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COUNTY OF MONTEREY NON-STANDARD
AGREEMENT

This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (hereinafter “County’) and:

Everbridge Inc.

(hereinafter “CONTRACTOR?).

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties
agree as follows:

1.0 GENERAL DESCRIPTION:

The County hereby engages CONTRACTOR to perform, and CONTRACTOR hereby agrees to
perform, the services described in Exhibit A in conformity with the terms of this Agreement. The
goods and/or services are generally described as follows:

Provide: Alert and Warning Platform with unlimited SMS/Voice for public safety
messaging & communications for all FEMA National Preparedness Goals’
Core Capabilities, & unlimited delivery via email or Everbridge Mobile App for
all public safety messaging & nonpublic safety communications & messaging.
2.0 PAYMENT PROVISIONS:

County shall pay the CONTRACTOR in accordance with the payment provisions set forth in
Exhibit A, subject to the limitations set forth in this Agreement. The total amount payable by
County to CONTRACTOR under this Agreement shall not exceed the sum of: $ g4 636.03

3.0 TERM OF AGREEMENT:

3.01 The term of this Agreement is from  October 8, 2022 to

October 7, 2023 , unless sooner terminated pursuant to the terms of this

Agreement. This Agreement is of no force or effect until signed by both CONTRACTOR
and County and with County signing last, and CONTRACTOR may not commence work
before County signs this Agreement.

3.02 The County reserves the right to cancel this Agreement, or any extension of this Agreement,
without cause, with a thirty day (30) written notice, or with cause immediately.

4.0 SCOPE OF SERVICES AND ADDITIONAL PROVISIONS:

The following attached exhibits are incorporated herein by reference and constitute a part of this
Agreement:

Exhibit A Scope of Services/Payment Provisions

Exhibit B Other: Exhibit B: End User License Agreement
Exhibit C: Additional Business Terms, Unlimited SMS/Voice
Exhibit D: IPAWS Addendum

Everbridge Inc.
Term: October 08, 2022 - October 07, 2023
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5.0

6.0

7.0

PERFORMANCE STANDARDS:

501 CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s agents, employees, and
subcontractors performing services under this Agreement are specially trained, experienced,
competent, and appropriately licensed to perform the work and deliver the services required
under this Agreement and are not employees of the County, or immediate family of an employee
of the County.

502 CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe and
skillful manner and in compliance with all applicable laws and regulations. All work performed
under this Agreement that is required by law to be performed or supervised by licensed
personnel shall be performed in accordance with such licensing requirements.

503 CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR shall not use County premises, property (including equipment,
instruments, or supplies) or personnel for any purpose other than in the performance of its
obligations under this Agreement.

PAYMENT CONDITIONS:

6.01 Prices shall remain firm for the initial term of the Agreement and, thereafter, may be adjusted
annually as provided in this paragraph. The County does not guarantee any minimum or
maximum amount of dollars to be spent under this Agreement.

6.02 Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of ninety

days (90) prior to the expiration of the Agreement. Rate changes are not binding unless
mutually agreed upon in writing by the County and the CONTRACTOR.

6.03 Invoice amounts shall be billed directly to the ordering department.

6.04 CONTRACTOR shall submit such invoice periodically or at the completion of services, but in
any event, not later than 30 days after completion of services. The invoice shall set forth the
amounts claimed by CONTRACTOR for the previous period, together with an itemized basis
for the amounts claimed, and such other information pertinent to the invoice. The County shall
certify the invoice, either in the requested amount or in such other amount as the County
approves in conformity with this Agreement and shall promptly submit such invoice to the
County Auditor-Controller for payment. The County Auditor-Controller shall pay the amount
certified within 30 days of receiving the certified invoice.

TERMINATION:

701 During the term of this Agreement, the County may terminate the Agreement for any reason by
giving written notice of termination to the CONTRACTOR at least thirty (30) days prior to the
effectlve date of termmatlon Sﬂeh—neﬁe%shaﬂ—sekfeﬁh—ﬂ&%eﬁfeeﬁa%dat%{ltefmmaﬁen—m—the

9/22/2022 | 8:02 PM PDT
9/22/2022 | 3:24 PM PDT
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8.0

9.0

702 The County may cancel and terminate this Agreement for good cause effective immediately
upon written notice to CONTRACTOR. “Good cause” includes the failure of CONTRACTOR
to perform the required services at the time and in the manner provided under this Agreement.
If County terminates this Agreement for good cause, the County may be relieved of the payment
of any consideration to CONTRACTOR, and the County may proceed with the work in any
manner, which County deems proper. The cost to the County shall be deducted from any sum
due the CONTRACTOR under this Agreement.

703 The County’s payments to CONTRACTOR under this Agreement are funded by local, state
and federal governments. If funds from local, state and federal sources are not obtained and
continued at a level sufficient to allow for the County’s purchase of the indicated quantity of
services, then the County may give written notice of this fact to CONTRACTOR, and the
obligations of the parties under this Agreement shall terminate immediately, or on such date
thereafter, as the County may specify in its notice, unless in the meanwhile the parties enter into
a written amendment modifying this Agreement.

INDEMNIFICATION:

CONTRACTOR shall indemnify, defend, and hold harmless the County, its officers, agents, and
employees, from and against any and all claims, liabilities, and losses whatsoever (including damages
to property and injuries to or death of persons, court costs, and reasonable attorneys’ fees) occurring
or resulting to any and all persons, firms or corporations furnishing or supplying work, services,
materials, or supplies in connection with the performance of this Agreement, and from any and all
claims, liabilities, and losses occurring or resulting to any person, firm, or corporation for damage,
injury, or death arising out of or connected with the CONTRACTOR’s performance of this
Agreement, unless such claims, liabilities, or losses arise out of the sole negligence or willful
misconduct of the County. “CONTRACTOR’s performance” includes CONTRACTOR’s action or
inaction and the action or inaction of CONTRACTOR’s officers, employees, agents and
subcontractors.

INSURANCE REQUIREMENTS:

9.01 Evidence of Coverage: Prior to commencement of this Agreement, the Contractor shall provide
a “Certificate of Insurance” certifying that coverage as required herein has been obtained.
Individual endorsements executed by the insurance carrier shall accompany the certificate. In
addition, the Contractor upon request shall provide a certified copy of the policy or policies.

This verification of coverage shall be sent to the County’s Contracts/Purchasing Department,
unless otherwise directed. The Contractor shall not receive a “Notice to Proceed” with the work
under this Agreement until it has obtained all insurance required and the County has approved
such insurance. This approval of insurance shall neither relieve nor decrease the liability of the
Contractor.

9.02 Qualifving Insurers: All coverage’s, except surety, shall be issued by companies which hold
a current policy holder’s alphabetic and financial size category rating of not less than A- VII,
according to the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by the County’s Purchasing Manager.

Everbridge Inc.
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9.03 Insurance Coverage Requirements: Without limiting CONTRACTOR’s duty to
indemnify, CONTRACTOR shall maintain in effect throughout the term of this Agreement
a policy or policies of insurance with the following minimum limits of liability:

Commercial General Liability Insurance: including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property Damage
of not less than $1,000,000 per occurrence.

(Note: any proposed modifications to these general liability insurance requirements shall
be attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

Requestor must check the appropriate Automobile Insurance Threshold:
Requestor must check the appropriate box.

v Agreement Under $100.000 Business Automobile Liabilitv Insurance: covering

all motor vehicles, including owned, leased, non-owned, and hired vehicles, used in
providing services under this Agreement, with a combined single limit for Bodily
Injury and Property Damage of not less than $500,000 per occurrence.

Agreement Over $100.000 Business Automobile Liability Insurance: covering all

—— motor vehicles, including owned, leased, non-owned, and hired vehicles, used in
providing services under this Agreement, with a combined single limit or Bodily
Injury and Property Damage of not less than $1,000,000 per occurrence.

(Note: any proposed modifications to these auto insurance requirements shall be attached
as an Exhibit hereto, and the section(s) above that are proposed as not applicable shall be
lined out in blue ink. All proposed modifications are subject to County approval.)

Workers’ Compensation Insurance: if CONTRACTOR employs others in the
performance of this Agreement, in accordance with California Labor Code section 3700 and
with Employer’s Liability limits not less than $1,000,000 each person, $1,000,000 each
accident and $1,000,000 each disease.

(Note: any proposed modifications to these workers’ compensation insurance requirements
shall be attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

Professional Liability Insurance: if required for the professional services being provided,
(e.g., those persons authorized by a license to engage in a business or profession regulated
by the California Business and Professions Code), in the amount of not less than

$1,000,000 per claim and $2,000,000 in the aggregate, to cover liability for malpractice or
errors or omissions made in the course of rendering professional services. If professional
liability insurance is written on a “claims-made” basis rather than an occurrence basis, the
CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obtain
extended reporting coverage (“tail coverage”) with the same liability limits. Any such tail

Everbridge Inc.
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coverage shall continue for at least three years following the expiration or earlier
termination of this Agreement.

(Note: any proposed modifications to these insurance requirements shall be attached as
an Exhibit hereto, and the section(s) above that are proposed as not applicable shall be
lined out in blue ink. All proposed modifications are subject to County approval.)

9.04 Other Requirements:

All insurance required by this Agreement shall be with a company acceptable to the County
and issued and executed by an admitted insurer authorized to transact Insurance business in
the State of California. Unless otherwise specified by this Agreement, all such insurance
shall be written on an occurrence basis, or, if the policy is not written on an occurrence
basis, such policy with the coverage required herein shall continue in effect for a period of
three years following the date CONTRACTOR completes its performance of services under
this Agreement.

Each liability policy shall provide that the County shall be given notice in writing at least
thirty days in advance of any endorsed reduction in coverage or limit, cancellation, or
intended non-renewal thereof. Each policy shall provide coverage for Contractor and
additional insureds with respect to claims arising from each subcontractor, if any,
performing work under this Agreement, or be accompanied by a certificate of insurance
from each subcontractor showing each subcontractor has identical insurance coverage to the
above requirements.

Commercial general liability and automobile liability policies shall provide an

endorsement naming the County of Monterey. its officers. agents. and employees as
Additional Insureds with respect to liability arising out of the CONTRACTOR’S work,

including ongoing and completed operations, and shall further provide that such

insurance is primary insurance to any insurance or self-insurance maintained by the
County and that the insurance of the Additional Insureds shall not be called upon to

contribute to a loss covered by the CONTRACTOR’S insurance. The required
endorsement form for Commercial General Liability Additional Insured is ISO Form CG

20 10 11-85 or CG 20 10 10 01 in tandem with CG 20 37 10 01 (2000). The required
endorsement form for Automobile Additional Insured endorsement is ISO Form CA 20 48
02 99.

Prior to the execution of this Agreement by the County, CONTRACTOR shall file
certificates of insurance with the County’s contract administrator and County’s
Contracts/Purchasing Division, showing that the CONTRACTOR has in effect the
insurance required by this Agreement. The CONTRACTOR shall file a new or amended
certificate of insurance within five calendar days after any change is made in any insurance
policy, which would alter the information on the certificate then on file. Acceptance or
approval of insurance shall in no way modify or change the indemnification clause in this
Agreement, which shall continue in full force and effect. CONTRACTOR shall always
during the term of this Agreement maintain in force the insurance coverage required under
this Agreement and shall send, without demand by County, annual certificates to County’s
Contract Administrator and County’s Contracts/Purchasing Division. If the certificate is not
received by the expiration date, County shall notify CONTRACTOR and CONTRACTOR
shall have five calendar days to send in the certificate, evidencing no lapse in coverage
during the interim. Failure by CONTRACTOR to maintain such insurance is a default of
Everbridge Inc.
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this Agreement, which entitles County, at its sole discretion, to terminate this Agreement
immediately.

10.0 RECORDS AND CONFIDENTIALITY:

10.1 Confidentiality: CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
transmit to County any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by
CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out CONTRACTOR’s obligations under this Agreement.

10.2 County Records: When this Agreement expires or terminates, CONTRACTOR shall return
to County any County records which CONTRACTOR used or received from County to
perform services under this Agreement.

10.3 Maintenance of Records: CONTRACTOR shall prepare, maintain, and preserve all reports
and records that may be required by federal, state, and County rules and regulations related
to services performed under this Agreement. CONTRACTOR shall maintain such records
for a period of at least three years after receipt of final payment under this Agreement. If
any litigation, claim, negotiation, audit exception, or other action relating to this Agreement
is pending at the end of the three-year period, then CONTRACTOR shall retain said records
until such action is resolved.

10.4 Access to and Audit of Records: The County shall have the right to examine, monitor and
audit all records, documents, conditions, and activities of the CONTRACTOR and its
subcontractors related to services provided under this Agreement. Pursuant to Government
Code section 8546.7, if this Agreement involves the expenditure of public funds in excess
of $10,000, the parties to this Agreement may be subject, at the request of the County or as
part of any audit of the County, to the examination and audit of the State Auditor pertaining
to matters connected with the performance of this Agreement for a period of three years
after final payment under the Agreement.

10.5 Rovalties and Inventions: County shall have a royalty-free, exclusive and irrevocable
license to reproduce, publish, and use, and authorize others to do so, all original computer
programs, writings, sound recordings, pictorial reproductions, drawings, and other works of
similar nature produced in the course of or under this Agreement. CONTRACTOR shall not
publish any such material without the prior written approval of County.

11.0 NON-DISCRIMINATION:

11.1 During the performance of this Agreement, CONTRACTOR, and its subcontractors, shall
not unlawfully discriminate against any person because of race, religious creed, color, sex,
national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), sexual orientation, or any other characteristic set forth in California
Government code § 12940(a), either in CONTRACTOR’s employment practices or in the

furnishing of services to recipients. CONTRACTOR shall ensure that the evaluation and
Everbridge Inc.
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treatment of its employees and applicants for employment and all persons receiving and
requesting services are free of such discrimination. CONTRACTOR and any subcontractor
shall, in the performance of this Agreement, fully comply with all federal, state, and local
laws and regulations which prohibit discrimination. The provision of services primarily or
exclusively to such target population as may be designated in this Agreement shall not be
deemed to be prohibited discrimination.

12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS:

If this Agreement has been or will be funded with monies received by the County pursuant to a
contract with the state or federal government in which the County is the grantee, CONTRACTOR
will comply with all the provisions of said contract, to the extent applicable to CONTRACTOR
as a subgrantee under said contract, and said provisions shall be deemed a part of this Agreement,
as though fully set forth herein. Upon request, County will deliver a copy of said contract to
CONTRACTOR, at no cost to CONTRACTOR.

13.0 COMPLIANCE WITH APPLICABLE LAWS:

13.1 CONTRACTOR shall keep itself informed of and in compliance with all federal, state, and
local laws, ordinances, regulations, and orders, including but not limited to all state and
federal tax laws that may affect in any manner the Project or the performance of the Services
or those engaged to perform Services under this AGREEMENT as well as any privacy laws
including, if applicable, HIPAA. CONTRACTOR shall procure all permits and licenses,
pay all charges and fees, and give all notices require by law in the performance of the
Services.

13.2 CONTRACTOR shall report immediately to County’s Contracts/Purchasing Officer, in
writing, any discrepancy or inconsistency it discovers in the laws, ordinances, regulations,
orders, and/or guidelines in relation to the Project of the performance of the Services.

13.3 All documentation prepared by CONTRACTOR shall provide for a completed project that
conforms to all applicable codes, rules, regulations, and guidelines that are in force at the
time such documentation is prepared.

14.0 INDEPENDENT CONTRACTOR:

In the performance of work, duties, and obligations under this Agreement, CONTRACTOR is
always acting and performing as an independent contractor and not as an employee of the County.
No offer or obligation of permanent employment with the County or County department or agency
is intended in any manner, and CONTRACTOR shall not become entitled by virtue of this
Agreement to receive from County any form of employee benefits including but not limited to
sick leave, vacation, retirement benefits, workers’ compensation coverage, insurance or disability
benefits. CONTRACTOR shall be solely liable for and obligated to pay directly all applicable
taxes, including federal and state income taxes and social security, arising out of
CONTRACTOR’s performance of this Agreement. In connection therewith, CONTRACTOR
shall defend, indemnify, and hold County harmless from any and all liability which County may
incur because of CONTRACTOR s failure to pay such taxes.

Everbridge Inc.
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15.0 NOTICES:

Notices required under this Agreement shall be delivered personally or by first-class, postage pre-
paid mail to the County and CONTRACTOR’S contract administrators at the addresses listed

below:
FOR COUNTY: FOR CONTRACTOR:
Justin Lin Joanna Burlison
Name and Title Name and Title

1322 Natividad Rd. Salinas. CA 155 North Lake Avenue, Suite 900, Pasadena, CA, US 91101

Address Address
831-796-1903 781-859-4197

Phone: Phone:

16.0 MISCELLANEOUS PROVISIONS.

16.01 Conflict of Interest: CONTRACTOR represents that it presently has no interest and agrees
not to acquire any interest during the term of this Agreement, which would directly, or
indirectly conflict in any manner or to any degree with the full and complete performance
of the services required to be rendered under this Agreement.

16.02 Amendment: This Agreement may be amended or modified only by an instrument in
writing signed by the County and the CONTRACTOR.

16.03 Waiver: Any waiver of any terms and conditions of this Agreement must be in writing and
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions
of this Agreement shall not be construed as a waiver of any other terms or conditions in this
Agreement.

16.04 Contractor: The term “CONTRACTOR” as used in this Agreement includes
CONTRACTOR’s officers, agents, and employees acting on CONTRACTOR’s behalf in
the performance of this Agreement.

16.05 Disputes: CONTRACTOR shall continue to perform under this Agreement during any
dispute.

16.06  Assignment and Subcontracting: The CONTRACTOR shall not assign, sell, or otherwise
transfer its interest or obligations in this Agreement without the prior written consent of the
County. None of the services covered by this Agreement shall be subcontracted without the
prior written approval of the County. Notwithstanding any such subcontract,
CONTRACTOR shall continue to be liable for the performance of all requirements of this

Agreement. Everbridge Inc.
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16.07 Successors and Assigns: This Agreement and the rights, privileges, duties, and obligations
of the County and CONTRACTOR under this Agreement, to the extent assignable or
delegable, shall be binding upon and inure to the benefit of the parties and their respective
successors, permitted assigns, and heirs.

16.08 Headings: The headings are for convenience only and shall not be used to interpret the terms
of this Agreement.

16.09 Time is of the Essence: Time is of the essence in each and all of the provisions of this
Agreement.

16.10 Governing L.aw: This Agreement shall be governed by and interpreted under the laws of the
State of California; venue shall be Monterey County.

16.11 Non-exclusive Agreement: This Agreement is non-exclusive and both County and
CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar services.

16.12 Construction of Agreement: The County and CONTRACTOR agree that each party has
fully participated in the review and revision of this Agreement and that any rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall
not apply in the interpretation of this Agreement or any amendment to this Agreement.

16.13 Counterparts: This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
Agreement.

16.14 Authority: Any individual executing this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hereby that he or she has the requisite authority to
enter into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement.

16.15 Integration: This Agreement, including the exhibits, represent the entire Agreement between
the County and the CONTRACTOR with respect to the subject matter of this Agreement and
shall supersede all prior negotiations, representations, or agreements, either written or oral,
between the County and the CONTRACTOR as of the effective date of this Agreement,
which is the date that the County signs the Agreement.

16.16 Interpretation of Conflicting Provisions: In the event of any conflict or inconsistency
between the provisions of this Agreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and control.

17.0 CONSENT TO USE OF ELECTRONIC SIGNATURES.

17.1 The parties to this Agreement consent to the use of electronic signatures via DocuSign to
execute this Agreement. The parties understand and agree that the legality of electronic
signatures is governed by state and federal law, 15 U.S.C. Section 7001 et seq.; California
Government Code Section 16.5; and, California Civil Code Section 1633.1 et. seq. Pursuant
to said state and federal law as may be amended from time to time, the parties to this
Agreement hereby authenticate and execute this Agreement, and any and all Exhibits to this

Everbridge Inc.
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Agreement, with their respective electronic signatures, including any and all scanned
signatures in portable document format (PDF).

17.2 Counterparts.

The parties to this Agreement understand and agree that this Agreement can be executed in
two (2) or more counterparts and transmitted electronically via facsimile transmission or by
delivery of a scanned counterpart in portable document format (PDF) via email transmittal.

17.3 Form: Delivery by E-Mail or Facsimile.

Executed counterparts of this Agreement may be delivered by facsimile transmission or by
delivery of a scanned counterpart in portable document format (PDF) by e-mail transmittal,
in either case with delivery confirmed. On such confirmed delivery, the signatures in the
facsimile or PDF data file shall be deemed to have the same force and effect as if the manually
signed counterpart or counterparts had been delivered to the other party in person.

#iirss THIS SECTION INTENTIONALLY LEFT BLANK #kssss
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18.0 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day
and year written below.

CONTRACTOR
COUNTY OF MONTEREY
Everbridge Inc.
By: Contractor/Business Name *
DocuSigned by:
Contracts/Purchasing Officer By: P(Aim{? £ P\u#
Date: 2sE1ASistattre of Chair, President, or Vice-President)
DocuSigned by Philip E. Huff, VP, Assistant Treasurer
By: E/\J : [/\ Name and Title
10D1286CA694A8 9/22/2022 | 3:24 PM PDT
ment Head élf %Pphcable) Date:
9/23/2022 12:4 PDT

Date:

Approved as to Form
Office of the County Counsel
Leslie J. Girard, County Counsel

DocuSigned by:

DocuSigned by By _
By: % FetPaearerdPBecretary, Asst. Secretary, CFO, Treasurer, or
- Asst. Treasurer)

44E083B3FBEA412...
County Counsel

Elliot J. Mark, Senior Vice President

Name and Title
9/22/2022 | 3:30 PM PDT

9/23/2022 | 8:58 AM PDT
Date:

Date:

Approved as to Fiscal Provisions
DocuSigned by
By: Eé{m’ é(bom,u?
D3s34BFEC1 18 itor/Controller

9/23/2022 | 11:52 AM PDT

Date:

Approved as to Liability Provisions
Office of the County Counsel-Risk Manager
Leslie J. Girard, County Counsel-Risk Manager

DocuSigned by
(—Omdh, Mavouso

2AFDFB9DZR{Sk-Management

9/23/2022 | 9:25 AM PDT

Date:

County Board of Supervisors’ Agreement No. approved on

*INSTRUCTIONS: If CONTRACTOR is a corporation, including non-profit corporations, the full legal name of the corporation
shall be set forth above together with the signatures of two (2) specified officers per California Corporations Code Section 313. If
CONTRACTOR is a Limited Liability Corporation (LLC), the full legal name of the LLC shall be set forth above together withthe
signatures of two (2) managers. [f CONTRACTOR is a partnership, the full legal name of the partnership shall be set forth above
together with the signature of a partner who has authority to execute this Agreement on behalf of the partnership. If
CONTRACTOR is contracting in an individual capacity, the individual shall set forth the name of the business, if any, and shall
personally sign the Agreement or Amendment to said Agreement.

!Approval by County Counsel is required

2Approval by Auditor-Controller is required

3Approval by Risk Management is necessary only if changes are made in paragraphs 8 or 9 Everbridge Inc.
Term: October 08, 2022 - October 07, 2023
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Exhibit A
SCOPE OF WORK/PAYMENT PROVISIONS

A.  BACKGROUND

In October of 2013, the County selected Everbridge, Inc. through a formal solicitation
process for this public alert and notification system. The existing amendment to this
agreement will expire on Oct. 7, 2022,

Through this new agreement, Everbridge, Inc, will continue to provide mass
notification alerting and messaging software used for emergency alerting and
notifications to the residents of Monterey County from the Monterey County Office of
Emergency Services (MCOES), the Emergency Communications Department (ECD),
county departments, Cities in Monterey County, and CSUMB.

MCOES and ECD are coordinating the transition of the Everbridge agreement and
budget from ECD to MCOES to better align MCOES’ existing operational functions.
This transition will coincide with the expiration of the current Everbridge amendment
on October 7%, 2022.

B. SCOPE OF WORK/DESCRIPTION OF SERVICES

CONTRACTOR shall provide services and staff, and otherwise do all things
necessary for or incidental to the performance of work, as set forth below:

B.1 CONTRACTOR shall provide to the COUNTY its Everbridge Alert Origination
Software to the with Unlimited SMS/Voice for public safety messaging and
communications, and for all FEMA National Preparedness Goals’ Core
Capabilities, and unlimited delivery via email or Everbridge Mobile App for all
public safety messaging and non-public safety communications and messaging.
Additionally, social media is included and unlimited.

B.2 CONTRACTOR shall continue to support the COUNTY’S existing Everbridge
Organizational Accounts at no additional cost.

B.3 CONTRACTOR shall provide an Everbridge test environment Organizational
Account at no additional cost.

B.4 CONTRACTOR shall continue to support existing CE/VE Keywords for Nixle
at no additional cost.

B.5 CONTRACTOR shall continue to provide an Everbridge Connector for Alertus
at no additional cost.

B.6 CONTRACTOR’s Everbridge platform and services shall meet the Functional,
Technical, and Security requirements in tables B.8, B.9, and B.10 below:

Everbridge Inc.
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Exhibit A
SCOPE OF WORK/PAYMENT PROVISIONS

TABLE B.8 FUNCTIONAL REQUIREMENTS
CONTRACTOR must state and demonstrate upon request that their system
meets Minimum Standards for Emergency Telephone Notification Systems,
Document 56-003, published by the National Emergency Number
1 Association (NENA), June 12, 2004.
Must support an Application Programming Interface (API) that allows for
automatically adding, updating, and removing of users. API must also
2 support custom user fields, subscriptions, and delivery methods.
Must support the ability for administrators to manually add, edit and delete
: message recipients from the system without CONTRACTOR intervention.
Must include a mechanism to track which user made changes, when changes
4 were made, and include a detailed list of changes.
5 Activators do not require CONTRACTOR intervention, such as an operator.
Must allow users to search for pre-loaded campaigns, maps, and messages
6 using dynamic key word search; searching should not require exact name.
Must be able to generate notifications to listed and unlisted telephone
7 numbers.
Must accept a monthly upload of MSAG data provided by County.
8 CONTRACTOR must sign nondisclosure agreement.
9 Must be able to send all messages in multiple languages.
Must be able to initiate session, activate saved messages, and create new
messages from IOS and Android mobile devices as well as Windows and
10 Mac desktop computers.
11 Interface must be simple, intuitive, and user friendly.
User shall be given the option to record a message at the time of activation
12 (on the fly) or to use previously recorded message.
All system functionality and components available to users must be utilized
13 through a single application, a single user interface.
14 Must provide simple, online registration for citizens.
Must provide campaign tracking and time stamp database storage of sent
15 message for reporting.
Must be capable of answering machine direction and ability to leave a
16 message.
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Exhibit A
SCOPE OF WORK/PAYMENT PROVISIONS

17

Must have the ability to resend a message that has been sent and to adjust the

targeted audience of the message content.

18

Must be able to schedule a notification for a future date and time of delivery

19

Call recipients must be able to replay the message multiple times.

20

Must be able to select geographic areas on an online map in which
notifications will be sent.

21

Must be able to edit and save a geographic area for future notification.

22

Must be able to exclude individual address(es) from geographic notifications.

23

Must allow delivery of location only based notifications.

24

Must be able to restrict user access to send messages based on jurisdictional
areas.

25

The notification system has to provide the means to deliver messages to all
devices including; [IPAWS, landline, wires, e-mails, SMS, MMS, and alpha
and numeric pagers.

26

Must utilize existing shape files for display and notification as well as accepf
uploads of new GIS files.

27

Residents, employees, and constituents must be able to register/and/edit up t
five additional persons, such as parents' siblings, spouses, to their account.

O

28

Must not allow individuals to opt out of future emergency notifications.

29

Must allow individuals to opt out of non-emergency notifications.

30

Notifications must Include a programmable call back number that allows for
up to ten 10) digits but will accept as few as three (3). (e.g., 911)

31

E-mail notifications shall be able to include attachments (drawings, maps,
list, etc.) Define any limitations and exceptions.

32

Must allow for the import and export of all message information in a
common format. (CONTRACTOR to specify available formats.)

33

Must include 24/7 365 toll-free, immediate, CONTRACTOR operated
technical support phone number for County and other users staffed by on-
duty technician who can send messages on our behalf in both English and
Spanish.

34

Easily accessible descriptions of data fields in notification entry screen.

35

Must allow for daily uploads of population data.
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Exhibit A
SCOPE OF WORK/PAYMENT PROVISIONS

TABLE B.9 TECHNICAL SPECIFICATIONS
1 Must provide a test environment and test plan.
2 Must do quarterly (or better) updates to GIS mapping.
Must be CONTRACTOR hosted; SAS70 Software as a Service model is
3 required.
4 Must not require on-site hardware.
Must not require any integration with on-site software or hardware (
5 excluding Web browser).
6 Must be 100% IPAWS functional - See Section 7.1 for additional detail.
Must have CMAS capability independent of IPAWS as soon as technology is
7 available in County's area.
8 Must be capable of storing contact information of 1 million individuals.
Must be capable of processing simultaneous activations without call list
9 being placed into queue for later delivery.
Must be able to send messages via TDD/TTY without the aid of a relay
10 operator.
11 Must be able to set TDD/TTY as a global default.
Must be provided though a service supported by back-up operations
geographically separated and redundant architecture (alternate hosted
12 facility).
13 Must make data available to the County at all times.
14 Must allow County to be able to access and modify data at any time.
County must retain ownership of data; data must be returned to County upon
15 termination of contract.
Must retain in progress work after a system timeout due to user inactivity or
16 connection failure.
Database must be searchable by any field (phone number, name, street, city,
17 ZIP code, etc.)
CONTRACTOR must provide and host a sign-up page, Smartphone app for
18 citizen signups is a desirable feature.
19 County must be able to query on any field/fiends in the database.
20 Must have customizable fields in the database.
Must be capable of generating reports of who was contacted, and who was
21 not contacted.
22 Must be able to provide on-screen reports of all notifications.
Everbridge Inc.
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Exhibit A
SCOPE OF WORK/PAYMENT PROVISIONS

23

Maps, databases, saved messages, and reports must remain saved and
available on the application until contract is terminated.

24

Full system functionality shall be available to County during all testing and
upgrades.

25

CONTRACTOR shall ensure that all data is retained, and if necessary,
reloaded after any hardware or software upgrades.

26

Reports must be downloadable in Excel or other common format.

27

Reports must be searchable by date range and/or specifies: last 30 days, 7
days, etc.

28

Reports must be searchable by user ( who sent the message) or location of th
message.

a

29

Reports must include: Success percentage and the actual number (and defing
what makes it a "success") as well as failures by percentage and actual

number ( define failure: network error, busy signal? Etc.) Include the number

or count of each type of service: landline, cellular, text, etc.

30

Reports must include: start and stop time, type of message or subject of
message, size of the message, success of each service type, who initiated the
message.

31

Must be able to download report into file of last. (specific number of)
activations with basic information in a readable format ( excel, Access).
Executive Summary reports as well as detailed report levels.

32

Must be able to generate reports by activations by user, location, and / or
date.

33

CONTRACTOR reports must include at a minimum: answer, answering

machine, busy, ring, no answer, operator intercept, fax, defined telco network

error, etc.

34

Can query the database on any field, or any combination of fields, in the
database to create lists.

35

Must be able to throttle messages to at variable rates. Please describe.
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Exhibit A

SCOPE OF WORK/PAYMENT PROVISIONS

TABLE B.10

SECURITY REQUIREMENTS

Data of any kind (maps, campaigns, citizen data, reports, saved messages,
etc.) must never expire or be removed from the system for any reason by
CONTRACTOR without explicit instruction by County until termination of
Contract.

Data must be hosted offsite on secure SSI v3 or higher servers.

Denotes the location where the data will be stored and if it will be replaced
elsewhere.

Encrypted username / password with firewall protection. Multifactor
authentication recommended for County Administrators.

Server must use logging.

Denotes who will have access to the data.

N | SN D B

Product shall support HTTPS.

List controls in place to ensure the safety of stored data. Monitoring by
CONTRACTOR for unauthorized activity and timely notification of potentig
data security breaches; regular security reviews and vulnerability assessment
as part of Service Agreement.

11

[72]

Ensure backup of data is not comingled with other customers' data.

C.

ADDITIONAL PAYMENT PROVISIONS AND PRICING

C.1

C2

CONTRACTOR shall provide the services described in the SCOPE OF WORK
for period from October 8", 2022, to October 7%, 2023, for $70,467.33.

CONTRACTOR shall provide an optional Resident Connection- Life Safety —
USA feature for $24,168.70 or prorated cost, if applicable, for the period from
October 8™, 2022, to October 7, 2023. The Resident Connection- Life Safety
USA feature option must be executed by March 8, 2023, for the $24,168.70 or
prorated price, if applicable.
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Exhibit B

End User License Agreement

This End User License Agreement (“Agreement”) is entered
into by and between Everbridge, Inc. (“Everbridge”) and
Monterey County, CA as may be revised from time to time
(“Customer”), effective on the date of signature by an
authorized signatory on the Quote or other ordering document
(“Effective Date”). Everbridge and Customer are each
hereinafter sometimes referred to as a “Party” and collectively,
the “Parties.”

1. SERVICE.

1.1. Orders. Everbridge shall provide Customer access to
its proprietary interactive communication solutions (the
“Solutions”) subject to the terms and conditions set forth in this
Agreement and the description of services and pricing provided
in the applicable quote (the “Quote”). If applicable, Everbridge
shall provide the training and professional services set forth in
the Quote. Collectively, the Solutions and professional services
are referred to as the “Services”. Everbridge shall provide
Customer with login and password information for each User (as
defined below) and will configure the Solution to contact the
maximum number of Contacts (as defined below) or Users, as
applicable depending on the Solutions ordered. Unless
otherwise provided in the applicable Quote or documentation,
Services are purchased as annual subscriptions.

1.2. Users; Contacts. “Users” are individuals who are
authorized by Client from time to time to use the Solutions for
the purposes of sending notifications, configuring templates,
reporting, or managing data, serving as system administrators,
or performing similar functions, and who have been supplied
user identifications and passwords by Client. Users may include
employees and contractors of Customer or Monterey County
Operational Area Response Agencies, local jurisdictions,
response agencies, and subdivisions of the state. “Contacts”
are individuals who Customer contacts through the Solutions
and/or who provides their personal contact information to
Everbridge, including through an opt-in portal. If applicable to
the particular Solution, the number of Users and/or Contacts that
may be authorized by Customer is set forth on the Quote.

2. PAYMENT TERMS. Intentionally deleted.
3. RESPONSIBILITIES.

3.1. Users. Customer shall undergo the initial setup and
training as set forth in the Implementation — Standard inclusion
sheet provided with the Quote. The Implementation sheet
provides a detailed list of the services included as part of the
implementation purchased and the corresponding timelines.
Customer shall be responsible for: (i) ensuring that Users
maintain the confidentiality of all User login and password
information; (ii) ensuring that Users use the Services in
accordance with all applicable laws and regulations, including
those relating to use of personal information; (iii) any breach of
the terms of this Agreement by any User; and (iv) all

communications by Users using the Solutions. Customer shall
promptly notify Everbridge if it becomes aware of any User
action or omission that would constitute a breach or violation of
this Agreement.

3.2. Customer Data. “Customer Data” is all electronic
data transmitted to Everbridge in connection with the use of the
Solutions, including data submitted by Contacts. Customer shall
have sole responsibility for the accuracy, quality, integrity,
legality, reliability, and appropriateness of all Customer Data.
Customer represents that it has the right to authorize and hereby
does authorize Everbridge and its “Service Providers” to collect,
store and process Customer Data subject to the terms of this
Agreement. “Service Providers” shall mean communications
carriers, data centers, collocation and hosting services
providers, and content and data management providers that
Everbridge uses in providing the Solutions. Customer shall
maintain a copy of all Customer Contact data that it provides to
Everbridge. Customer acknowledges that the Solutions are a
passive conduit for the transmission of Customer Data and
Everbridge shall have no liability for any errors or omissions or
for any defamatory, libelous, offensive or otherwise
objectionable or unlawful content in any Customer Data, or for
any losses, damages, claims, suits or other actions arising out
of or in connection with any Customer Data sent, accessed,
posted or otherwise transmitted via the Solutions.

4. TERM. This Agreement will commence and remain in full
force from October 8, 2022 through October 7, 2023. The
Agreement includes the option for three, one-year renewals
to be exercised at the sole discretion of the Client by
providing written notice at least thirty (30) days prior to the
end of the term. Any option to renew must be put in writing
and signed by both parties.

5. TERMINATION; SUSPENSION.

5.1. Termination by Either Party. Subject to Section 7.02
of the County Standard Agreement, either party may terminate
this Agreement upon the other Party’s material breach of this
Agreement, provided that (i) the non-breaching Party sends
written notice to the breaching Party describing the breach in
reasonable detail; (ii) the breaching Party does not cure the
breach within thirty (30) days following its receipt of such notice
(the “Notice Period”); and (iii) following the expiration of the
Notice Period, the non-breaching Party sends a second written
notice to the breach Party indicating its election to terminate the
Agreement.

5.2. Termination by Customer. Should Customer
terminate pursuant to Section 7.01 of the County Standard
Agreement, the County shall not be entitled to a refund of any
fees then due and owing.

5.3. Suspension. Everbridge may suspend, with or without
notice, the Solution or any portion for (i) emergency network
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repairs, threats to, or actual breach of network security; or (ii)
any legal, regulatory, or governmental prohibition affecting the
Solution. In the event of a suspension, Everbridge shall use its
best efforts to notify Customer through its Customer Portal
and/or via email prior to such suspension and shall reactivate
any affected portion of the Solution as soon as possible.

6. PROPRIETARY RIGHTS.

6.1. Grant of License. Everbridge hereby grants to
Customer, during the term of this Agreement, a non-exclusive,
non-transferable, non-sublicensable right to use the Solutions
subject to the terms and conditions of this Agreement. Upon
termination of this Agreement for any reason, the foregoing
license shall terminate automatically and Customer shall
discontinue all further use of the Solutions.

6.2. Restrictions. Customer shall use the Solutions solely
for its internal business purposes and shall not make the
Solutions available to, or use the Solutions for the benefit of, any
third party except as expressly contemplated by this Agreement.

Customer shall not: (i) copy, modify, reverse engineer, de-
compile, disassemble or otherwise attempt to discover or
replicate the computer source code and object code provided or
used by Everbridge in connection with delivery of the Solutions
(the “Software”) or create derivative works based on the
Software, the Solutions or any portion thereof; (ii) merge any of
the foregoing with any third party software or services; (iii) use
any Everbridge Confidential Information to create a product that
competes with the Software; (iv) remove, obscure or alter any
proprietary notices or labels on the Software or any portion of
the Solutions; (v) create internet “links” to or from the Solutions,
or “frame” or “mirror” any content forming part of the Solutions,
other than on Customer’'s own intranets for its own internal
business purposes; (vi) use, post, transmit or introduce any
device, software or routine (including viruses, worms or other
harmful code) which interferes or attempts to interfere with the
operation of the Solutions; (vii) use the Solutions in violation of
any applicable law or regulation; or (viii) access the Solutions for
purposes of monitoring Solutions availability, performance or
functionality, or for any other benchmarking or competitive
purposes.

6.3. Reservation of Rights. Other than as expressly set
forth in this Agreement, Everbridge grants to Customer no
license or other rights in or to the Solutions, the Software or any
other proprietary technology, material or information made
available to Customer through the Solutions or otherwise in
connection with this Agreement (collectively, the “Everbridge
Technology”), and all such rights are hereby expressly reserved.
Everbridge (or its licensors where applicable) owns all rights,
title and interest in and to the Solutions, the Software and any
Everbridge Technology, and all patent, copyright, trade secret
and other intellectual property rights (“IP Rights”) therein, as well
as (i) all feedback and other information (except for the
Customer Data) provided to Everbridge by Users, Customer and
Contacts, and (ii) all transactional, performance, derivative data
and metadata generated in connection with the Solutions.

7. CONFIDENTIAL INFORMATION.
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7.1. Definition; Protection. As used herein, “Confidential
Information” means all information of a Party (“Disclosing
Party”) disclosed to the other Party (“‘Receiving Party”),
whether orally, electronically, in writing, or by inspection of
tangible objects (including, without limitation, documents or
prototypes), that is designated as confidential. Confidential
Information includes without limitation, any personally
identifiable Customer Data, all Everbridge Technology, and
either Party’s business and marketing plans, technology and
technical information, product designs, reports and business
processes. Confidential Information shall not include any
information that: (i) is or becomes generally known to the public
without breach of any obligation owed to the Disclosing Party;
(i) was known to the Receiving Party prior to its disclosure by
the Disclosing Party without breach of any obligation owed to
the Disclosing Party; (iii) was independently developed by the
Receiving Party without breach of any obligation owed to the
Disclosing Party; or (iv) is received from a third party without
breach of any obligation owed to the Disclosing Party. The
Receiving Party shall not disclose or use any Confidential
Information of the Disclosing Party for any purpose other than
performance or enforcement of this Agreement without the
Disclosing Party’s prior written consent, unless (but only to the
extent) otherwise required by a governmental authority. The
Receiving Party shall not disclose any Confidential Information
of the Disclosing Party except: (i) to the personnel of the
Receiving Party or its parent, subsidiary or affiliate organizations
having a need to know; or (ii) to the personnel of the Receiving
Party’s consultants and service providers having a need to
know, and only then if such consultants and service providers
are bound by confidentiality and non-disclosure commitments
substantially similar to those contained herein. Each Party
agrees to protect the Confidential Information of the other Party
with the same level of care that it uses to protect its own
confidential information, but in no event less than a reasonable
level of care.

8. WARRANTIES; DISCLAIMER.

8.1. Everbridge Warranty. Everbridge shall use
commercially reasonable efforts to provide the Services herein
contemplated. To the extent professional services are provided,
Everbridge shall perform them in a professional manner
consistent with industry standards.

8.2. Disclaimer. NEITHER EVERBRIDGE NOR ITS
LICENSORS WARRANT THAT THE SOLUTION WILL
OPERATE ERROR FREE OR WITHOUT INTERRUPTION.
WITHOUT LIMITING THE FOREGOING, IN NO EVENT SHALL
EVERBRIDGE HAVE ANY LIABILITY TO CUSTOMER,
USERS, CONTACTS OR ANY THIRD PARTY FOR
PERSONAL INJURY (INCLUDING DEATH) OR PROPERTY
DAMAGE ARISING FROM FAILURE OF THE SOLUTION TO
DELIVER AN ELECTRONIC COMMUNICATION, HOWEVER
CAUSED AND UNDER ANY THEORY OF LIABILITY, EVEN IF
EVERBRIDGE HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGE.

8.3. Customer Representations and Warranties. Customer
represents and warrants that during use of the Solutions,
Customer shall (i) clearly and conspicuously notify Contacts of
the way in which their personal information shall be used, and
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10.

(i) have primary safety and emergency response procedures
including, without limitation, notifying 911 or equivalent fire,
police, emergency medical and public health officials
(collectively, “First Responders”). Customer acknowledges
and agrees that Everbridge is not a First Responder, and that
the Solutions does not serve as a substitute for Customer’s own
emergency response plan, which in the event of an actual or
potential imminent threat to person or property, shall include
contacting a First Responder prior to using the Solutions.
Customer represents and warrants that all notifications sent
through the Solutions shall be sent by authorized Users, and that
the collection, storage and processing of Customer Data, and
the use of the Solutions, as provided in this Agreement, will at
all times comply with (x) Customer’s own policies regarding
privacy and protection of personal information; and (y) all
applicable laws and regulations, including those related to
processing, storage, use, disclosure, security, protection and
handling of Customer Data.

9. INDEMNIFICATION.
9.1. By Customer. [Intentionally Deleted]

9.2. By Everbridge. Everbridge shall indemnify and hold
Customer harmless from and against any Claim against
Customer, but only to the extent it is based on a Claim that the
Solution directly infringes an issued patent or other IP Right in a
country in which the Solution is provided to Customer. In the
event Everbridge believes any Everbridge Technology is, or is
likely to be the subject of an infringement claim, Everbridge shall
have the option, at its own expense, to: (i) to procure for
Customer the right to continue using the Solution; (ii) replace
same with a non-infringing service; (iii) modify such Solution so
that it becomes non-infringing; or (iv) refund any fees paid to
Everbridge and terminate this Agreement without further liability.
Everbridge shall have no liability for any Claim arising out of (w)
Customer Data or other Customer supplied content, (x) use of
the Solution in combination with other products, equipment,
software or data not supplied by Everbridge, (y) any use,
reproduction, or distribution of any release of the Solution other
than the most current release made available to Customer, or
(z) any modification of the Solution by any person other than
Everbridge.

9.3. Indemnification Process. Customer shall (a)
promptly give notice of the Claim to Everbridge once the Claim
is known; (b) cooperate with Everbridge’s efforts to defend and
settle the Claim; and (c) provide Everbridge with all available
information and reasonable assistance in connection with the
defense of the Claim.

LIMITATION OF LIABILITY. Except for breaches of Section 6,
neither Party shall have any liability to the other Party for any
loss of use, interruption of business, lost profits, costs of
substitute services, or for any other indirect, special, incidental,
punitive, or consequential damages, however caused, under
any theory of liability, and whether or not the Party has been
advised of the possibility of such damage. Notwithstanding
anything in this Agreement to the contrary, in no event shall
Everbridge’s aggregate liability, regardless of whether any
action or claim is based on warranty, contract, tort,
indemnification or otherwise, exceed amounts 3 times actually
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paid by Customer to Everbridge hereunder during the 12 month
period prior to the event giving rise to such liability. Customer
understands and agrees that these liability limits reflect the
allocation of risk between the Parties and are essential elements
of the basis of the bargain, the absence of which would require
substantially different economic terms. This clause shall not
impair the Customer’s right to recover for fraud or crimes arising
out of or related to this Agreement under any federal fraud
statute. Furthermore, this clause shall not impair nor prejudice
the Customer's right to express remedies provided in the
schedule contract (i.e. Price Reductions, Patent Indemnification,
Liability for Injury or Damage, Price Adjustment, Failure to
Provide Accurate Information).

11. MISCELLANEOUS.

11.1. Non-Solicitation. As additional protection for
Everbridge’s proprietary information, for so long as this
Agreement remains in effect, and for one year thereafter,
Customer agrees that it shall not, directly or indirectly, solicit,
hire or attempt to solicit any employees of Everbridge; provided,
that a general solicitation to the public for employment is not
prohibited under this section.

11.2. Force Majeure; Limitations. Everbridge
shall not be responsible for performance under this Agreement
to the extent precluded by circumstances beyond Everbridge’s
reasonable control, including without limitation acts of God, acts
of government, flood, fire, earthquakes, civil unrest, acts of
terror, labor problems, regional technology interruptions, or
denial of service attacks. The Solution delivers information for
supported Contact paths to public and private networks and
carriers, but Everbridge cannot guarantee delivery of the
information to the recipients. Final delivery of information to
recipients is dependent on and is the responsibility of the
designated public and private networks or carriers.

11.3. Waiver; Severability. The failure of either
Party hereto to enforce at any time any of the provisions or terms
of this Agreement shall in no way be considered to be a waiver
of such provisions. If any provision of this Agreement is found
by any court or other authority of competent jurisdiction to be
invalid, illegal or unenforceable, that provision shall, to the
extent required, be deemed deleted and the remaining
provisions shall continue in full force and effect.

11.4. Assignment. Neither this Agreement nor any
rights granted hereunder may be sold, leased, assigned
(including an assignment by operation of law), or otherwise
transferred, in whole or in part, by Customer, and any such
attempted assignment shall be void and of no effect without the
advance written consent of Everbridge, which shall not be
unreasonably withheld. Governing Law. This Agreement shall
be governed and construed in accordance with the laws of the
State of California, without regard to its conflicts of laws rules,
and the jurisdiction shall be the Monterey County Superior
Court. The U.N. Convention on Contracts for the International
Sale of Goods shall not apply.

11.5. Notices. Either party may give notice at any
time by any of the following: letter delivered by (i) nationally
recognized overnight delivery service; (ii) first class postage
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prepaid mail; or (iii) certified or registered mail, (certified and first
class mail deemed given following 2 business days after mailing)
to the other party at the address set forth below. Either Party
may change its address by giving notice as provided herein.
Invoices shall be sent to the Customer’s contact and address
following Customer’s signature below.

11.6. No Third-Party Beneficiaries. There are no
third- party beneficiaries to this Agreement.

11.7. Entire Agreement. [Intentionally Deleted]

11.8. Marketing. Everbridge  shall obtain

Customer’'s express written consent in order to reference
Customer's name and logo as an Everbridge customer in
Everbridge publications, its website, and other marketing
materials.

11.9. Survival. Sections 2, 3.2, 5.2, 6, 7, 9-11 and
the applicable provisions of Exhibit A shall survive the expiration
or earlier termination of this Agreement.

11.10. Counterparts. This Agreement may be
executed in one or more counterparts, all of which together shall
constitute one original document. A facsimile transmission or
copy of the original shall be as effective and enforceable as the
original.

11.11. Export Compliant. Neither Party shall
export, directly or indirectly, any technical data acquired from the
other pursuant to this Agreement or any product utilizing any
such data to any country for which the U.S. Government or any
agency thereof at the time of export requires an export license
or other governmental approval without first obtaining such
license or approval.

11.12. Equal Employment Opportunity.
Everbridge, Inc. is a government contractor and is subject to
the requirements of Executive Order 11246, the Rehabilitation
Assistance Act and VEVRAA. Pursuant to these requirements,
the Equal Opportunity Clauses found at 41 Code of Federal
Regulations sections 60-1.4(a) (1-7), sections 60-250.4(a-m),
sections 60- 300.5 (1-11) and sections 60-741.5 (a) (1-6) are
incorporated herein by reference as though set forth at length,
and made an express part of this Agreement.
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Exhibit C
ADDITIONAL BUSSINESS TERMS

The following additional business terms are incorporated by reference into the Agreement as
applicable based on the particular products and services described on the Quote.

If Client Is Ordering Nixle® Products or Community Engagement:

1. Client grants to Everbridge a non-exclusive, royalty free, worldwide and perpetual right and
license (including sublicense) to (a) use, copy, display, disseminate, publish, translate, reformat
and create derivative works from communications Client sends through the Solutions or
www.nixle.com for public facing communications to citizens, other public groups and public
facing websites, including social media (e.g., Google®, Facebook®) (collectively, “Public
Communications”), (b) use and display Client’s trademarks, service marks and logos, solely as
part of the Public Communications to Contacts who have opted in to receive those
Communications, and on other websites where Everbridge displays your Public
Communications, as applicable, and (c) place a widget on Client’s website in order to drive
Contact opt-in registrations. Client further acknowledges and agrees that all personal information
from individuals registering through such widget or a Nixle branded website is owned expressly
by Everbridge and such information will be governed by the applicable Privacy Policy.
Notwithstanding the foregoing, Everbridge shall provide Nixle opt-in registration data upon
request by Client with no charges added.

If Client Is Ordering Everbridge Suite or Nixle® Branded Products:

1. Messaging. Unlimited SMS/Voice for public safety messaging and communications, and for
all FEMA National Preparedness Goals’ Core Capabilities, and unlimited delivery via email or
Everbridge Mobile App for all public safety messaging and non-public safety communications

and messaging. Additionally, social media is included and unlimited.

2. Data Feeds. Client shall not use any automated device, computer program, software, tool,
algorithm, bot or similar process to mine or systematically scrape or extract data from any of the
products, except as authorized in writing by Everbridge. Notwithstanding anything to the
contrary in this Agreement, to the extent that Client has purchased or accesses Data Feeds, the
content such feeds are provided solely on an “AS IS” and “AS AVAILABLE” basis and
Everbridge disclaims any and all liability of any kind or nature resulting from (a) any
inaccuracies or failures with respect to such Data Feeds or (b) any actions taken by Client as a
result of its use of the Solutions or its content. All Data Feeds are provided solely as a
convenience and do not constitute an endorsement by Everbridge. The sole and exclusive remedy
for any failure, defect, or inability to access the content of such Data Feed shall be to terminate
the Data Feed with no further payments due. “Data Feed” means data content or websites
licensed or provided by third parties to Everbridge and supplied to Client in connection with the
Solution (e.g., real time weather system information and warnings, 911 data, third party maps,
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and situational intelligence) or publicly-available information that Client accesses on the Internet
while using the Services. Unlimited SMS/Voice for public safety messaging and
communications, and for all FEMA National Preparedness Goals’ Core Capabilities, and
unlimited delivery via email or Everbridge Mobile App for all public safety messaging and non-
public safety communications and messaging. Additionally, social media is included and
unlimited.

3. Resident Connection Data. If a Client is purchasing Resident Connection Data,
Everbridge provides to Client a limited,non-exclusive, non-transferable, non-sublicensable,
right to use mobile, landline and VoIP telephone records (“Resident Connection Data’) in
connection with emergency notifications sent through the Everbridge Solutions. Resident
Connection Data is Confidential Information of Everbridge and is subject to the
confidentiality obligations in Section 7 andthe license restrictions in Section 6.2 of this
Agreement. Unless provided herein, Resident Connection Data is owned expressly by
Everbridge and rights to use such data terminates upon the termination or expiration of this
Agreement.
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Exhibit D
IPAWS- CMAS/WEA Addendum

This addendum is incorporated by reference into the Agreement as applicable based on the
purchase of IPAWS- CMAS/WEA services on the Quote.

1 IPAWS Authorization: Client represents and warrants to Everbridge that any employee, agents,
or representatives of Client who access IPAWS-OPEN using Client’s credentials provided by
FEMA (each, an “IPAWS User”), are authorized by FEMA to use IPAWS-OPEN, have
completed all required training, and Client has executed an IPAWS Memorandum of Agreement
(“MOA”) with FEMA. Client shall contact Everbridge immediately upon any change in Client or
any IPAWS User’s right to access IPAWS-OPEN. Client shall only access IPAWS-OPEN using
its designated credentials and FEMA issued digital certificate (“Digital Certificate”). Client
acknowledges and agrees that Everbridge shall not have access to its credentials and that Client
assumes full responsibility for maintaining the confidentiality of any credentials issued to it.

1. Credentials: Client shall load and maintain within its Everbridge account Organization, its
Digital Certificate, COG ID, and Common Name. Client authorizes and requests Everbridge to
use the foregoing stored information to connect Client to [IPAWS-OPEN.

2. Messaging: Client acknowledges and agrees that: (i) upon submission of messages to [IPAWS-
OPEN, Everbridge shall have no further liability for the distribution of such message, and that
the distribution through IPAWS-OPEN, including, but not limited to, delivery through the
Emergency Alert System or the Commercial Mobile Alert System, is in no way guaranteed or
controlled by Everbridge; (i1) Everbridge shall not be liable as a result of any failure to receive
messages distributed through IPAWS-OPEN; (iii) [IPAWS may include additional features not
supported through the Everbridge system, and Everbridge shall not be required to provide such
additional features to Client; and (iv) Client shall be solely responsible and liable for the content
of any and all messages sent through IPAWS-OPEN utilizing its access codes.

3. Term: Client acknowledges and agrees that access to IPAWS-OPEN shall be available once
Client has provided Everbridge with the Digital Certificate and any other reasonably requested
information to verify access to the system. Upon termination of the Agreement access to
IPAWS-OPEN shall immediately terminate.
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