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CredibleMind Platform License Agreement 

This License Agreement ("Agreement") is made and entered into as of the date last signed below (the 
“Effective Date”) by and between CredibleMind, Inc.  ("CM”), a California Corporation with its principal 
place of business located at 30 Liberty Ship Way, Suite 3200, Sausalito, CA 94965, and Sauk County 
Health Department ("Client"), with its principal place of business located at 505 Broadway, Baraboo, WI 
53913.  

1. Customization of CredibleMind Platform; Support Services.  In consideration for Client’s payment of 
the fees set forth in the Statement of Work attached as Exhibit A hereto (“Statement of Work”), CM will 
use all reasonable business efforts to customize its CredibleMind Platform (“CM Platform”), and provide 
implementation, training, and maintenance support services for the CM Platform as described in the 
Statement of Work within the time frames estimated in the Statement of Work. CM will host, operate 
and maintain its CM Platform implementation on servers operated by or for CM.  

2. Limited Warranty; Disclaimer. Client acknowledges that (i) CM’s products and services, including the 
CM Platform and supporting services provided hereunder, are not a substitute for medical or legal 
advice. CM does not make any express or implied warranties in connection with this Agreement, the 
CM Platform or any supporting services or deliverables provided to Client hereunder except those 
specifically set forth herein.   

3. Payment. Client agrees to pay to CM the fees as set forth in the Statement of Work. In the event that 
any amount due to CM hereunder is not paid within 45 days of Client’s receipt of the corresponding 
invoice, without waiving any claim or right against Client and without liability whatsoever to Client, CM 
reserves the right to suspend or terminate Client’s access to the CM Platform and the performance of 
any services provided hereunder. The amounts payable to CM set forth in Exhibit A are exclusive of 
any sales or use or other taxes or governmental charges. Client shall be responsible for payment of all 
such taxes or charges except for any taxes based solely on CM’s net income. If Client is required to 
pay any taxes based on this Section 3, Client shall pay such taxes with no reduction or offset in the 
amounts payable to CM hereunder. 

4. Term; Termination. This Agreement is effective upon signing and will continue for three (3) years with 
the option for mutually agreed written renewals thereafter unless CM or Client gives sixty (60) days’ 
prior written notice to the other party of non-renewal. CM or Client may terminate this Agreement upon 
thirty (30) days’ prior written notice of the other’s material breach and failure to substantially cure the 
breach within thirty (30) days of receipt of the notice of breach. CM or Client may terminate this 
Agreement for convenience upon three (3) months prior written notice to the other party.  Upon 
expiration or termination of this Agreement, all Licenses granted by CM to Client hereunder shall 
terminate. Client shall promptly cease use of and delete or return any electronic information associated 
with the CM Platform and associated intellectual property. If CM terminates this Agreement for 
convenience or the Agreement is terminated due to CM’s breach as provided above, it shall refund to 
Client the unearned prorated portion of the Annual License Fee (as defined in Exhibit A) paid for the 
then-current annual licensing period. If Client terminates this Agreement for convenience or the 
Agreement is terminated due to Client’s breach as provided above, Client will pay to CM any unpaid 
portion of the Implementation Fee (as defined in Exhibit A) and any unpaid portion of the Annual License 
Fee due for the then-current annual licensing period. 

5. Limitation of Liability. Intentionally left blank. 

6. Intellectual Property. Licenses: While this Agreement is in effect and in consideration for Client’s 
payment of the fees set forth in the Statement of Work, CM grants to Client a non-exclusive, non-
transferable, non-sublicenseable, License to (a) access and remotely interact with the CM Platform and 
allow users of its CM Platform website (“Users”) such access and interaction; (b) use CM’s trademarks 
to the limited extent as stated below; (c) access CM Platform utilization data; and (d) access error 
corrections to the CM Platform, including fixes to problems in software but excluding additional options, 
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enhancements, and/or new features. Client grants to CM a worldwide, non-exclusive, royalty-free 
License to use, reproduce, distribute, perform and display any and all content it provides to CM in 
connection with the CM Platform. Trademarks: CM and Client each grant to the other a limited, non-
exclusive, non-sublicenseable, worldwide License to use the other’s trademarks, trade names, 
copyrights and logos and trade dress (collectively, “Trademarks”) only as necessary to fulfill each 
party’s obligations under this Agreement during its term. CM and Client each agree that the quality of 
its manner of use of the other’s Trademarks shall be high. CM and Client may each terminate the other’s 
License to use its Trademarks if it determines that the other’s use of such Trademarks tarnishes, blurs 
or dilutes the quality or good will associated with such Trademarks and such problem is not cured within 
ten (10) days of notice thereof. Each party agrees not to contest the other party’s ownership of its 
Trademarks, not to disparage or call into question the validity, value or ownership thereof, and not to 
use any of the other party’s Trademarks in any manner so as to create a combined trademark. Except 
as expressly granted in this Agreement, no other rights or Licenses or uses whatsoever in or to the CM 
Platform or CM’s Trademarks are granted to Client.  CM is, and at all times shall remain, the sole and 
exclusive owner of all right, title and interest, throughout the world (including all intellectual property and 
other proprietary rights), in and to the original and copies of the CM Platform and any associated and 
derivative intellectual property, all website usage statistics (system utilization data), all new features 
and enhancements to the CM Platform, and any deliverables and supporting services provided by CM 
under this Agreement. Protections: CM and Client shall cooperate to police and protect the CM 
Platform and its associated intellectual property. Client shall promptly notify CM in writing of any 
unauthorized use, infringement, misappropriation, dilution or other violation of the CM Platform and its 
associated intellectual property (“Violations”) of which it becomes aware and CM shall have the primary 
right, but not the obligation, to bring and control any suits against any such Violations and retain the 
entirety of any award arising from such suit.  Client shall have no claim of any kind against CM based 
on or arising out of CM’s handling of or decisions regarding Violations or any such suit or suits. Notices 
and Attributions:  Client shall accurately produce and reproduce all CM intellectual property notices 
on all copies Client produces or reproduces of the CM Platform and associated data, screens, and 
software, and shall not remove any CM intellectual property notices from any materials.  Any website 
through which a user interacts with the CM Platform shall have, at a minimum, attribution to CM for 
creating and operating the website and service, including a "Powered by CredibleMind clickable link in 
the navigation header of all pages, CM copyright notices on all pages, and appropriate credit for the 
platform and links back to CM in any "about us" section. Confidential Information: During the term of 
this Agreement and for a period of two (2) years thereafter, each of CM and Client will keep in 
confidence and not disclose or disseminate, or permit anyone working under its direction to disclose or 
disseminate, the existence, source, content or substance of any of the other’s Confidential Information 
to any other person. "Confidential Information" is all nonpublic information concerning the business, 
technology, internal structure and strategies of either CM or Client disclosed to the other orally, or in 
tangible form, and is either marked as "confidential" or identified as "confidential" prior to disclosure. 
Employees and independent contractors of one party will be given access to the Confidential 
Information of the other party only on a need-to-know basis. Client agrees that the trade secrets and 
know-how included in the CM Platform and associated intellectual property shall be treated as 
Confidential Information regardless of whether such trade secrets and know-how are marked, stamped 
or otherwise identified as confidential. Information shall not be deemed Confidential Information if it is 
(i) now generally known or available or which, hereafter through no act or failure to act on the part of 
CM or Client as the receiving party (“Recipient”), becomes generally known or available; (ii) rightfully 
known to Recipient at the time of receiving such information; (iii) furnished to Recipient by a third party 
without restriction on disclosure and without Recipient having actual notice or reason to know that the 
third party lacks authority to so furnish the information;  (iv)  independently developed by Recipient; or 
(v)  required to be disclosed by law or by a government entity, provided however that Recipient, before 
making a use or compelled disclosure of Confidential Information, shall give ten (10) business days' 
prior written notice to the owner of the Confidential Information stating the intended use or disclosure 
to be made and citing the applicable sub-section of (i) - (v) above allegedly giving it the right or obligation 
to do so.  
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7. User Relations.  Client will either incorporate CM’s terms of use into its terms of use, as will be 
displayed on Client’s website, or allow CM to maintain a terms of use link and document on the CM 
Platform implementation’s website for Client.  Client’s Users must agree to the terms of use or will not 
be allowed to use the CM Platform implementation’s website. Client’s staff shall have first line 
responsibility for dealing with User support inquiries in a commercially reasonable manner agreed to by 
CM. CM will provide second tier support directly to Client through Web, email and telephone support 
during normal business hours (9AM to 5PM Pacific Time) with an initial response within one business 
day that includes an estimated time for final resolution.  Client will designate and CM will train one 
support person who will be Client’s interface with CM on support matters.   

8. Indemnity.  Each of CM and Client (the “Indemnifying Party”) shall indemnify the other (the 
“Indemnified Party”) against any and all claims, losses, costs and expenses, including reasonable 
attorneys’ fees, which the Indemnified Party may incur as a result of claims in any form by third parties 
arising from: (a) the Indemnifying Party’s gross negligence or willful misconduct in the performance of 
its obligations under this Agreement, or (b) the Indemnifying Party’s content or trademarks or associated 
intellectual property. The foregoing obligations are conditioned on the Indemnified Party: (i) giving the 
Indemnifying Party notice of the relevant claim, (ii) cooperating with the Indemnifying Party, at the 
Indemnifying Party’s expense, in the defense of such claim, and (iii) giving the Indemnifying Party the 
right to control the defense and settlement of any such claim, except that the Indemnifying Party shall 
not enter into any settlement that affects the Indemnified Party’s rights or interest without the 
Indemnified Party’s prior written approval.  The Indemnified Party shall have the right to participate in 
the defense at its expense. Notwithstanding the foregoing, CM assumes no liability for any claims 
arising from the following: (i) the combination of the CM Platform and associated intellectual property 
or use with other hardware, software or other items not provided by CM; (ii) the modification of the CM 
Platform or any part thereof by Client; (iii) use of the CM Platform for a purpose or in a manner for which 
it was not designed, or (iv) Client’s specifications or designs.  Client shall indemnify and hold harmless 
CM from and against any claims arising out of such exclusions (i)-(iv).  This Section 8 states Client’s 
sole and exclusive remedy and CM’s entire liability for any alleged infringement of a third party’s 
intellectual property right.   

9. Resolution of Disputes.  Except as expressly otherwise provided herein, the parties agree that any 
dispute arising out of or relating to this Agreement shall be resolved in accordance with the procedures 
specified in this Section 9, which shall be the sole and exclusive procedures for the resolution of 
disputes. 

(a) In the event a dispute arises between the parties, each party’s goal is a neutral and cost-effective 
means of resolving the dispute quickly.  Accordingly, each party agrees that any claim or controversy 
arising out of or relating to this Agreement shall be resolved, in the first instance, by contacting the other 
party to the controversy directly to seek a resolution.   

(b) If a dispute between the parties cannot be resolved by informal meeting and discussions within thirty 
(30) days after commencement thereof, the parties agree to submit the dispute to mediation.  The 
parties further agree that their participation in mediation is a condition precedent to (i) either party 
pursuing any other available remedy in relation to the dispute and (ii) either party recovering attorneys’ 
fees under Section 10.  During mediation, the parties agree to negotiate in good faith as to the matter 
submitted to mediation.  Mediation shall take place under the then current Center for Public Resources 
(“CPR”) Model Procedure for Mediation of Business Disputes. The parties shall jointly appoint a 
mutually acceptable neutral third-party mediator. If the parties are unable to agree upon the 
appointment of a mediator, either party may request CPR assistance in the selection of a mediator 
under its guidelines. The costs of the mediation will be shared equally between the parties, unless 
otherwise agreed to in writing by the parties.   

10. Attorneys’ Fees. Subject to Section 9, if any action is necessary to enforce the terms of this 
Agreement, the substantially prevailing party will be entitled to reasonable attorneys' fees, costs and 
expenses in addition to any other relief to which such prevailing party may be entitled.   
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11. General Provisions. Governing Law: This Agreement shall be governed by and construed in 
accordance with the laws of the State of Wisconsin without regard to the conflict-of-laws rules of the 
State of California. Severability, Headings: If any provision herein is held to be invalid or unenforceable 
for any reason, the remaining provisions will continue in full force and effect without being impaired or 
invalidated in any way.  Headings are for reference purposes only and in no way define, limit, construe 
or describe the scope or extent of such section.  No Hire. Without the prior written consent of CM until 
twelve (12) months after the date the CM personnel were last involved in any activity related to the 
Agreement, Client agrees to refrain from employing, as a result of direct solicitation, or directly or 
indirectly soliciting the employment/engagement of CM’s employees, agents, and subcontractors who 
have worked on the Agreement (“Personnel”).  If Client is interested in hiring one or more of CM’s 
Personnel, such interest will be discussed first with CM prior to discussing such an offer with the 
Personnel.  In no event shall this provision apply with respect to Personnel of CM who are recruited in 
response to a solicitation made to the public. Force Majeure: If performance of a party’s obligations is 
interfered with by any condition beyond such party’s reasonable control, the affected party shall be 
excused from performance to the extent of such condition.  The operation of CM’s servers and the 
provision of the CM Platform and supporting services hereunder may be interfered with by numerous 
factors outside of CM’s control. CM does not guarantee continuous, uninterrupted or secure provision 
of the CM Platform and supporting services, and Client acknowledges that the CM Platform and 
supporting services may be unavailable for sustained periods of time. Should the CM Platform and 
supporting services be unavailable to Client and Users due to force majeure for more than 10 days, 
and if CM does not restore service within 30 days thereafter, Client may terminate this Agreement and 
be entitled to a refund of the unearned prorated portion of the Annual License Fee paid for the then-
current annual licensing period. Independent Contractors: CM and Client are independent 
contractors, and no agency, partnership, joint venture, employee-employer or franchiser-franchisee 
relationship is intended or created hereunder. Notice: Any notices hereunder shall be given to the 
appropriate party at the address specified herein or at such other address, as the party shall specify in 
writing.  Notice shall be deemed given: upon personal delivery; if sent by fax, upon confirmation of 
receipt; or if sent by certified mail, postage prepaid, three (3) days after the date of mailing. All legal 
notices to Sauk County shall be sent to: County Clerk, 505 Broadway, Baraboo WI 53913. Assignment: 
This Agreement may not be assigned by either party without the express written consent of the other 
party.  Notwithstanding the foregoing, CM may assign this Agreement and the provision of services 
hereunder, together with the rights and ownership of the CM Platform and associated intellectual 
property, to another party so long as such assignment is to an authorized partner of CM that agrees to 
be bound by the terms and conditions of this Agreement. This Agreement shall inure to the benefit of 
and be binding on the parties hereto and their respective successors and assigns (if assignment is 
properly made pursuant to this Agreement).  Announcement and Non-compete: Upon signing of this 
Agreement the Parties shall jointly announce the business relationship in a manner mutually agreeable 
to both Parties, such as a press release or other similar form. During the term of this Agreement 
(including any renewal period(s) hereof), Client agrees that it will not develop, nor embed, link, co-brand 
or promote on its CM Platform implementation’s website, any tools, products or services provided 
internally or by a third party, that are substantially competitive with or similar to CM’s tools, products or 
services without giving to CM 90 days’ prior written notice, which notice shall provide to CM the option 
of terminating this Agreement for Client’s material breach. Entire Agreement; Waiver:  This Agreement 
(including Exhibit A attached hereto) sets forth the entire agreement of the parties, and supersedes any 
and all oral or written agreements or understandings between them, as to the subject matter of this 
Agreement.  It may be changed only in a writing signed by both parties.  The waiver of a breach of any 
provision of this Agreement will not operate or be interpreted as a waiver of any other or subsequent 
breach. Survival: Sections 4 (“Termination”), 5 (“Limitation of Liability”), 6 (“Intellectual Property”), 8 
(“Indemnity”), 9 (“Resolution of Disputes”), 10 (“Attorneys’ Fees”) and 11 (“General Provisions”) shall 
survive any expiration or termination of this Agreement.  Counterparts: This Agreement may be 
executed in one or more counterparts, by facsimile, by electronic signature, or otherwise, each of which 
shall be deemed an original, but all of which together shall constitute one and the same instrument.    
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Authority to Bind: Each signatory represents that he/she is fully authorized to enter into the terms and 
conditions of this Agreement and to legally bind the party on whose behalf the signature is proffered. 
The parties agree that faxed and scanned copies of fully executed contracts are accepted as original 
and binding on the parties.  

 

IN WITNESS WHEREOF, the parties hereto, having been duly authorized, execute this Agreement on 
the dates indicated: 

 
For CredibleMind, Inc. 
 
 
 

 
________________________________ 
 
Print Name: Deryk Van Brunt 
 
Title: CEO 
 
Date: _____________________________ 
 
30 Liberty Ship Way, Suite 3200 
Sausalito, CA 94965 

 
For Sauk County Health Department 
 
 
 
 
 

________________________________ 
 
Print Name:________________________ 
 
Title: ______________________________ 
 
Date: ______________________________ 
 
505 Broadway                                                
Baraboo, WI 53913 
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Exhibit A 
Statement of Work for the CredibleMind Platform 

CredibleMind, Inc. (CM) will make the CredibleMind Platform (“CM Platform”) available to Sauk 
County (SC) as follows: 

Implementation  
 
Project Summary 
The CM Platform is a Software as a Service (SaaS) tool delivered through a unique URL branded to 
SC. During implementation of the platform, SC and CM will work together to build a customized 
version for SC. SC will have access to the most recent version of the platform, including access to 
expert-reviewed resources for user mental health and well-being improvement, interactive 
assessments, and mental health and well-being topic write-ups. During the implementation, the SC 
project team will be trained in how to use the platform and how to engage their end-users.  

Client Responsibilities 
In the implementation phase, SC will be responsible for providing CM with the following:  

● Logo to be placed on CM Platform 
● Unique resources to be posted to CM Platform, including but not limited to organization 

benefit programs, wellness programs, and partner organizations  
● Attend Kickoff Meeting 
● Approve Site Branding and Design 
● Participate in End-User Engagement strategy planning 

Milestones 
● Kickoff Meeting - Within 2 Weeks of contract signing 
● Build, modify and design custom CM Platform - Within 2 weeks of Kickoff Meeting, upon 

receiving unique client resources 
● Launch - Within 6 weeks of contract signing  

Project Deliverable  
At the end of the implementation, SC will have access to a co-branded version of the CM Platform.  

Account Management and Support  
CM will assign one Account Manager to work directly with SC. The Account Manager will be available 
during normal business hours.  
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Maintenance 
The maintenance phase begins after launch of the CM Platform. During this phase, SC will continue 
to receive ongoing training and support to ensure successful adoption and usage of the platform by 
the target audience.  
 
Reporting 
After launch, SC will receive a report on site usage each quarter. The report will include information 
such as number of users and most frequently visited topics, trends, resource views and 
recommendations. 

End-User Engagement  
SC will be responsible for marketing and promoting the site among their intended users. CM will 
support these efforts with the following:  

● Client newsletters with expert curated resources and content that can be shared by SC in 
their own communication channels 

● CM-produced end-user engagement emails for all signed-up users 

● Embeddable widgets to drive site traffic 

● Up to two (2) posters or other pieces of collateral to be used for CM platform marketing with a 
limit of two (2) revisions per item.  

Account Management  
SC will work with a Customer Success Manager throughout the maintenance of their CM Platform. 
The Customer Success Manager will be available during normal business hours. Monthly account 
management time is limited up to 5 hours per month.  
 

Service Level Agreement 
CM guarantees the platform will be up and running 24/7/365 with 99.5% uptime outside of planned 
monthly service windows.  
 

Payment Terms 

Pricing 
CredibleMind Platform for Sauk County. 
 

Description Fee 

One-time Implementation  $1,000 

Annual License  $11,000 
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Billing Schedule 

1. The Implementation Fee of $1,000 and Year 1 Annual License Fee of $11,000 (total $12,000)  
shall be due upon contract signing.  

2. Year 2 and Year 3 Annual License Fees of $11,000 shall each be due upon the annual 
anniversary of contract signing.  

3. CM will provide an invoice to SC for all payments that become due. Payments are due within 
forty-five (45) days. In the event of non-payment 60 days after receipt of invoice, the amount due 
will increase 1% per each month that the invoice is not paid. 

4. SC has assigned the following as the billing contact for CM.  

Julie Jaech   
505 Broadway 
Baraboo, WI 53913   
julie.jaech@saukcountywi.gov 
 

Travel and Related Business Expenses 
In-person meetings are available at request. Travel and related business expenses associated with in-
person meetings must be pre-authorized by SC, and may then be reimbursed to CM. 

 
 

 


