
 
 

 
 

 



General Terms and Conditions
 

Service Order Term:  Order  shall mean the period for which this Service Order is operative, which commences 
on the Effective Date and continues through the Initial Term and, if applicable, any Extension Term(s), subject to early 
termination in accordance with the terms and conditions of the Service Order and the Master Services Agreement (collectively, 

extended on a month-to-month basis (each, an   unless either party gives written notice to the other not fewer 
than thirty (30) days  

 
General Payment Terms: 

 All invoices are due and payable by Customer according to the Payment Terms set forth on the Service Order, as 
calculated from the invoice date. All payments of fees shall be made in U.S. dollars.

 Customer agrees to facilitate automatic payments to SambaSafety by setting up either (a) Automated Clearing House 
(ACH) payments, or (b) automatic monthly credit card payments. Customer shall allow SambaSafety to initiate a 
monthly draft for either payment method, and complete all necessary forms to facilitate such automatic payments, 
which shall be drawn according to the Payment Terms set forth on the Service Order.

 Payments by check will incur a $25.00 check fee.
 All undisputed fees are non-refundable.
 Any invoices which are not paid in full on the first of the month following the invoice due date shall be paid by the 

Customer (an Illinois unit of local government) in accordance with the Illinois Local Government Prompt Payment 
Act. 

 If an account is suspended for non-payment, a $100 reinstatement fee may be added to the following invoice as a 
condition for account reactivation. In addition to any other rights or remedies available to SambaSafety, any failure by 
Customer to timely pay in full all invoices submitted by SambaSafety, entitles SambaSafety to immediately 

 A twenty-five dollar ($25.00) Non-Sufficient Funds Fee will be assessed for all dishonored payments.
 After the Initial Term and until the Service Order Term terminates or expires, the fees shall be at  then- 

current pricing applicable to its customers, which pricing may include a promotional discount. After the Service Order 

 
Discontinuance Fee: Customer and SambaSafety have mutually agreed upon the fees to be provided for the services based 
upon certain assumed volume of processing activity together with the Service Order Term. Customer acknowledges and 
agrees that, without the certainty of revenue promised by the commitments set forth in this Agreement, SambaSafety would 
have been unwilling to provide the services at the fees set forth in the Service Order. Because of the difficulty in ascertaining 

expiration, or due to  failure to achieve any required minimum volume throughout the entirety of the Service Order 
Term, Customer agrees that prior to any early termination taking effect, and in addition to all other amounts then due and 
owing to SambaSafety, Customer will pay to SambaSafety as a contract discontinuance fee, and not as a penalty, an amount 
equal to the balance of the fees that would have been due under this Agreement; for the current term had there been no early 

estimation of the actual damages that SambaSafety would suffer if SambaSafety were to fail to receive the amount of 
processing business contemplated by this Agreement. Customer shall not be required to pay the Discontinuance Fee if 
Customer terminates this Agreement for a material, uncured breach by SambaSafety of one of its material obligations under 
this Agreement. 

Inactive Accounts: If following the Service Order Term,  account includes amounts owing to Customer, Customer 
shall request a refund of the balance within 5 months of the termination or expiration of this Service Order. 

 
Additional Terms 

 The parties expressly incorporate by reference and intend this Agreement to include the additional terms and 
conditions in Exhibit A 

 If the Service Order includes monitoring and/or data solutions services, then the FCRA   
form(s) and the certifications made in such forms are incorporated into this Agreement as Exhibit B. 



Monitoring Specific Terms and Conditions 
 

Services Description: 
MVR monitoring In the United States, this is accomplished via a complex set of 

DMV  connections and 3rd party data sources , triggering an MVR, which is obtained 
automatically by the SambaSafety platform, 
performance and mitigate risks. MVR Service Fees shall apply. 
 
Canada license monitoring is limited to just monitoring for changes in driver license status and the SambaSafety platform does not alert on new 
violations. Canada license monitoring also differs from US license monitoring in that changes to license status do not result in an Activity MVR being 
generated by the system.  An activity is created and an alert is still generated identifying the status change. 
 

 Activity MVR
methodologies without always procuring a full MVR. If activity is found, an official MVR will be automatically procured on behalf of the 
Customer. 

 On-Demand MVR: At any time, the Customer can manually procure an MVR for any driver, either individually or on a scheduled basis. This 
can be done via the dashboard.  

 State-Required Annual MVR: In some states, where required by state DMV policy, State-Required Annual MVRs are procured 
automatically.   

 Driver Error MVR: Some State / Data Providers charge a State/Data Fee even if the driver information submitted by SambaSafety on behalf 
of the Customer returns no results. This can happen when the Customer submits inaccurate driver information, including but not limited to 
license number, first and last name, or date of birth. The Samba system enforces certain checks to validate that a license number follows the 
appropriate format for a given state before the request is made to the state in an effort to minimize Driver Error MVR charges. 

 Enrollment MVR: An Enrollment MVR is a State / Data Provider mandated MVR purchase when enrolling a driver into that particular state. 
Some states, such as California, charge State/Data Fees when adding drivers to the state monitoring programs. These fees are passed to 
the Customer. 

 Monitored Driver: A driver shall be considered a Monitored Driver if they are enrolled in the platform for MVR monitoring at any point during 
a particular month. 

 State Fees: State/Data Fees are charged by the State / Data Provider for all MVR types specified above and are billed to the Customer as 
pass through costs. 

 Data Fees: are information and/or data-related fees that are charged by Federal/State agencies from which SambaSafety obtains 
MVRs and related records or information.  

 Canada License Monitoring: Provides continuous license status monitoring in Canadian Provinces and Territories, generating alerts 
on new activity, allowing customers to stay informed and better mitigate driving risks. Includes alerts and workflow capabilities. 

Minimum Monthly Fee:  Commencing on the Subscription Start Date and through the remainder of the Service Order Term, Customer agrees to 
minimally pay SambaSafety an amount equal to the Monthly Minimum Number of Drivers as set forth in the quote multiplied by the monthly 

 Separate Monthly Minimum Fees may apply (for US and Canada drivers) 
depending on whether Canada License Monitoring is a separate line-item capability on the Service Order.  
 
Customer Onboarding: Customer agrees to provide a completed Driver Upload Template and other required State Forms to SambaSafety within 15 
business days prior to the Subscription Start Date specified above. If drivers are located in California or Pennsylvania, Customer must provide 
SambaSafety with the Driver Upload Template and additional required State Forms within six (6) weeks prior to the Subscription Start Date. Additional 
Canada Province or Territory forms may be required if Canada License Monitoring is included in the Service Order. 

 



Training Specific Terms and Conditions 
 

If this Service Order includes training products, Customer acknowledges and agrees that the training courses are provided under license, and 
not sold, to Customer. Customer does not acquire any ownership interest in the training courses or any other rights to the training courses 
other than to access and use the training courses in accordance with the license granted herein. SambaSafety reserves and retains the entire 
right, title, and interest in and to the training courses and all intellectual property rights arising out of or relating to the training courses, subject 
to the license expressly granted to Customer. Customer shall use commercially reasonable efforts to safeguard the training courses from 
infringement, misappropriation, theft, misuse, or unauthorized access. Any individual assigned to training or a course shall be considered a 

Order provides the number of Users who may be registered to access and use the Services and courses concurrently at 
any given time. For a given registered User, Customer may remove such User's access to the Services and courses and re-assign such seat 
to a different User; provided, however, that during any twelve-month period beginning from the Subscription Start Date and continuing through 
the Service Order Term, Customer may not permit registration of a number of different User individuals that exceeds the number of authorized 
concurrent user seats (as set forth in this Service Order) multiplied by two. Further, at any given time, the number of Users authorized to 
concurrently access the Services and courses must not exceed the number of seats licensed as set forth in this Service Order. If Customer 
needs more than the number of concurrent-User seats licensed as set forth in the Service Order, Customer must purchase additional seat 
licenses. Further, if Customer ever needs to register more than twice that many different individuals as Users during any twelve-month period 
during the Service Order Term (beginning from the Subscription Start Date), Customer must purchase additional seat licenses. 

 
  



Telematics Specific Terms of Use and Conditions 

These terms of use and end-
k-management and 

business 
(collectively,  or will be granted access to use the Telematics Offering for your internal business purposes, conditioned upon 
your acceptance of these Telematics Terms. 

Definitions 

 means the Telematics Offering user interface or application programming interface. 

  means the data that is input into the Platform using the data integrations. 

  means the data made available to the customer from the Platform through the Interface. 

 means the Telematics Offering, the databases that are part of the Telematics Offering, the data within the database, and the 
algorithms that form part of the Telematics Offering. 

 means the aggregation of telematics, ELD, dashcam, tachometer, connected vehicle and statistic data for risk 
analytics and alerting. 

1.  Service 

1.1 General Description. The Telematics Offering is designed to receive Input Data, process and report data and information as Output Data 
through the Interface. 

1.2 Third Party Communications Systems. Some features of the Telematics Offering may require use of third-party communications 
systems, such as Internet access and/or wireless or satellite-based communication systems (each, a   Customer 
alone is responsible for purchasing these Communication Services. SAMBASAFETY HAS NO RESPONSIBILITY FOR THE AVAILABILITY, 
QUALITY OR PERFORMANCE OF ANY COMMUNICATIONS SERVICE. 

1.3 Data Exchange and Third Party Interfaces. The Telematics Offering may permit the communication, transfer and exchange of data 
between the Platform and telematics devices, systems, and other third- -Party 

se control over the form or quality of data generated or transmitted by or to third-party manufactured 
assets, devices or other third- hird-
understands and agrees to the following: Data may only be exchanged between the Platform and Third-Party Assets approved by 

-Party Asset does not guarantee that it will operate properly with the Platform; SambaSafety 
is not responsible for the quality or accuracy of, or the ability to receive, access or use Third-Party Data that may be sent from or received by 
Third-Party Assets; SambaSafety may control all Third-Party Data transmitted to and from the Platform, and may stop or block any Third-Party 
Data that SambaSafety reasonably believes may adversely affect performance of the Platform. SambaSafety may take such preventative 
measures as it considers appropriate if SambaSafety has reasonable grounds to consider the Input Data or Third-Party Assets may pose a 
risk to the Platform. 

2.  Authorized Users and Use; Limitations 

2.1 Authorized Users. You agree that the Platform will be accessed and used only by you and those personnel of yours whom you authorize 

2.2 Limitations on Use. Transmission of information from Third-Party Assets may be subject to legal requirements that may vary from 
location to location. In the event that a Third-Party Asset is used at a location where (i) legal requirements are not satisfied or (ii) transmitting 
or processing of such information across multiple locations would not be legal, SambaSafety disclaims any and all liability related to such 
failure to comply and SambaSafety may discontinue the transmission of information from that Third-Party Asset to the Platform. You also 
understand and acknowledge that the Telematics Offering is not intended to be used for any emergency, safety or mission critical or safety 
related use or application or ultra-hazardous activities and you shall not use the Telematics Offering in that manner. 

3.  Consent to Collect and Use Telematics Data. You expressly consent and agree that SambaSafety may do the following with the data 
collected by Third-Party Assets: 

 SambaSafety may transmit the telematics data to a server controlled by SambaSafety, its affiliates, or its service providers. 
 SambaSafety may share the telematics data with any of its affiliates or service providers. 
 SambaSafety may use the telematics data to provide you with technical support, for analysis and continuous engineering or 

operational improvement, and to produce anonymized, aggregated statistics regarding the Telematics Offering. 

4. Minimum Monthly Fee. Commencing on the Subscription Start Date and through the remainder of the Service Order Term, Customer 
agrees to minimally pay SambaSafety an amount equal the Monthly Minimum Number of Drivers as set forth in the Service Order pricing 

 

5. Subscription Start Date and Customer Onboarding. Customer agrees to provide their telematics login credentials and other requested 
information within 5 days following the Effective Date. 

 





Exhibit A: SambaSafety Master Services Agreement

These Master Services Agreement terms supplement the foregoing Service Order Terms executed between Customer and 
SambaSafety (each, a and collectively the All Service Orders executed between the parties and this Master 

The Effective Date on the Service Order above shall 

1. Description of Services/License. During the Service Order Term specified in an applicable Service Order, SambaSafety 
will provide Customer with access to custom data reports and application services, including without limitation motor vehicle 
reports vehicle, title and registration histories, driver monitoring, database records, analytic services, and training 

Services

2. Term. This Agreement will become effective on the Effective Date and remain valid until it is terminated by either party 
pursuant to the terms contained herein. Either party may terminate this Agreement upon written notice if the other materially 
breaches the terms and conditions of this Agreement and the other party fails to cure such material breach within thirty (30) 
days of receiving written notice from the non-breaching party.

3. Pricing and Payment. All invoices are due and payable as set forth in the applicable Service Order. In addition to all 
payments specified in this Agreement, Customer shall pay, or reimburse SambaSafety for, all taxes imposed by federal, 
state and local authorities, including but not limited to, sales, use, excise, and value-added taxes, based upon any fees set 
forth in this Agreement provided that Customer shall have no responsibility for taxes based on net income.

4. API Terms. Customer shall only access (or attempt to access) an API by the means described in the documentation of that 
API. SambaSafety sets and enforces limits on the use of its APIs in its sole discretion. Customer accepts and shall not 
attempt to circumvent any limitations documented with an API. Customer may request to use an API beyond the documented
limitations, subject to the written authorization of SambaSafety. If Customer provides feedback or suggestions about

APIs, SambaSafety may use such information without obligation to Customer. Customer agrees that 

compliance with this Agreement and the documentation of the APIs. SambaSafety may suspend access to the 
APIs if SambaSafety reasonably believes that Customer is in violation of this Agreement, the documentation of an API, or 
Applicable Laws. Customer shall not acquire ownership rights to a SambaSafety API or the content accessed through an 
API. For purposes of this Agreement, the APIs and their documentation shall be Confidential Information.

5. Confidentiality. Confidential Information means information that one party, or a corporate affiliate, discloses to the 
other party or its affiliate(s) under this Agreement, and that is marked as confidential or a reasonable person would believe 
to be considered confidential information given the nature of the information and the circumstances under which such 
information is disclosed; provided, however, neither party shall have any obligation to maintain the confidentiality of any 
Confidential Information which: (a) is or becomes publicly available by other than unauthorized disclosure by the recipient;
(b) is independently developed by the recipient; or (c) is received from a third party who has lawfully obtained such 
Confidential Information without a confidentiality restriction. The recipient will not disclose Confidential Information of the 
discloser,
agreed in writing (or in the case of professional advisors are otherwise bound) to keep it confidential. The recipient will 
ensure that those people and entities to whom and which it transfers any Confidential Information of the discloser shall only 
use such information as permitted under the Agreement and that such individuals and entities shall keep it confidential in 
accordance with the Agreement. Notwithstanding the foregoing, if required by any court of competent jurisdiction or other 
governmental authority, or the Illinois Freedom of Information Act, the recipient may disclose to such authority, data, 
information or materials involving or pertaining to Confidential Information to the extent required by such court order or 
government authority; provided that the recipient shall have given reasonable notice to the discloser prior to such disclosure. 
Except for the limited use rights under the Agreement, neither party acquires any right, title, or interest in the other party's
Confidential Information. The confidentiality of the information contained within the Services shall be maintained at all times. 
Information contained in the Services and MVRs shall not be distributed, sold or shared with any third party nor used by 
Customer in any way except as expressly authorized by this Agreement. Disclosure of such information may be cause for 
criminal and/or civil legal action against, Customer, its employees, principals, officers, agents, subcontractors, and any 
involved third party. Pursuant to State and Federal law, any person who willfully and knowingly obtains, resells, transfers, 
or uses information in violation of law may be subject to criminal charges and/or liable to any injured party for treble damages, 
reasonable attorneys fees, and costs. Other civil and criminal laws may also apply.

6. Governing Law. This Agreement is governed by the substantive and procedural laws of the State of Illinois, exclusive of 
conflicts of laws principles. The parties agree to submit to the exclusive jurisdiction of and venue in the State or Federal 
courts in Illinois.

7. Compliance with Laws. Each party represents, warrants, covenants and certifies that it shall order, receive, disseminate 
and otherwise use the Services in compliance with all applicable federal, state and local statutes, rules, codes and 
regulations, including without limitation, the Fair Credit Reporting Act FCRA Privacy Protection Act, 18
U.S.C. §2721 et seq. DPPA their state equivalents, including any changes, supplements or amendments to such



Applicable Laws

not be redistributed to any third party.

8. Audit. Customer agrees that SambaSafety will have the right (but not the obligation) to conduct audits for the purpose of 
assessing compliance with the terms of this Agreement, upon reasonable notice, and Customer agrees to fully 
cooperate with SambaSafety in connection therewith.

9. Warranty. SambaSafety warrants that: (a) SambaSafety owns or has licensed the intellectual property rights to provide the 
Services to Customer, (b) the Services do not violate or infringe intellectual property rights of any third party. THE EXPRESS 
WARRANTIES IN SECTION THIS SECTION 9 ARE THE ONLY WARRANTIES APPLICABLE TO THE SERVICES. 
SAMBASAFETY EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS, IMPLIED, OR STATUTORY, 
REGARDING THE SERVICES, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, AND ANY WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OF 
PERFORMANCE WHICH ARE HEREBY DISCLAIMED.

10. Indemnification. Both parties shall indemnify, defend and hold harmless the other party from and against any claim, suit, 

by a third party against or suffered by the other party to the extent arising from the indemnifying violation or alleged 
violation of Applicable Laws or willful misconduct.

11. Liability. REGARDLESS OF THE FORM OF ACTION OR THEORY OF RECOVERY, WHETHER IN CONTRACT, TORT, 
STATUTORY, WARRANTY OR OTHERWISE, IN NO EVENT SHALL EITHER PARTY BE LIABLE OR RESPONSIBLE 
FOR INDIRECT, CONSEQUENTIAL, INCIDENTAL, SPECIAL, PUNITIVE, MULTIPLE OR EXEMPLARY DAMAGES, 
RELATING TO OR IN CONNECTION TO ANY BREACH OF THIS AGREEMENT, REGARDLESS OF ITS AWARENESS 
OF THESE RISKS. NOTWITHSTANDING ANY LANGUAGE ELSEWHERE TO THE CONTRARY IN THIS AGREEMENT, 

ARISING OUT OF OR RELATED TO BREACH OF THIS AGREEMENT, TORT (INCLUDING NEGLIGENCE) OR 
OTHERWISE, SHALL NOT BE IN EXCESS OF THE AMOUNTS OF FEES (EXCLUDING STATE DATA FEES AND PASS-
THROUGH FEES REMITTED DIRECTLY TO DATA PROVIDERS AND SUBSEQUENTLY INVOICED TO CUSTOMER) 
ACTUALLY PAID BY CUSTOMER TO SAMBASAFETY IN THE PREVIOUS 6-MONTH PERIOD IMMEDIATELY 
PRECEDING THE EVENT GIVING RISE TO THE INITIAL CLAIM FOR DAMAGES. ONE OR MORE CLAIMS SHALL NOT 
INCREASE THIS AGGREGATE LIMIT. NOTWITHSTANDING THE FOREGOING, THE LIMITS AND EXCULPATIONS SET 

TO PAY ANY FEES, TAXES OR 
OTHER AMOUNTS WITH RESPECT TO THE SERVICES, WHETHER COMMITTED OR RENDERED, OR ANY 
OBLIGATION BY A PARTY TO INDEMNIFY AND DEFEND CLAIMS, AS SET FORTH IN THIS AGREEMENT.

12. Notification in Event of Breach or Misuse of Information. Both parties will promptly (but in any event within 72 hours of 
any inadvertent or unauthorized release) notify the other party of any inadvertent or unauthorized release or other security 
breach of Personal Information contained in any Service and will be in compliance with Applicable Law regarding breach 
notificat Personal Information
identifiable individual and (ii) information that is not specifically about an identifiable individual but, when combined with 
other information, may identify an individual.

13. Information Security. Both parties shall take all reasonable security procedures and practices necessary to prevent the 
unauthorized disclosure and misuse of Personal Information. Such measures shall include implementing and maintaining a 
comprehensive information security program that includes, at a minimum, appropriate administrative, technical, physical, 
organizational and operational safeguards and other security measures that are appropriate to (i) the nature of the Services 
being provided by SambaSafety, and (ii) the risks associated with the receipt or storage of such Personal Information by the 
Customer. 

14.Miscellaneous. This Agreement and all Service Orders constitute the final and entire agreement between the parties with 
respect to the Services and shall supersede all prior agreements or purchase orders between the parties with respect to 
such Services. This Agreement may not be amended by any subsequent purchase order. There are no representations, 
warranties, or agreements among the parties with respect to the Services contained herein, which are not fully expressed 
in the entire Agreement. Neither party shall be liable for any failure or delay in performance directly or indirectly caused by 
any act or omissions beyond its reasonable control. This Agreement can be executed in counterparts and electronic 
signatures will be deemed originals. If any one or more provisions of this Agreement or any exhibit is held to be invalid or 
otherwise unenforceable by a court of competent jurisdiction, such provision shall be changed and interpreted so as to best 
accomplish the objectives of the original provision to the fullest extent allowed by law, and the enforceability of the remaining 
provisions shall be unimpaired. No amendment to change, waiver or discharge this Agreement will be valid unless executed 
in writing by an authorized representative of each party. Any notice to the Customer, including invoices, shall be sent to the 
email or the physical address provided by Customer on the Customer Account Information page of this Agreement. 
Customer is responsible for providing notice to SambaSafety of any changes in contact information set forth on the Customer
Account Information page. Any notice to SambaSafety shall be sent to: SambaSafety, 5619 DTC Parkway, Suite 1000, 
Greenwood Village, CO 80111. Neither party may assign or transfer any rights or obligations under this Agreement without 
the prior written consent of the non-assigning party, which shall not be unreasonably withheld except that either party may 
assign this Agreement pursuant to a merger, acquisition or sale of all or substantially all of its assets.
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