “AS 

IS” AND THE WARRANTIES CONTAINED IN THIS AGREEMENT ARE IN LIEU 

OF ALL OTHER WARRANTIES, REPRESENTATIONS OR CONDITIONS, 

EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING BUT NOT 

LIMITED TO, THOSE IMPLIED WARRANTIES OF MERCHANTABILITY AND 

FITNESS FOR A PARTICULAR PURPOSE, ALL OF WHICH ARE EXPRESSLY 

DISCLAIMED.  MIMECAST DOES NOT REPRESENT THAT THE SERVICES 

WILL BE UNINTERRUPTED OR ERROR FREE OR MEET THE COUNTY’S 

REQUIREMENTS. 

9. INDEMNIFICATION 

9.1 MIMECAST will defend and indemnify the COUNTY against all damages and 

losses finally awarded against the COUNTY or agreed by MIMECAST in final 

settlement (including reasonable legal fees) arising from a claim that the 

Application used within the scope of this Agreement infringes any European 

Union or North American third party intellectual property rights provided that (a) 

the COUNTY notifies MIMECAST in writing within thirty (30) days of the claim, 

(b) MIMECAST has sole control of the defense and all related settlement 

negotiations, and (c) the COUNTY provides MIMECAST with the assistance, 

information and authority necessary to perform the above.  Reasonable, 

documented, out-of-pocket expenses incurred by the COUNTY in providing such 

assistance will be reimbursed by MIMECAST. 

9.2 If the COUNTY’S normal use or access to the Application is held or believed by 

MIMECAST to infringe as detailed in 9.1 above, then MIMECAST may at its 

expense: 
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9.2.1 Procure the right to continue using the Application; 

9.2.2 Modify or replace the Application so as to avoid the infringement, or 

9.2.3 If such remedies are not reasonably available, refund to the COUNTY any 

outstanding upfront Fees paid whereupon this Agreement shall terminate. 

9.3 This indemnity will not apply to infringement arising out of the use of the Service 

and/or Application or any part thereof in combination with any equipment and/or 

computer programs not supplied or approved by MIMECAST for use with the 

Service or Application if such infringement would have been avoided by the use 

of the Services and/or Application without such equipment and/or programs. 

9.4 The foregoing states the entire liability of MIMECAST with respect to 

infringement or alleged infringement of any third party rights of any kind 

whatsoever. 

9.5  To the extent permitted by law, the COUNTY will defend and indemnify 

MIMECAST against all damages and losses, (including reasonable legal fees) 

arising from a third party claim alleging that the COUNTY’S (including a 

Permitted User’s or any third party using the Services through the COUNTY’S 

account) use of the Services (as opposed to the Service itself) is used to 

download or share electronic media in violation of such third party’s Intellectual 

Property Rights in such electronic media or has otherwise harmed the third party.  

MIMECAST shall provide the COUNTY prompt notice in writing of any such claim 

or action.  The COUNTY shall have sole control of the defense and all related 

settlement negations and MIMECAST shall provide the assistance, information 

and authority necessary to perform the above. Reasonable, documented, out-of-

pocket expenses incurred by MIMECAST in providing such assistance will be 

reimbursed by the COUNTY. MIMECAST shall be entitled to participate in the 

defense with its own counsel and at its own expense. Nothing in this section shall 
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be deemed a waiver of the County’s sovereign immunity or the statutory limits 

under Section 768.28, Florida Statutes.  

10. LIMITATION OF LIABILITY 

10.1   MIMECAST or the COUNTY (to the extent provided for under Section 768.28, 

Florida Statutes) shall each be liable for and shall indemnify and hold harmless the other party 

and all of its officers and employees from any claim, loss, damage, cost, charge, or expense, 

including but not limited to all fees and charges of attorneys and other professionals and all 

court or arbitration or other dispute resolution costs, arising out of or resulting from any 

negligent act, error, mistake, neglect, or omission on the part of the first party during the 

performance of the Services under this Agreement.  This provision shall also pertain to any 

claims brought against the COUNTY by any employee of MIMECAST’S subconsultants, or 

anyone directly or indirectly employed by any of them. 

MIMECAST hereby acknowledges and agrees that the compensation to be paid to them 

by the COUNTY pursuant to this Agreement specifically includes compensation as 

consideration for the indemnification provided herein. 

 

10.2 IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR 

ANY LOSS OF PROFITS, OR INDIRECT, SPECIAL, INCIDENTAL, 

EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY KIND 

WHATSOEVER EVEN IF ADVISED OF THE POSSIBILITY OF SUCH 

DAMAGES. 

10.3 MIMECAST’S maximum liability to the COUNTY for any and all causes of action 

arising out of or relating to this Agreement,  in contract  will be limited in the 

aggregate to one-half (1/2) of the Service Fees paid by the COUNTY to 

MIMECAST relating to the twelve (12) month period immediately preceding the 

last event giving rise to the claim. 
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10.4 The COUNTY acknowledges and agrees that the allocation of risk contained in 

this Section 10 is reflected in the Service Fees and is also recognition of the fact 

that, inter alia, it is not within MIMECAST’S control how and for what purpose the 

results of the Services are used by the COUNTY. 

11. TERM, RENEWAL AND TERMINATION 

11.1 This Agreement shall be effective on the date of BCC approval and execution by 

its Chairman.  The Agreement will renew automatically following the Initial Term 

for one (1) additional sixty (60) month period (“Renewal Term”) subject to the 

terms and conditions of this Agreement, unless either party gives the other party 

written notice of its intent not to renew this Agreement, such notice to be 

provided no less than ninety (90) days prior to the end of the Initial Term The 

Initial Term and any Renewal Term collectively constitute the “Term” of this 

Agreement. 

11.2 The Fees may be adjusted for the Renewal Term based on the movement of the 

U.S. Department of Labor’s Consumer Price Index for All Urban Consumers 

(CPI-U) (1982-84=100), as posted at http://www.bls.gov/cpi/.  The baseline index 

will be the month and year in which the contract began.  The adjustments will not 

be cumulative; and will be computed using the contract’s Initial Term Fees.  

Adjustments shall be computed using the latest CPI-U that is published and 

available on the date the County receives the adjustment request in writing.  The 

Fees changed as a result of these adjustments shall become effective for the 

Renewal Term, provided the request is submitted at least thirty (30) days prior to 

the start of the Renewal Term.  If later than thirty (30) days prior to the start of the 

Renewal Term, the Initial Term Fees will remain in-effect for the Renewal Term. 
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11.3 Either party may terminate this Agreement immediately on giving notice in writing 

to the other party as provided in this section if the other party: 

11.3.1 Commits any material breach of any term of this Agreement and, in the 

case of a breach capable of being remedied, shall have failed within thirty 

(30) days after the receipt of a request in writing from the first party to do 

so, to remedy that breach; or 

11.3.2 (i) files for bankruptcy; (ii) becomes or is declared insolvent, or is the 

subject of any proceedings related to its liquidation, insolvency or the 

appointment of a receiver or similar officer for it; (iii) makes an 

assignment for the benefit of all or substantially all of its creditors; or (iv) 

enters into an agreement for the cancellation, extension, or readjustment 

of substantially all of its obligations.    

11.4 All funds for payment by the COUNTY under this Agreement are subject to the 

availability of funds and the annual appropriation of such necessary funds by the 

County. Should such funds become unavailable, the County reserves the right to 

terminate this Agreement upon thirty (30) days written notice.  The COUNTY also 

reserves the right to terminate this agreement for convenience upon sixty (60) 

days notice.  In the case of such termination for convenience, the County shall 

not be entitled to any refund, pro rata or otherwise, for fees previously paid to 

MIMECAST. 

11.5 Termination of this Agreement shall not affect the accrued rights of either party 

up to the date of termination. 
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11.6 Nothing in this Agreement shall require MIMECAST to keep the Data for more 

than ninety (90) days following termination of this Agreement unless the parties 

agree otherwise in writing.  MIMECAST agrees to return all Data to the COUNTY 

in a format compatible with the COUNTY’S current Microsoft email program 

within sixty (60) days of termination and at the rate of $10 per GB of Data 

returned.  Data that is provided to MIMECAST by the COUNTY and  ingested to 

the MIMECAST Service archive for the $25 per GB fee  memorialized in 

Appendix 1 attached hereto, is specifically excluded from any fee due to 

MIMECAST upon return of such Data to the COUNTY.    Only that Data that is 

added to the MIMECAST Service following any initial migration of Data shall be 

charged at a rate of $10 per GB of Data returned to the County upon termination 

or expiration of this Agreement.  MIMECAST further agrees NOT to delete any 

COUNTY Data until the COUNTY acknowledges, in writing, full receipt and 

acceptance of returned Data. 

11.7 Should MIMECAST commit a material breach of this Agreement, and the 

Agreement is subsequently terminated, any Fees paid in advance by the 

COUNTY shall be prorated and refunded to the COUNTY.  Should the COUNTY 

commit a material breach of this Agreement, and the Agreement is subsequently 

terminated, any Fees paid in advance by the COUNTY shall not be refunded. 

12. GENERAL 

12.1 Neither party shall be liable for any delay in performance or failure to perform its 

obligations (other than a payment obligation) under this Agreement due to any 

cause or event outside its reasonable control. 
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12.2  Neither Party may assign this Agreement without the prior written consent of the 

other Party and such consent of an assignment shall not be unreasonably 

withheld.  Should either Party assign this Agreement in breach of this Section, 

then this Agreement shall terminate immediately and any Fees paid in advance 

by the COUNTY shall be prorated and refunded to the COUNTY.  This 

Agreement shall be binding upon the parties hereto and any authorized assigns. 

12.3 All notices or demands required or permitted to be given or made under this 

Agreement shall be written in English, shall be hand delivered with signed receipt 

or mailed by first-class registered or certified mail, postage prepaid, or sent by 

facsimile or overnight courier addressed to the parties at the following addresses 

and shall be effective upon receipt if delivered by hand, facsimile or overnight 

courier or five days after deposit in the U.S. mail. Addresses may be changed by 

either party giving ten days prior written notice thereof to the other party. 

If to the COUNTY: 
      
Pasco County Board of County Commissioners 
Attention:  Purchasing Director 
8919 Government Drive 
New Port Richey, Florida 34654 
Phone: (727) 847-8194 
 
If to MIMECAST: 
 
Mimecast North America 
Attention:  Mary Kay Roberto, SVP GM 
275 Grove Street, Building 2, Suite 400 
Newton, Massachusetts 02466 
Phone:  (800) 660-1194 
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12.4 This Agreement and any mediation or non-binding arbitration and court 

proceedings shall be governed by the laws of the United States and the State of 

Florida.  The Section headings herein are provided for convenience only.  If any 

provision of this Agreement is held to be unenforceable, it shall be construed 

without such provision.  The failure by a party to exercise any right hereunder 

shall not waive such party's right to exercise that or any other right in the future. 

12.5 This Agreement is entered into solely between, and may be enforced only by, 

MIMECAST and the COUNTY, and this Agreement will not be deemed to create 

any rights in third parties or to create any obligations of a party to any such third 

parties, except as otherwise expressly set forth herein. 

12.6 The COUNTY acknowledges that MIMECAST may use one or more 

subcontractors to provide the Services under this Agreement.  MIMECAST’S 

subcontractors may have access to the Data and other information regarding the 

COUNTY to the extent necessary for the subcontractor to perform its obligations 

and shall be bound by the same obligations of confidentiality as MIMECAST. 

13. AUDIT 

MIMECAST shall retain all records relating to this contract for a period of at least three 

(3) years after final payment is made.  All records shall be kept in such a way as will 

permit their inspection pursuant to Chapter 119, Florida Statutes. For the avoidance of 

doubt, the term records as used in this clause shall exclude Data. 

14. AMENDMENT OF THE AGREEMENT 

This Agreement may be amended only by mutual written agreement of the parties. 
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15. INDEPENDENT CONTRACTOR AND COMPLIANCE WITH IMMIGRATION LAW 

MIMECAST and its subcontractors are, and shall be, in the performance of all work 

services and activities under this Agreement, Independent Contractors, and not 

employees, agents, or servants of the COUNTY. MIMECAST does not have the power 

or authority to bind the COUNTY in any promise, agreement or representation other than 

specifically provided for in this Agreement.  MIMECAST shall be responsible to the 

COUNTY for all work or services performed by MIMECAST or any other person or firm 

engaged as a subcontractor to perform work in fulfillment of this Agreement.  The 

COUNTY shall not be liable to any person, firm, corporation or subcontractor who 

contracts with or provides services to MIMECAST in connection with the services as 

agreed to perform hereunder, or for there shall be no contractual relationship either 

expressed or implied between the COUNTY and any other person, firm, or corporation 

supplying any work, labor, services, goods, or materials to MIMECAST as a result of its 

services to the COUNTY hereunder. 

MIMECAST will comply with all applicable federal, state and local laws, rules, 

regulations and guidelines, related to performance under this Agreement.  In particular, 

MIMECAST verifies and affirms that it is in compliance with 8 USC Sec. 1324 prohibiting 

the employment either directly or by contract, subcontract or exchange of unauthorized 

aliens in the United States.  The COUNTY will consider the employment of unauthorized 

aliens by MIMECAST during the term of the Agreement as violation of the Immigration 

and Nationality Act.  Such violation shall be cause for unilateral cancellation of this 

Agreement by the COUNTY upon seven (7) days notice. 
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16. SEVERABILITY 

  The terms and conditions of this AGREEMENT shall be deemed to be severable.  

Consequently, if any clause, term, or condition hereof shall be held to be illegal or void, 

such determination shall not affect the validity or legality of the remaining terms and 

conditions, and notwithstanding any such determination, this AGREEMENT shall 

continue in full force and effect unless the particular clause, term, or condition held to be 

illegal or void renders the balance of the AGREEMENT to be impossible of performance. 

17. COOPERATIVE PURCHASING 

17.1 To maximize volume, it is the COUNTY’S intent to offer the terms and conditions 

of the Agreement to other political subdivisions in the State of Florida 

(Participating Entities).  These entities may include, but are not limited to, the 

COUNTY School District, City of Port Richey, City of New Port Richey, City of 

Zephyrhills, City of Dade City, other counties, cities, school districts, boards, 

commissions, and the State of Florida. 

17.2 As the contract sponsor, the COUNTY will post, on its website, this Agreement, 

documents and information necessary to document the procurement process, 

evaluation, award and granting of permission to use the contract in other 

jurisdictions.  The COUNTY will provide information relevant to this Agreement to 

inquiring jurisdictions, via the website and other means, in a timely and 

reasonable manner.  During the term of this Agreement, MIMECAST and the 

COUNTY will actively promote the resulting agreement to other public 

jurisdictions. 
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17.3 To maximize volume, MIMECAST will offer the terms and conditions of this 

Agreement to other political jurisdictions throughout the State of Florida.  These 

entities may include, but are not limited to, counties, cities, school districts, 

boards, commissions, and similar public entities.  MIMECAST will deal directly 

with any entity utilizing the terms and conditions of this Agreement concerning 

the services specified herein, contractual disputes, and payments.  The COUNTY 

will act only as the "Contract Sponsor" and shall not be held liable for  any costs, 

damages, etc., incurred by  any other participating entity on the basis that such 

participating entity completes an agreement for the provision of Services with 

MIMECAST similar to, or referencing, the terms and conditions herein.. 

18. REBATE 

During the term of this Agreement, MIMECAST agrees to pay the COUNTY a fee for 

Participating Entity agreements that are signed as a result of “piggybacking” this 

Agreement (the “Contract Administration Fee”).  The Contract Administration Fee shall 

be equal to one-half of all annual support fees paid to MIMECAST by the “piggybacking” 

parties (other local governments, etc.) provided that the participating entity agreements 

terms are five (5) years or greater and all fees are paid upfront and in advance of the 

term of such agreement.  MIMECAST shall pay the accumulated rebate amount 

annually, by April 15th each year, beginning in 2011 and continuing for the term of this 

Agreement.  MIMECAST shall provide quarterly reports of contract activity for the 

purpose of monitoring “piggybacking” and reconciliation of any Contract Administration 

Fee due to the COUNTY. 
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19. INSURANCE 

19.1 The insurance required under the following paragraphs shall provide adequate 

protection for the COUNTY from the actions of MIMECAST and its 

subcontractors, respectively, which may result in damage claims that may arise 

from operations under this Agreement, whether such operations are performed 

by the insured or by anyone directly or indirectly employed by MIMECAST.  

MIMECAST agrees to maintain the following commercial insurance policies for 

the period of time and limits specified: 

19.1.1 Commercial General Liability Insurance.  A combined bodily injury and 

property damage per occurrence limit of not less than $1,000,000. The policy 

shall contain blanket contractual liability, products, and completed operations 

coverage, and independent Vendor’s coverage. Coverage shall be continuous 

during any contract term and for not less than twenty-four (24) months following 

completion of services under this Agreement; 

19.1.2 Employer’s Liability Insurance.  $1,000,000 per occurrence. The policy 

shall be maintained for the duration of this Agreement and shall, at a minimum 

consist of $1,000,000 combined single limit, per accident 

19.1.3 Statutory Workers' Compensation and Employers' Liability (EL) 

Insurance Statutory.  The policy shall be maintained for the duration of this 

Agreement and shall, at a minimum consist of $1,000,000 combined single limit, 

per accident. 



MASTER AGREEMENT BETWEEN THE COUNTY AND MIMECAST NORTH AMERICA FOR 
EMAIL ARCHIVING SERVICES (RFP NO. 09-168) 

Page 22 of 26 (3/25/2010) 

19.1.4 Professional Liability Coverage.  Coverage of not less than $1,000,000, 

per claim, to cover errors in programs or in systems design and consulting 

operations.  Coverage shall be continuous during any contract term and for not 

less than twenty-four (24) months following completion of services under this 

Agreement.  Coverage, including any renewals, shall contain a retroactive date 

coincident with or prior to the date of this Agreement and the certificate of 

insurance shall state the coverage for claims made and indicate the retroactive 

date. 

19.2 Prior to commencing any work under this Agreement, MIMECAST shall deliver to 

the COUNTY insurance certificates confirming the existence of the insurance 

required by this Agreement.  Insurance policies shall contain a provision that the 

insurer waives any and all rights to subrogation it may have against the COUNTY 

or MIMECAST because of any payment made under any such policy of 

insurance.  All of the aforesaid insurance shall be written by insurance 

companies that are (a) licensed and authorized to do business in the State of 

Florida and (b) rated by A. M. Best Company with a rating of A or better.  Said 

certificates shall provide that no such insurance shall be canceled prior to thirty 

(30) days prior written notice of cancellation having first been delivered to the 

COUNTY by the insurance companies that have issued the insurance.  

 

END OF MASTER AGREEMENT
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IN WITNESS WHEREOF, the parties hereto by their duly authorized representatives have 
executed this MASTER AGREEMENT effective the last day and year entered below. 

 

(SEAL)       BOARD OF COUNTY COMMISSIONERS 
       OF THE COUNTY, FLORIDA 
ATTEST:      
 
BY:_______________________________  BY:________________________________ 
 PAULA S. O’NEIL PAT MULIERI, Ed. D., CHAIRMAN 

CLERK & COMPTROLLER    
 
       DATE:______________________________ 
 
 
(SEAL)       MIMECAST NORTH AMERICA 
 
       
       BY:________________________________ 
   
 
       NAME:_____________________________ 
 
 
       TITLE:_____________________________ 
 
WITNESS:      WITNESS: 
 
_________________________________  _________________________________ 
Signature      Signature 
 
_________________________________  _________________________________ 
Print or Type Name     Print or Type Name 
 
  
STATE OF ___________________ 
 
COUNTY OF __________________ 
 
Sworn and subscribed before me this _______ day of ________________________, 20____ by  

______________________________________ as _________________________________ of  

_________________________________________, who is personally known to me or who has  

produced ___________________________________ as identification. 

       
______________________________________________ 
Notary Public 
 
My Commission Expires: _________________________ 
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APPENDIX 1 

1. Services  

Service Offering Indicate if 
applicable 

Comments 

MIMECAST UEM Service X   
Technical Support X   
Set up and Connect X   
Ingestion X   
Training X   

 

2. Number of Permitted Users 

The number of Permitted Users licensed hereunder is 1225.  The COUNTY shall notify 

MIMECAST of any additional Permitted Users requirements prior to them having access 

to the Services. 

3. Fees 

Volume of Data to be ingested: 900GB.  Total Ingestion Fee at $25 per GB: $22,500.00 

Fees are detailed below and shall be due in accordance with Clause 4.1. 

Service Offering Fees Fee Occurrence 
Initial Term MIMECAST UEM 
Service Fee 

$10.00 per user 
per year 

(full payment to be made in 
advance) 

Initial Term Technical Support Fee $998.00 per year (paid in advance) 
Set up and Connect Fee  $698.00 One Off in advance 
Ingestion Fee: $25.00 Per GB $22,500.00 One Off in advance 
Training Fee 0.00 One Off in advance 
   
Total Initial Term Fees ( 60 months) $66,240.00  
Total One Off Fees $23,198.00  

 
4. Ingestion costs:  

4.1 Final amount of data and total ingestion cost will be determined once the 

ingestion is complete.  
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4.2 Charges for additional ingestion above 900GB will be applied at $25 per GB if 

applicable. 

4.3 Credits will be issued at $25 per GB if less than 900 GB is ingested if applicable. 

5. Commencement Date: Contract Effective Date 

6. Initial Term: 60 months 

7. Usage Allowance:   

7.1 Each Permitted User is allocated an allowance of 250 external emails and 50MB. 

The COUNTY’S “Monthly External Email Allowance” (emails either sent or 

received) is therefore the number of Permitted Users x 250; and 

7.2 The COUNTY’S “Monthly External Email Byte Count Allowance” is the number 

of Permitted Users x 50MB 

7.3 In addition, The COUNTY’S subscribing to Journal Hosting Services, each 

Permitted User is allocated an internal email allowance (i.e. those sent and 

received between Permitted Users) of 250 emails and 125MB. 

7.4 The COUNTY’S “Monthly Internal Email Allowance” (emails either sent or 

received between Permitted Users) is therefore the number of Permitted Users 

x 250; and 

7.5 The COUNTY’S “Monthly Internal Email Byte Count Allowance” is the number of 

Permitted Users x 125MB. 

7.6 Allowances for external and internal emails are measured independently. 

7.7 The usage allowance is an aggregated figure averaged out as a “per users per 

month” volume. It is accepted that each users’ usage will vary and the figures 

provided above are averaged out across the organization. 
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8. Overages and Overage Fees 

If in any calendar month The COUNTY exceeds any of the Allowances defined above, 

The COUNTY will be charged an “Overage Fee”.  The Overage Fee is calculated by 

dividing the excess email and/or byte count by the appropriate Permitted User 

allowance, the resulting number will be multiplied by the monthly Permitted User Service 

Fee.  The COUNTY will be invoiced at the end of each calendar quarter for any Overage 

Fees. 






































































































