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BILL NO.: 17-0601 ORDINANCE NO.: 17- _Q%

INTRODUCED BY: COUNCIL MEMBER () M

AN ORDINANCE AWARDING BIDS FOR CERTAIN PRODUCTS AND
SERVICES TO THE LOWEST AND BEST BIDDERS AS REFLECTED IN THE
RESPONSES TO CERTAIN INVITATIONS FOR BID AND REQUESTS FOR
PROPOSALS FOR EMPLOYEE ALERT SYSTEM; AND AUTHORIZATION
FOR THE COUNTY EXECUTIVE TO EXECUTE ANY NECESSARY
AGREEMENTS OR CONTRACTS TO EFFECTUATE THE AWARD OF THE
BIDS AND PROPOSALS.

WHEREAS, Jefferson County, Missouri, (hereafter, the “County™) in response to
certain Invitations for Bids and Requests for Proposals issued by the County, received bids
and proposals for the following items or services:

BID NAME
Employee Alert System

NUMBER OF BIDS RECEIVED

3

DATE OF BID OPENING

5-16-2017
WHEREAS, after reviewing the bids and proposals set forth above, the

Department of Information Technology has determined that certain bids and proposals
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represent the best bid for the respective items or services and met the bid or proposal
specifications issued by the County; and

WHEREAS, the Jefferson County, Missouri, Council finds it is in the best interest
of the County to award the bids and proposals to Everbridge Inc. for a term from 06-12-17
to 06-11-18 upon approval by the County Council and County Executive for up to
$12,393.00 per year, for total 'amoﬁnt not to exceed $12,393.00 annual.ly,'subject to
budgetary limitations.

BE IT ENACTED BY THE JEFFERSON COUNTY, MISSOURI, COUNCIL,
AS FOLLOWS:

Section 1. The County awards the following bids and proposals which are
incorporated by this reference as if fully set out herein, to the lowest and best vendor(s)
bidding for each respective item or service as follows: |

BID NAME
Employee Alert System
TERM
06-12-17 to 06-11-18
with one (1) additional renewal option
Upen approval by the County Council and County Executive
AMOUNT
Up to $12,393.00 per year,
for tofal amount, not to exceed $12,393.00 annually,

subject to budgetary limitations
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AWARDED BIDDER
Everbridge Inc.

Section 2. The Jefferson County, Missouri, Council hereby authorizes the
County Executive to execute the agreement incorporated by Reference as Exhibit “A” and
any agreements or contracts necessary to effectuate the award of the bids and proposals set
forth in this Ordinance. The County Executive is further authorized to take any and all
actions necessary to carry out the intent of this Ordinance. An unexecuted copy of the
Agreement is attached hereto as Exhibit “A” and incorporated herein, by reference.

Section 3. Copies of all Invitations for Bid, Requests for Proposals, responses
thereto, and any contracts or agreements shall be maintained by the Department of the
County Clerk consistent with the rules and procedures for the maintenance and retention
of recordé as promulgated by the Secretary of State.

Section 4. This Ordinance shall be in full force and effect from and after its
date of approval. If any part of this Ordinance is invalid for any reason, such invalidity

shall not affect the remainder of this Ordinance.
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THIS BILL BEING DULY INTRODUCED, THE MEMBERS OF THE
JEFFERSON COUNTY, MISSOURIL, COUNCIL VOTED AS FOLLOWS:

Council Member District 1, Don Bickowski 5{ L7
Council Member District 2, Rence Reuter %{g

Council Member District 3, Robert Boyer ? 2
Councii Member District 4, Charles Grdeteke ( ?]Q_
Council Member District 5, Oscar J. “Jim” Kasten %&

Council Member District 6, Daniel Stallman (7,{ g2

Council Member District 7, James Terry

| . |
THE ABOVE BILL ON THIS /¥ DAY OF %&b ,2017:

V/PASSED FAILED

Renee Reuter, County Council Chair

%J(Mzzg

Pat Schlette, Council Administrative Assistant
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THIS BILL WAS __~ APPROVED BY THE JEFFERSON COUNTY
EXECUTIVE AND ENACTED AS AN ORDINANCE OF JEFFERSON COUNTY,
MISSOURL THIS (4™ DAY OF unéE | 2017

THIS BILL WAS VETOED AND RETURNED TO THE
JEFFERSON COUNTY, MISSOURI, COUNCIL WITH WRITTEN OBJECTIONS
BY THE JEFFERSON COUNTY EXECUTIVE, THIS DAY OF

_ 2017,

e ettt B, Walllse

Kenneth B. Waller, Jefferson County, Missouri, Executive

ATTEST:

Rands B S

Randy B{Molman, County Clerk

B%%W\:m@ |

Reading Date: 06-12-2017
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EXHIBIT

A

JEFFERSON COUNTY

DEPARTMENT OF ADMINISTRATIVE SERVICES
729 MAPLE ST / PO BOX 100

HILLSBORO MO 63050

WWWJLEFICOMO.ORG

BID #: 17-0036

Request for Proposal: EMPLOYEE ALERT SYSTEM Date Issued: 4-4-2017

PROPOSALS SHALL BE ACCEPTED UNTIL: TUESDAY, MAY 16, 2017, AT 2:00 PM. LOCAL TIME.

Specification
Contact:

Contract
Contact;

Mail (3) Three
Complete Copies
With Vendor And
Proposal
Information As
Shown In Sample:

Contract Term:

upon approval by
the County Council
and County
Executive

Vendor
Information:

Requast for Proposal

RANDY MULLER

Department of Information Technology
636-797-5592

rmulter@jeffcomo.org

VICKIE PRATT
Department of Administrative Services
636-797-5380

SAMPLE ENVELOPE

ENTR N O N
OO N DA R DEPARTMENT OF THE COUNTY CLERK
JEFFERSON COUNTY MISSOURI

T2 MAPLE ST /PO BOX 108

HILLSBORO MO 63050-0100

SEOALE DRGSR ROPCS AL S

The undetsigned cettifies that he/she has the authority to bind this company in an
agreement/contract to supply the commodity or service in accordance with all terms,
conditions, and pricing specified. This Proposal, if accepted, will constituie an Agreement
and Contract with Jefferson County, Missouri, upon approval of the County Council and
County Executive. Prices are firm during this agreement termn, unless agreed upon in writing
by the County. The County has the option to renew this agreement at the same terms and
conditions as the original agreement for one additional one-year term with the written consent
of the successful bidder. Price increases for renewals are not authorized unless approved in
writing by the County.

Everbridge, Inc. Elliot Mark
Company Name Autharjzed Agent(Pring)
155 N Lake Ave Y 4 4 _
Address v 1 Signature
Pasadena, CA 91101 Sr. Vice President and General Counsel
City/State/Zip Code Title
(818) 230-8700 sfifr07 Ao~ 24312

Telephone # Date Tax ID #

travis.scott@everbridge.com
E-mail Fax #

/
1o0f24 Bidder's initials _@ "
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*REQUIRED DOCUMENTS*

1. Current and valid Certificate of Insurance or binder showing required insurance
coverage must be provided with each bid.
(County must be added as additional insured if awarded)

2a. Proof that Bidder does not owe delinquent real or personal property in Jefferson
County (tax receipts for past 3 years)
Obtain receipts at http://jeffersonmo.devnetwedge.com
Or

2b. A notarized affidavit, on company letterhead stating that the applicant does not
own any real or personal property in Jefferson County, Missouri.

3. A Notarized affidavit of work authorization and current business entity status
with E-verification documentation (pages 9 & 10).

4. Agreement to be executed by the County upon approval by the County Council
and County Executive (Bidder is required to complete company information and
execute signature).

5. Cooperative Bid Form (last page)

6. All pages of the Invitation for Bid/Request for Proposal must be used when
submitting your bid/proposal response along with initialing each page with the
bid/proposal. Additional information may be included separately.

7. Bid deposits/bonds must be in the exact amount as stipulated in the bid. (if

required)

*BIDS MAYBE REJECTED IF REQUIRED DOCUMENTATION IS NOT
INCLUDED OR COMPLETED AT DISCRETION OF THE COUNTY
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PROPOSAL REQUIREMENTS

Bidder shall initial all pages and return where the Bid Document denotes “BIDDER"S INITIALS: »

DEFINITIONS: )
1. The ierm "County” means the Jefferson County, Missouri and its desighated representatives.
2. The term "Vendor" means Supplier, Contractor, and Seller and includes designated representatives.
3. The term “RFP” means Request for Proposal,
4. The term “Agreement/Contract means Binding Agreement, Contract, Request for Purchase, Orde.

PROPOSAL SUBMISSION:

Submit bid form in original (one original) and two (two copies) with all specification pages, if applicable, No facsimile ot electronic
proposals shall be accepted and shall be rejected. A fully executed Affidavit is required by Section 285.530 RSMo., and shall be
submitted with the proposal form. A copy of the Affidavit is attached hereto. Failure to execute the Affidavit shall result in the
proposal being rejected. Vendor shall comply with the requirements of Sections 285,525 to 285.555 of the Revised Statutes of the
State of Missouri, If any part of the work is subcontracted, each subcontractor shall comply with the same requirements of this
specification. No contractor shall knowingly employ, hire for employment, or contirue to employ an unauthorized alien to per form
work within the State of Missouri. Vendor and any of its subcontractors, shalt, by sworn affidavit and provision of documentation,
affirm their enrollment and participation in a federal work authorization program with respect to the employees working in
connection with the contracted services. Vendor and its subcontractors shall also sign an affidavit affinming that they do not
knowingly cmploy any person who is an unauthorized alien.

Prevailing Wage Vendor and its subcontractors shall pay not less than the prevailing hourly rates of wages, as determined by the
Labor and Industrial Relations Commission of Missouri. Vendor shall abide by the most current Annual Wage Order published by
the Missouri Department of Labor and Industrial Relations or other similar resources and publications. Failure to comply with any
provision, provide any required documentation, insurance forms or deposits or bonds in exact amounts or any other term or
condition that is not in strict conformance shall result in the bid being rejected.

BASIS OF PROPOSAL AWARD:

Award may be made on an item-by-item basis to the lowest and best proposals or award may be made to the lowest and best
proposal total, whichever is in the best interest of the County. County may reject any or all proposals for any reason and may waive
any informality. Proposals submitted from & Missouri State Contract shall include a copy of the State Contract with the proposal.,

It is further agreed that the Contract shall not be valid and binding upon the County until approved by the County Counselor, as to
legal form and is subject to the Ordinances, Resolutions and Orders of Jefferson County, Missouri, and State and Federal Law. If
no proposal or proposals have been awarded by the County Council within forty-five (45) days following the opening of the
proposal then ail proposals will be deemed rejected.

PROPOSAL PREPARATION:

1. Vendors are responsible for examination of drawings, specifications, schedules and instructions.

2. Each Vendor shall furnish the information required by the invitation. The vendor shall sign all required documents. All
deletions and erasurcs shall be initialed

3. Aliernate proposals for supplies or services other than specified shall not be considered unless authorized by invitation,

4. Vendor shall state a definite time for delivery of goods or for performance of services unless otherwise specified in the
Request for Proposal.

5. When specified, samples must be timely submitted and at no expense to the County.

6.  Failure to adhere to all requirements may resuit in the response being disqualified as non-responsive.

MODIFICATION OR WITHDRAWAL OF PROPOSALS:
Proposals may be modified or withdrawn prior to the exact hour and date specified for receipt of proposals, provided the
modification or withdrawal is it writing and is delivered in the same manner as a proposal submission.

LATE PROPFOSALS:

It is the responsibility of the vendor to deliver his proposal or proposal modification on or before the date and time of the proposal
closing to the Department of the County Clerk of Jefferson County, Proposals received late will be rejected and returned unopened
to the vendor.

BID DEPOSITS/BONDS:
Bid Deposits/Bonds are not required unless specified in the specifications. Bid deposits/Bonds must be in the exact amount as
stipulated in the bid.
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MATERIAL AVAILABILITY:

Vendors must accept responsibility for verification of material availability, product schedules and other pertinent data prior to
submission of proposal and delivery time. It is the responsibility of the vendor to notify the County immediately if the materials
specified are discontinued, replaced, or not available for an extended period of time. All materials ordered by the County, shall be as
needed. A sample of materials may be requested.

ALTERNATE PROPOSALS:

Where required, vendors must submit complete specifications on all altemate proposals with the proposal form. Alternate proposals
without complete specifications may be rejected. Alternate proposals and exceptions to proposal clauses must be clearty noted on
the proposal form. The County may accept or reject afternate proposals; whatever is most advantageous to the County.

INCORPORATION OF DOCUMENTS:

The terms of the proposal invitation, proposal specifications, proposal form are and shall be incorporated into the contract as if fully
setout therein. The Proposal, if accepted and approved by the County Council and County Executive shall constitute the terms of a
Contract or Agreement with Jefferson County, Missouri, subject to any further Amendments, Memoranda or other documents or
specifications which must be set forth in writing and signed by all parties.

ADDENDA:

Addenda to proposal specifications are incorporated by reference as if fully setout herein. [t is the responsibility of the vendor to
insure and verify that they are in receipt of and completed all attached addenda’s prior to submission of proposal forms. Verification
is made by contacting the Department of Administrative Services or by reviewing the County Web Site. {(www jeffcomo.org).

INSURANCE:

The Vendor/Contractor shall purchase and maintain insurance with an insurance company licensed to do business in the State of
Missouri or in the state where the vendor is incorporated or otherwise licensed to do business and which shall remain, at all times
during the term of any contract with the County, in full force and effect. Treference will be given to a Vendor/Contractor who
provides insurance with an insurance company licensed to do business in the State of Missouri, but in amy event said
Vendor/Coniractor shall provide said insurance at it’s own expense. Such insurance shatl be provided as will protect the
Vendor/Contractor from claims which may arise out of or result from the Vendor/Contiractor’s execution of the waork, whether such
execution be by himself, his employees, agents, or by anyone for whose acts any of them may be liable. If any such work covered
by the Contract is to be performed on County owned or leased premises, the Vendor agrees to carry liability and workman’s
compensation insurance, satisfactory to the County, and to indemnify the County against all liability, loss, and damage arising out
of any injuries to persous and property caused by the Vendor, his sub-contractors, employees or agents. The insurance coverage
shall be such as to fully protect the County and the general public from any and all claims for injury and damage resulting by any
actions on the part of the Vendor/Contractor or its’ forces as enumerated above. All policies must name the County as an additional
insured and provide for thirty (30} days written prior 1o any material changes or cancellation. Any disputes regarding a breach,
insurance amounts, liability, coverage, lapse or otherwise shall be litigated in the Circuit Court of Jefferson County, Missouri and
the same shall be incorporated into any Contract agreed to by the parties.

THE COUNTY REQUIRES A CURRENT AND VALID CERTIFICATE OF INSURANCE OR BINDER SHOWING
REQUIRED INSURANCE COVERAGE MUST BE PROVIDED WITH EACH BID. JEFFERSON COUNTY MUST BE ADDED
AS AN ADDITIONAL INSURED AFTER AWARD OF THE BID. ANY LAPSE IN INSURANCE COVERAGE OR
CANCELLATION THEREOF BY THE CONTRACTOR OR SUB-CONTRACTORS DURING THE TERMS OF THE
CONTRACT SHALL IMMEDIATELY BE DEEMED A MATERIAL BREACH UNDER THE TERMS OF ANY CONTRACT.

A. (X)Required ( ) Not Required  Comprehensive General Liability Insurance

The Vendor/Contractor shall maintain and keep in full force and effect during the terms of this Contract such comprehensive
general liability insurance as shall protect them from claims which may arise from operations under this Contract, whether such
operations be by themselves or by anyone directly or indirectly employed by them. The amounts of insurance shail be not less
than $1,000,000.00 combined single limit for any one occurrence covering both bedily injury and property damage, including
accidental death.

B. (X)Required ( ) Not Required Professional Liability Insurance
The Vendor/Contractor shall provide the County with proof of Professional Liability Insurance, which shall protect the County
against any and all claims, which might arise as a result of the operation of the Vendor/Contractor in fulfilling the terms of this

Contract during the life of the Contract, The minimum amounts of such insurance will be $1,000,000.00. Should any work be
subcontracted, these limits will also apply.
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C. (X )Required ( ) Not Required Worker's Compensation Insurance:
per Missouri Revised Statutes Chapter 287

The Vendor/Contractor or his sub-contractor or contractors. shall maintain and keep in force of this Contract such worker’s
compensation insurance limits as required by the statues of the State of Missouri and Employer's Liability with limits no less
than $500,000.00.

PROPOSAL OPENINGS:

Proposals will be publicly opened and read aloud at the time indicated on page 1. The vendors and the public are invited but not
required to attend the formal opening of the proposals. No decisions relating to the award of a contract or agreement will be made
at the opening.

PROPOSAL TABULATIONS:

Proposal Tabulations will be available 5 to 7 business days following the proposal opening. Proposal submissions are open for
public review at the (ime of the proposal opening. Proposal tabulations are posted on the Counly’s web-site address,
www jeffeome.org, under the services tab, Invitation for Bid/Request for Proposal link, NO COPIES of proposal tabulations are
sent to vendors,

PROPOSAL FORM AND CONTRACT

PROPOSAL REPRESENTATIONS:
The vendor, by executing the proposal form certifies that:
1. The proposal complies with Request for Proposal, Form and Proposal Specifications.
2. The vendor is not debarred or suspended from participation in Federal Assistance programs.

TAXES:

No bid or proposal shall be awarded by Jefferson County unless the prospective bidder provides proof that the bidder does not owe
delinquent real or personal property taxes to Jefferson County. The prospective bidder may be required to provide proof in the form
of an original paid tax receipt issued by the Jefferson County Collector or a verified affidavit stating that the applicant does not own
any real or personal property in Jefferson County. Tax receipts for the past 3 years are required and may be obtained at
http:/ieffersonmeo.devnetwedge.com/ or a notarized affidavit stating that the applicant does not own any real or personal property
in Jefferson County on company letterhead.

Section 135.040 of the Jefferson County Code of Ordinances (Ord. No. 10-0411) requires that ne bid or proposal shall be
awarded by Jefferson County unless the prospective bidder provides proof that the bidder does not owe delirquent real or
personal property, or that the bidder does not own any real or personal property in Jefferson County. All delinquent real
or personal property taxes shall be paid, in-full, prior to the award of any bid, or proof shall be provided that the bidder
does not own any real or personal property in Jefferson County prior to the award of any bid. Jefferson County considers
that the failure to pay any and all real or personal property taxes due Jefferson County, Missouri, the failure to report ail
real or personal property owned, held or used in Jefferson County, the failure to provide proof thereof, and/or the failare to
keep said tax bills eurrent shail be deemed a materia! breach of the contract and will subject the contract to immediate
cancellation. Al taxes, due and owing, must be paid in Full at the time the bid is awarded by Jefferson County and remain
paid during the entire term of the contract unless the prospective bidder provides proof that the bidder does not own real or
personal property in Jefferson County, This requirement shall not apply to the award of bids for projects which are funded
in whole or in part by Federal funds,

CERTIFICATION OF INDEPENDENT PRICE DETERMINATION;
1. The prices in the proposal shall be independently determined, without consultation, communication, or agreement for the
purpose of restricting compctition as to any matter relating to price with any Vendor or other person.
2. Unless otherwise required by law, the prices shall not have been knowingly disclosed by the Vendor prior to opening; or
3. No aitempt has been made or will be made by the vendor to induce any other person or firm fo submit or not to submit a
proposal.

PRICE: .

The price(s) specified in this propesal shall be firm and not subject to contingency or reservation. The vendor represents prices
specified in the proposal do not exceed current selling price for the same or substantially similar good or service, and arc the same
as or lower than other prices charged to the vendor’s most favored customer, In the event the stated prices are determined 1o be
higher than the prices for which Supplier has sold the items, or services, to others, this contract price shall be reduced accordingly.
Proposal prices are ALL INCLUSIVE: (Shipping, Handling, Delivery, and Assembly to locations specified by the County).
Prices shall be firm for ALL County departments and locations for term of the agreement.

MISSOURI DOMESTIC PRODUCT PROCUREMENT ACT:

Vendor represents that the goods provided comply with Sections 34.350 to 34.359, RSMo., known as the Domestic Product
Procurement Act, The act encourages the purchase of products manufactured or produced in the United States, State of Missouri,
and Jefferson County, Missouri. Vendor shall include proof of compliance with the Act with the proposal.
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NON-EXCLUSIVE AGREEMENT:

The contractor shall understand and agree that the contract shall not be construed as an exclusive agreement and further agrees that
the County may secure identical and/or similar services or products from other soutces at anytime in conjunction with or in
replacement of the contractor’s services.

INSPECTION, ACCEPTANCE AND APPROVALS:

Goods shall at all times and places, including the period of manufacture, are subject to inspection and test by County. County will
accept or give notice of rejection of goods delivered within a reasonabie time after receipt. Acceptance shall not waive any
warranty. All goods supplied are subject to final inspection and acceptance by County notwithstanding payment, prior inspections
or approvals. County may require prompt replacement or correction of rejected goods at Supplier's expense, including a reduction
in price for rejected goods. Supplier shall not resubmit rejected goods to County without prior written approval and instructions
from County. In addition, Supplier shall identify resubmitted goods as previously rejected. Supplier shall provide and maintain a
quality assurance and control system acceptable to County.

WARRANTY:

Unless otherwise agreed to in writing by the parties, Supplier warrants that items ordered to specifications will conform thereto and
to any drawings, samples or other descriptions fumished or adopted by County, or, if not ordered to specifications will be fit and
sufficient for the purpose intended, and that all items will be new, merchantable, of good materiat and workmanship, and free from
defect. Such warranties, together with Supplier's service warranties and guaraniees, if any, shalt survive inspection, test, acceptance
of, and payment for the items and shall run to County and its assigns. Except for latent defects, the County shall give notice of any
nonconformity to the Supplier within one (1) year after acceptance. County may return for credit or require prompt correction or
replacement of the defective or non-conforming goods or have the defective good comrected or replaced at Supplier’s expense.
Retum to Supplier of any defective or non-conforming goeds and delivery to County of any corrected or replaced goods shall be at
Supplier's expense. Defective or non-conforming items shall not be corrected or replaced without written authorization by County.
Goods required to be corrected or replaced shalf be subject to the provisions of this clause and the clause hereof entitled "Inspection,
Acccptance and Approvals” in the same manner and to the same extent as goods originally delivered under this contract.

PAYMENT:
County will pay Supplier for goods upon delivery to, submission of certified invoices and acceptance. The County will not be
responsible for articles or services furnished without a purchase order. Price is tax-exempt.

CHANGE ORDER:

County may make changes within the general scope of this contract. If any such changes cause an increase or decrease in the cost
of or the time required for the performance of any part of the work, whether changed or not changed by any such order, an equitable
adjustment shall be made in the price or delivery schedule or both, and any change order shall be in writing, Any claim bya
Supplicr for adjustment under this clause shall be asserted within fifteen (15) days from the date of receipt of this written otrdsr
directing the change, provided, however, County, if it decides that the facts justify such action, may receive and act upon such claim
asserted at any time prior to final payment.

DELIVERIES:

Deliveries shall be made in strict accordance with any delivery schedule contained in the proposal specification or contract and in
the exact quantity ordered. Failure to adhere to delivery schedule is reason for termination in accordance with the "termination”
clause. Deliveries arc to be made at locations specified by the County at time of Order,

RESPONSIBILITY FOR SUPPLIES:

Pursuant to Section 290.560 RSMo., Supplier/Contractar shall employ only Missouri laborers and laborers from nonrestrictive
states except that other laborers may be used when Missouri laborers or laborers from nonrestrictive states are not available, o are
incapable of performing the particular type of wotk involved, if so certified by the contractor and approved by the County. Except
as otherwise provided, Supplier shall be responsible and bear all risks for loss and damage to goods until delivery at County's
facilities, regardless of F.O.B. point, point of inspection or acceptance; and if the goods are rejected.

SUBCONTRACTS:
Supplier shall not enter into any subcontract(s) in excess of $25,000 or 20% of this contract price; whichever is less, for any goods
without County's prior written approval.

CHOICE OF LAW:

This proposal and contract shall be governed and interpreted according to the laws of the State of Missouri, Venue for any court
action shall be in Jefferson County, Missouri.
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TERMINATION:

1. General: Performance of work may be terminated by the County in whole, or from time to time in part, whenever County
shall determine that such termination is in the best interests of County. Termination shall be affected by delivery to Supplier
of a Notice of Termination specifying the extent to which performance of work is terminated and the date upon which such
termination becomes effective. If such notice does not state termination is pursuant to subparagraph 2, 3, or 4 of this
paragraph, County shall have the right to so indicate within thirty (30) days. If no notice is delivered within the thirty (30)
day period, or such longer periods as is mutually agreed to by the parties, the original Notice of Termination shall be deemed
to be issued pursuant to subparagraph 1 of this paragraph.

2. Bankruptcy or Insolvency:  In the event bankruptcy proceedings are comimenced by or against Supplier or under any
provisions of the United States Bankruptcy Act or for the appointment of a receiver or trustee or a general assignment for the
benefit of creditors of either party, County shall be entitled to terminate without further cost or liability.

3. Section 135.040 of the Jefferson County Code of Ordinaneces (Ord, No. 10-0411) requires that no bid or proposal
shall be awarded by Jefferson County unless the prospective bidder provides proof that the bidder does not owe
delinquent real or personal property, or that the bidder does not own any real or personal property in Jefferson
County. All delinquent real or personal property taxes shall be paid, in-full, prior ta the award of any bid, or
proof shall be provided that the bidder does not ewn any real or personal property in Jefferson County prior
to the award of any bid. Jefferson County comsiders that the failure to pay any and all real or personal
property taxes due Jefferson County, Missouri, the failure to report all real or personal property owned, held
or used in Jefferson County, the failure to provide proof thereof, and/or the failure to keep said tax bills current
shall be deemed a material breach of the contract and will subject the contract to immediate cancellation. All
taxes, due and owing, must be paid in full at the time the bid is awarded by Jefferson County and remain paid
during the entire term of the contract wnless the prospective bidder provides proof that the bidder does not own
real or personal property in Jefferson County. This requirement shall not apply to the award of bids fer
projects which are funded in whele or in part by Federal funds.

4. Default:  County may terminate the whole Contract or any part in either of the following circumstances:

a. If supplier fails to deliver the items required by the contract within the time specified; or

b. If supplier fails to perform any of the other provisions of the contract, or so fails to make progress as to endanger
performance of the contract in accordance with its terms, and in either of these two circumstances does not cure such
failure within a period of tert (10) days after notice from County specifying such failure. In the event of termination
under subparagraph 1, County shall have the right to procure, on such terms and in such manner as it may deem
appropriate, items similar to those terminated, and to recover from Supplier the excess cost for such similar items
provided, however, Supplier shall not be liable for such excess costs where (he failure upon which the termination is
based has arisen out of causes beyond the control of Supplier and without the fault or negligence of Supplier. Such
causes shall be deemed to include fires, floods, earthquakes, strikes, and acts of the public enemy. The rights of
County provided in subparagraph 1 shall be in addition 1o any other rights provided by law or the contract.

c¢. Inthe event of the Suppliet's non-compliance with the provisions as set forth. This Contract may be cancelled,
terminated or suspended in whole or in part and the suppiier may be declared ineligible for further County contracts.
The rights and remedies of the County provided in this paragraph shall not be exclusive but are in addition to any
remedies provided in this Contract or as provided for by law.

NOTICE AND SERVICE THEREOF:
Any notice from the County shail be in writing and considered delivered and the service thereof completed when said notice is
posted, by certified or regular mail, to the Supplier, at the address stated on the proposal form.

CONTRACT TERM:

Performance shall be governed solely by the terms and conditions as set forth in the Request for Proposal, Proposal Specifications,
Proposal Form and the Contract notwithstanding any language contained on any invoice, shipping order, bill of lading or other
document furnished the Seller at any time and the acceptance by the County for any goods furnished.

COMPLIANCE WITH APPLICABLE LAWS:

Supplier warrants it has camplied with all applicable laws, tules and ordinances of the United States, Missouri or any other
Govemmental authority or agency in the manufacture or sale of the goods, including but not limited to all provisions of the Fair
Labor Standards Act of 1938, as amended,

ACTS OF GOD:

No party shall be liable for delays, nor defaults due to Acts of God or the public enemy, riots, strikes, fires, explosions, accidents,
govermmental actions of any kind or any other causes of a similar character beyond its control and without its fault or negligence.
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SELLER'’S INVOICES:

Invoices shall contain the following information. Contract number (if any}, Purchase Order Number, Item number, contract
description of goods or services, sizes, quantities, unit prices and extended totals. Invoices for and inquiries regarding payment
should be addressed to the County Accounts Payable Clerk.

APPROVAL:
It is agreed the acceptance af a proposal shall not be valid and binding upon the County until approved by the County Purchasing

Agent, County Council and County Counselor.

INDIVIDUAL, PARTNERSHIFS, CORPORATIONS:
Indicate: [ ] Individual:[ ] Partnership: [ x} Corporation.
Incorporated in the State of __Delaware

LITIGATION:

This agreement shall be interpreted under the laws of the State of Missouri. Any disagreements, questions, controversics, litigation
or other causes of action whatsoever arising from or under the terms of this agreement shall be resolved in the trial courts of 23rd
Judicial Circuit Court of the State of Missouri-Hillsboro, Missoui.

LANGUAGE: Bids and all related documents will only be accepted in the English Language.

THE INVITATION FOR BID / REQUEST FOR PROPOSAL NOTICES ARE POSTED ON THE

JEFFERSON COUNTY, MISSOURI WEBSITE AT WWW.JEFFCOMOQ.QRG LOCATED

UNDER THE SERVICES TAB, INVITATION FOR BID / REQUEST FOR PROPOSAL LINK.

SPECIFICATION
CONTACT

PRIMARY - RANDY MULLER — INFORMATION TECHNOLOGY -

636 797 6038

ALTERNATE - RALPH KUDRAK - INFORMATION TECHNOLOGY -

636 797 5592
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AFFIDAVIT OF WORK AUTHORIZATION

The grantee, sub grantee, contractor or subcontractor who meets the section 285.525, RSMo., definition of a
business entity must complete and return the following Affidavit of Work Authorization.

Comes now _ Everbridge, Inc. (Name of Business Entity Authorized Representative) as
Senior Vice President ( Position/Title) first being duly sworn on my oath, affirm
Everbridge. Inc. . (Business Entity Name) is enrolled and will continue to participate in the

E-Verify federal work authorization program with respect to employees hired after enrollment in the program
who are proposed to work in connection with the services related to _mass communicalion solutions
(Bid/Grant/Subgrant/Contract/Subcontract) for the duration of the grant, subgrant, contractor, or subcontractor,
if awarded in accordance with subsection 2 of section 285.530, RSMo., Ialso affirm that

: i L _ (Business Entity Name) does not and will not knowingly employ a person
who is an unauthorized alien in connection with the contracted services related to
Bid#_17-0036 Lmployee Alert System . (Bid/Grant/Subgrant/Contract/Subcontract) for the dur: ation of
the grant, subgrant, contract, or subcondract, il awarded.

In Affirmarion thereof, the facts stated above are true and correct. (The undersigned understands that false
statements made in this filing are subject to the penalties provided under section 575.040, RSMo.)

L,Z;(Lﬂaéﬁ& /!'AQZ(C/P e _ClaudiaDent.. ..

Authorized Représentative’s Signature Printed Name
Senior Vice President . 57’?(29'}?,
Title Date
Subscribed and sworn to before me this Cﬁ‘!’ of ﬂ%@?ﬂflﬂ . Tlam
(DAY) (MONTH, YEAR)
commissioned as a notary public within the County of " éﬂtw , State of
(NAME OF COUNTY)
Wl& . and my commission expires on "1‘7 20,202 .
(NAME OF STATE) (DATE)

Date

ELLIOT J. MARK

& Notary Public
Cummenwaallh of Massachusehts
) My Commissian Expires

- Mﬂy 18, a021
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AFFIDAVIT OF WORK AUTHORIZATION
(Continued)

CURRENT BUSINESS ENTITY STATUS

I certify that Everbridge, Enc. (Business Entity Name) MEETS the definition of a business
entity as defined in section 285.525, RSMo., pertaining to section 285.530, RSMo., as stated above.

 ClaudiaDent_._ e &W‘( W_

Authorized Business Ent?f ' Authorized Business Ent:ity
Representative’s Name Representative’s Signature
{Please Print)

-
Everbridge.lnc. .. . 9]5’[}_?‘7#“

Business Enlity Name Date

As a business entity, the grantee, sub grantee, contractor, or subcontractor must perform/provide the following.
The grantee, sub grantee, contractor, or subcontracior shall check each to verify completion/submission:

o Enroll and participate in the E-Verify federal work authorization program

(Website: it www dis oy eoverily;
Phone: 888-464-4218: Email: c-veritvie dhy.uon ) with respect to the employees hired after enrollment in

the program who are proposed to work in connection with the services required herein;

. AND

o Provide documentation affirming said company’s/individual’s enrollment and participation in the E-
Verify federal work authorization program. Documentation shall include a page from the E-Verify
Memotandum of Understanding (MOU) listing the grantee’s, subgrantee’s, contractot’s, ot
subcontractor's name and the MOU signature page completed and signed, at minimum, by the grantee,
subgrantee, contractor, or subcontractor and the Department of Homeland Security — Verification
Division; (if the signature page of the MOU lists the grantee’s, subgrantec’s, contractor’s, or
subcontrator’s name, then no additional pages of the MOU must be submitted).
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SPECIFICATIONS

Employee Alert System

Vendor specifications:

Service Level Agreement

The Vendor must Sign a SerVice Level Agrﬁement (SLA) Sese ek de ks e e e A ok ek e ek ok ok
directly with Jefferson County assigning dedicated o
vendor resources. Please see all feature specification

responses in the Everbridge proposal

. document. Compiete responses for
Service Level Agreements between Jefferson County each specificatic?n are in(?luded in the

and Vendor will include metrics for response time and section titled “Specifications”.
message delivery.

RARA AR ERANELARE RN LR SRR E RIS AN

Provide a copy of your standard SLA.

Vendor SLA with third-party vendor infrastructure
providers will not be considered an acceptable
substitute.

The vendor maintains all infrastructure aspects of the
system.

The vendor must provide a “touchless upload” process
that does not require integration with Vendor APIs. This
upload process must be able to automatically upload
contact information at pre-scheduled intervals without
requiring manual intervention.

Database capacity and phone ports are NOT purchased
by the customer and usage and performance are managed
by the vendor.

Security:

The system must have the ability to maintain privacy of
all contact information through access control where.
only administrators with appropriate rights can view or
update recipient and contact information.

The system must have the ability to allow selected
recipients to add or modify individual’s contact
information.
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The system must have the ability for an administrator to
set the default order of devices used to notify recipients,
but also allow users to override the order if they have
appropriate rights to do so.

The system administrators must have the ability to
create groupings of recipients,

For example, by team, department, division, or building.

System must adhere to a “defense in-depth” approach to
ensure application and infrastructure security.

The system must be SSAE16 compliant.

All network and application servers must be “locked
down” with no extrasncous services running on them.

Describe your network security.

The system must have security to prevent inappropriatc
use and to maintain data privacy.

This includes login/password authentication on the
telephone and on the web.

SSL must be used to transmit data across the internet.

Describe your transmission security.

Key data must be encrypted in the database.

Describe your database security and encryption practices
and techniques.

The application must regularly undergo a security audit.

Upon request Vendor must be willing to provide the
most recent security audit/test report.

Vendor employees with access to any customer data
facility must have undergone comprehensive
background investigations.

Describe the investigation processes your company has
completed.
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General System Specifications:

Y/N

Comments

The system must be offered as a Software as a service,
SaaS platform.

No hardware is required beyond existing PC workstations
with Microsoft OS:

Windows 2000 — Windows 2010 must all be supported

Separate installation of software and hardware is not
required.

Microsoft Internet Explorer 6.0 or later, Firefox, and
Google Chrome must be supported browsers.

Please specify if you do not support one of these
browsers.

Set up must be fast and casy

Upgrades and enhancements are provided seamlessly at
no additional cost.

There are no limits to the number of users who
simultancously access the system

There are no limits to the number of administrators who
can simultaneously access the system.

There must NOT be any ‘fail-over’ time when Jefferson
County would be unable to access the notification system
if a data center becomes unavailable.

The system must have the capability to initiate AT
LEAST 2,000 30-second local or long-distance voice
messages per hour.

The system must have the ability to send multiple
notifications at the same time to the same or different
recipients.

The system must be scalable to accommodate additional
recipients’ contact information on-demand.

The system must have the ability to prioritize emergency
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notifications over standard notifications in the message
delivery queue.

The system must be able to support at least ten (10)
different communication path types per recipient,
including all voice path types, email, text message, fax,
pager, PC, and instant message.

The system must have the ability to initiate and deliver
notifications 24x7x365 with AT LEAST 99.99%
availability.

The system must run on a robust, high transaction
volume database (e.g., Oracle) that can handle large
volumes of data used for transmissions of notifications
during an emergency.

The system must have a ‘quick-launch’ feature that
allows a user to initiatc a notification from a single
screen after logging in to the system.

The system must be accessible for launching a
notification using an iPad, iPhone, Android, PC, and
Windows Mobile devices.

The system must have the ability to add or edit recipient
and contact information directly within the system.

The system must have the ability to import all or some
contact information from an existing database through a
regularly scheduled process.

The system must have the ability to add or change all or
some contact data through an imported file.

The system must have the ability to export existing
recipient and contact information to Excel or a csv file.

The system must have the ability to send a notification
to a list of recipients from a spreadsheet or a database

output file “on-the-fly” without storing the recipient’s
contact information in the database.

The system must have the ability to upload group and
escalation information along with contact information.
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The system must have the ability to notify recipients via:
1. Phone (landline, mobile, satellite)

BlackBerry

PDA

l-way and 2-way SMS text message
Instant message

Email

Fax

TDD /TTY

PC

Please note any exceptions to the above.

The system must have the ability to send native SMS
text messages using both SMS over SMPP and SMS
over SMTP,

The system must allow the notification initiator to select
from two different device contact sequences depending
on whether-an emergency notification or a standard
notification is sent.

The system must have the ability to customize the
greeting that precedes a message delivered by voice.

The system must have the ability to receive
confirmations on all of the contact devices.

Phone (landline, mobile, satellite)
BlackBerry

PDA

1-way and 2-way SMS text message
Instant message

Email

Fax

TDD/TTY

PC

The system must have the ability to store and use at least
ten (10) different contact numbers / addresses for each
recipient.

The system must have the ability to sequence the contact

Request for Proposal 15 0f 24

Bidder's Initials 'PEH




devices/paths so that a recipient’s devices are attempted
in a prescribed order.

The system must have the ability to notify those with
spectal needs through TDD/TTY.

Either globally, or on a message by message basis, the
system must have the ability to allow the notification
initiator to customize the telephone number displayed
(caller ID) for voice notifications and the email
addresses for text notifications.

The system must have the ability to override call-
blocking.

The system must have the ability for a recipient to be a
member of any number of groups.

The system must have the ability to identify one or more
“group leaders” for any particular group.

The system must have the ability to assign multiple
administrators complete access to all functions and user
data.

The system must have the ability to initiate a notification
on any PC with a browser through a secure SSL website.

The system must be able to interrupt a PC session with
the notification.

The system must have the ability to initiate a notification
24x7x365 via an automated telephone system / IVR
(Interactive Voice Response) system where callers are
guided through the process of sending a notification
through a series of telephone key-presses.

Vendor must provide 24x7x365 message initiation
assistance with dedicated live operators via a toll-free
number.

The system must have a “quick-launch” feature that
aliows a user to initiate a notification from a single
screen after logging in to the system.

The system must be accessible for launching a
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notification using a BlackBerry, Palm Treo, Android, or
Windows Mobile device.

The system must have the ability to send a single
notification to combinations of individual recipients and
pre-defined groups of recipients where each individual
recipient within the group has their own information.

The system must have the ability to set up user-defined
fields in the profiles of notification recipients.

The system must have the ability to select notification
recipients based on user-defined fields (e.g., to send the
notification to recipients in a particular location or with
a particular skill).

The system must have the ability to record a message
directly from a message-creation page using a telephone.

The system must have the ability to send both a recorded
message and a text message in a single notification to all
recipients for delivery to appropriate devices.

The system must have the ability to select a file
containing a recorded message for inclusion in a
notification.

The system must have the ability to enter a message in
text and have it converted to speech (i.e., “text-to-
speech” conversion) for delivery to appropriate devices.

The system must have the ability to create and save pre-
recorded voice and text messages for later use in
notifications.

The system must have the ability to attach and send
documenits to a text-based device.

The system must have the ability to attach a file to a
notification and have it sent to a facsimile (fax)
machine.

The system must have the ability to provide a library of
message maps to incorporate into notifications.

Please list available message libraries and number of
available maps for each: (e.g. pandemics, earthquakes,
hurricancs, etc.)
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Message recipients must be able to confirm a
notification via email or text message.

The system must have the ability to send “polling”
notifications where a recipient is asked to respond to a
question or series of questions.

The system must have the ability to record or convert
text-entered polling responses to speech. For example, if
the possible responses are 1 o’clock, 2 o’clock, or 3
o’clock, these responses can be recorded or entered in
text that is converted to speech.

The system must have the ability to actively “call
transfer” notification recipients to a different phone
number based upon their message response.

The system must have the ability to request and collect
additional numeric information from notification
recipients during the polling process (e.g., dates, phone
numbers, times, other numeric information)

The system must have the ability to record a message
which intended recipients can access by calling a toll-
free number.

The system must have the ability to access a customized
call tree for callers to navigate pre-determined options to
retrieve posted messages.

The system must have the ability to pre-position a set of
notifications each with pre-set recipients and pre-
recorded messages that relate to a single situation or
scenario.

Conference Calling:

The system must have the ability to automaticalty
transfer notification recipients directly into a live
conference bridge without requiring them to dial an
additional phone number or an access code.

The system must have the ability to allow notification
recipients to automatically join a conference call.

The system must have the ability to provide the recipient
with the phone number and access code for the
conference bridge via voicemail when a conference
notification is delivered to a phone device that is not
answered.
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The system must have the ability to provide the recipient
with the phone number and access code for the
conference bridge via e-mail or text message when a
conference notification is delivered to a text device or
through e-mail.

The system must have the ability to schedule a
conference notification so that it is delivered in the
future.

The system must have the ability to send a reminder to
recipient’s minutes, hours, or days before a scheduled
conference notification/call.

The system must have the ability to use the company’s
internal conference bridge or other conference bridge for
conference notifications.

The system must have the ability to set up “quota
notiftcations” that end after a pre-determined number of
confirmations are received.

The system must have the ability to automatically
contact those who confirm after the quota is reached to
inform them that they are no longer needed.

Reports:

The system must provide a real-time dashboard for each
active notification broadcast allowing users to perform
functions by simply clicking on links and buttons to:

¢ Sce status of broadcast results without manually
refreshing the page
See confirmations and responses in real-time
Re-send notification to unconfirmed recipients
Stop a broadcast
Print broadcast results
View broadcast parameters (e.g., devices, start
time, duratton, number of cycles, type of
notification}

The system must have the ability to view history of
notification results.

Notification broadeast results reports must contain the
following information:

1. Name of the notification

2. Date and time of the notification broadcast

3. Name of the person who initiated the broadcast
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4. Number of redial attempts requested by initiator

5. Summary statistics including total recipients, totai
confirming receipt/not confirming receipt,
%confirming/not confirming receipt. If a polling
notification, a total for each response.

6. Detailed calling information including call-result of
each attempt within the broadcast including the
addresses and associated phone numbers attempted,
the attempt number (if multiple attempts/re-dials are
requested) and the result:

Confirmed (with date and time)
Busy
No answer
Voicemail
Please note any exceptions to the above.

The system must have the ability to view notification
results by either confirmed or non-confirmed responses
or both.

The system must have the ability to capture and view
“polled” responses whether they are selected responses
(e.g., press 1 for yes; press 2 for no) or an informational
response to a polling question (e.g., a phone number, a
date, or a quantity).

The system must have the ability to produce ad-hoc
reports using all application data, including recipient
information, group information, broadcast summary, and
broadcast/notification information.

The ad-hoc reporting capability must have the ability to
view multiple notifications in one report.

The system must have the ability to use ad-hoc filters
and sort on user-selected data fields.

The system must have the ability to track and report on
user-defined fields (such as division or building
location).

The system must have the ability to export all ad-hoc
report data in C8V, HTML, or PDF format,
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In Witness thereof, the parties hereto have executed this Agreement, in triplicate, as
of this 31st day of May 2017:

Everbridge , Inc. County of Jefferson, State of Missouri
Company Name

= G (adee

Signature Kenneth B. Waller County Executive

Phillip E. Huff
Print

Company Address:

155 N. Lake Ave, Suite# 900

Pasadena , CA 91101

Phone: (318) 230-9700

I hereby certify under section 50.660 RSMo., there is either: (1) a balance of funds, otherwise
unencumbered, to the credit of the appropriation to which the obligation contained herein is chargeable,
and a cash balance otherwise unencumbered, in the treasury, to the credit of the funds from which
payment is to be made, each sufficient to meet the obligation contained herein; or (2) bonds or taxes
have been authorized by vote of the people and there is a sufficient unencumbered amount of the bonds
yet to be sold or of the taxes levied and yet to be collected to meet the obligation in case there is not a
sufficient unencumbered cash balance in the treasury.

County Auditor

APPROVED AS TO FORM

County Cgffiselor
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In Witness thereof, the parties hereto have executed this Agreement, in triplicate, as
of this day of 2017:

County of Jefferson, State of Missouri

Signatuare Kenneth B. Waller County Executive

Company Name

Print

Company Address:

Phone:

I hereby certify under section 50.660 RSMo., there is either: (1) a balance of funds, otherwise
unencumbered, to the credit of the appropriation to which the obligation contained herein is chargeable,
and a cash balance otherwise unencumbered, in the treasury, to the credit of the funds from which
payment is to be made, each sufficient to meet the obligation contained herein; or (2) bonds or taxes
have been authorized by vote of the people and there is a sufficient unencumbered amount of the bonds
yet to be sold or of the taxes levied and yet to be collected to meet the obligation in case there is not a
sufficient unencumbered cash balance in the treasury.

- ez
County Auditor

APPROVED AS TO FORM

T A —

County Co’u%s’éf(’)r'
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COOPERATIVE BID FORM

Bid Name: EMPLOYEE ALERT SYSTEM

INSTRUCTIONS: Bidders MUST fill out this form as part of the bidding process and attach to your
bid response to Jefferson County, Missouri.

COOPERATIVE PROCUREMENT CONTRACT

This is a cooperating supply contract in accordance with Chapter 130, Section 130.020. K.3., of the
Procurement Policy and Procedures, Jefferson County Code of Ordinances.

Will you extend bid prices, cash terms, and all other terms and conditions of any contract
resulting from this bid with Jefferson County, Missouri, to any Jefferson County, Missouri,
Municipality, government agency, district, sub-district or other tax-supported entity?

Yes X No

Although agreeing to the extension of the terms of this contract to municipalities or other tax-supported
entities, is not a prerequisite for award, Jefferson County, Missouri, may take this factor into consideration if
tie bids are received, in addition to the normal Terms and Conditions of the Invitation for Bid, enclosed
herewith as a part of this bid.

Bidders are encouraged to extend contract prices to
Municipalities and any other tax-supported entities.

If agreeable to the above, state the minimum dollar value per order you will require from a
Municipality or any other tax-supported entity (this shall not apply to Jefferson County, Missouri
Government, Departments or Divisions):

MINIMUM DOLLAR VALUE PER ORDER: § $5,000.00
BY: Travis Scott
TITLE: Senior Account Executive
COMPANY: Everbridge, Inc.

CONTACT INFORMATION FOR COOPERATIVE AGREEMENT

Phone 818-275-5415 E-mail travis.scott@everbridge.com

THIS FORM WILL BECOME PART OF THE BID DOCUMENT PACKAGE SUBMITTED TO
JEFFERSON COUNTY, MISSOURI
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Everbridge, Inc.
Master Services Agreement

This Master Services Agreement (“Agreement”) is enterad
intc by and between Everbridge, Inc. (“Everbridge”} and
Jefferson County, Missouri (“Client”), effective on the date of
Client's signature below (“Effective Date”). Everbridge and Client
are each sometimes referred to as a “Party” and collectively, the
“Parties.” . ‘ '

1. SERVICES.

1.1 Orders. Everbridge shall provide Client access o 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 or ather ordering document (e.g., statement of work) (the
“Quote”) and the applicable Solution documentation (the
"Documentation”). If applicable, Everbridge shall provide the
training and professional services ("Professional Services") set
forth in the Quote. Collectively, the Solutions and Professional
Services are referred to as the “Services”. Everbridge shall
provide Client with login and password information for each User
(as defined below) and will configure the Solutions based on the
maximum number of Contacts (as defined below) or Users, as
applicable depending on the Sclutions ordered. Client shall
undergo the initial setup and training as set forth in the onboarding
Documentation within sixty (60) days of the Effective Date. 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 Client or an Included Depariment. “Included
Department” means any enterprise department, office, agency, or
other entity that receives a majority of its funding from the same
general or enterprise fund, as applicable, as the Client. "Contacts”
are individuals who Client 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 Client is set forth on the Quote.

1.3 Affillated Entities. Departments, divisions, agencies
or governmental entities which are affiliated politically,
operationally or otherwise with Client, and which are not an
included Department {each, an “Affiliated Entity") may purchase
Services to the same extent as Client, provided, that the Affiliated
Entity purchases the Services on the same ferms and conditions
as are contained in this Agreement pursuant fo a fully executed
Quote agreed to by Everbridge and such Affiliated Entity. Client
and the Affiliated Entity shall maintain separate accounts with

Everbridge. Solely as to the Agreement between Everbridge and-

such Afiiliated Entity, all terms and references to “Client” shall refer
to such Affiliated Entity upon execution of an applicable Quote. By
executing a Quote each Affiliated Entity agrees to be bound by all
the terms and conditions herein as to such Affiliated Entity. An
entity that otherwise qualifies under this definition will be included
within the meaning of Affiliated Entity even though it qualifies after
the execution of this Agreement.

2.  PAYMENT TERMS. Everbridge shall invoice Client annually
in advance for ail Solutions and Professional Services, and Client
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shall pay the fees set forth in the Quote within thirty (30) days from
date of invoice. If Client exceeds the usage levels specified in the
Quote, then Everbridge may invoice Client for any overages at the
then applicable rate. All Professional Services must be used within
12 months from date of purchase.

3. RESPONSIBILITIES.

31 Client Data. Client shall retain all ownership rights
in all Contact data and all electronic data Client transmits to
Everbridge to or through the Sclutions (“Client Data”). Client
represents that it has the right to authorize and hereby does
authorize Everbridge to collect, store and process Client Data
subject to the terms of this Agreement. Client shall maintain a copy
of all Contact data it provides to Everhridge.

3.2  Use of Solutions. Client is responsible for all activity
occurring under Client's account(s) and shall comply with all
applicable Privacy Laws {as defined below) and all other
applicable laws and regulations in connection with Client's use of
the Services, including its provision of Client Data to Everbridge.
Where applicable, Client shall obtain the required consent of
Contacts to send cornmunicaticns through the Solutions. Client
shall use the Service in accordance with Everbridge’s then
applicable Acceptable Use Policy posted on www.everbridge .com.
Client shall promptly notify Everbridge of any unauthorized use of
any password or account or any other act or omission that would
constitute a breach or violation of this Agreement. Client
acknowledges that the Solutions are a passive conduit for the
transmission of Client Data, and Everbridge has no abligation to
screen, preview or monitor content, and shall have no liability for
any errors or omissions in any Client Data or for any defamatory,
libelous, offensive or otherwise unlawful content in any Client
Data, or for any losses, damages, claims, or other actions arising
out of or in connection with any data sent, accessed, posted or
otherwise transmitted via the Solutions by Client, Users or
Contacts.

3.3  Data Privacy. Everbridge shall abide by all applicable
Privacy Laws in connection with the operation of the Solutions.
“Privacy Laws” means all U8, federal and state laws and
regulations regarding consumer and data protection and privacy.

3.4 Data Security. Everbridge’s IT security and
compliance program includes the following standards generally
adopted by industry leading SaaS providers: (i) reasonable and
appropriate technical, organizational, and security measures
against the destruction, loss, unavailability, unauthorized access
or alteration of Client Data in the possession or under the control
of Everbridge, including measures to ensure the availability of
information following interruption to, or failure of, critical business
processes; and (i} an annual assessment of its security controls
performed by an accredited third party audit firm in accordance
with the Statement on Standards for Attestation Engagements No.
16 (SSAE 18). Upon request, Everbridge shall provide Client with
a copy of its current SSAE 18 SOC 2 report. Everbridge's security
framework is based on the security requirements and controls
within US National Institute of Standards and Technology (NIST)
Special Publication 800-53 — Security and Privacy Controls for
Information Systems and Organizations. The NIST 800-53 security
requirement standard has direct mapping to other security and
data privacy frameworks, including global information security
standard 1SO 27001, HIPAA-HITECH, and HITRUST.

4. TERM. The term of this Agreement shall begin on the




Effective Date and shall expire when all underlying Quotes with
Client or its Affiliates have expired in accordance with the terms of
such Quotes, unless terminated earlier as provided hersin.
Services under an applicable Quote will begin as set forth in such
Quote and shall continue for the initial term specified thersin
("Initial Service Term”). If a Quote contains Services added to an
existing subscription, such added Services will be coterminous
with the Initial Service Term or applicable renewal Service term
(‘Renewal Term"), unless otherwise agreed to by the parties. If at
the end of the applicable Quote, Client intends to renew the
Agreement, but has not provided a timely executed written renewal
prior to the end of such term, then Everbridge, in its sole discretion,
shall continue the Service(s) hereunder for thirty {30) days (the
“Grace Period”) in order to secure an executed renewal by Client,
provided that Client shall pay to Everbridge the annual fee then in
effect divided by twelve (12) (the “Monthly Holdover Fee’). The
Grace Period is provided to Client as a courtesy so that Services
will not be terminated prior to the execution of a renewal. Due to
insurance and liability reasons Everbridge can only provide one
Grace Period and will charge the Monthly Holdover Fee. The
Monthly Holdover Fee is instituted in order to protect Client from
termination or suspension of the Services, and to insure that timely
renewals are entered into. Monthly Holdover Fees shall not be
returned or refunded to the Client as a credit towards any renewal.
Except as set forth in an applicable Quote, or unless this
Agreement is terminated as provided herein, upon expiration of the
term of any Quote, such Quote shall renew automatically for
successive subseguent periods of twelve (12) months unless
either party notifies the other party of its intent to terminate at least
thirty (30) days prior to the end of the then current term. Everbridge
reserves the right to increase its fees in any Renewal Term by
three percent (3%). With respect to any renewals which are signed
by Client after the previous term’s expiration date, Everbridge
reserves the right to increase its fees in such Renewal Term by
five percent (5%).

5. TERMINATION; SUSPENSION.

5.1 Termination by Either Party. Either Party may
terminate this Agreement upon the other Party's material breach
of the 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 (i) following the expiration of the Notice
Period, the non-breaching Party sends a second written natice
indicating its election to terminate this Agreement.

5.2  Termination or Suspension for Non-Payment. If
Client fails to pay any amounts due within thirty (30) days of their
due date, Everbridge may terminate this Agreement upon thirty (30
days' prior written notice to Client. Termination for non-payment
shall not relieve Client of its outstanding obligations (including
payment) under this Agreement, In lieu of termination for non-
payment, Everbridge may suspend Client's access to the
Solutions upon written naotice to Client.

5.3 Suspension. Everbridge may suspend Client's
access to the Solutions or any portion thereof for (i) emergency
network repairs, threats to, or actual breach of network security; or
(ii) any legal, regulatory, or governmental prohibition affecting the
Solution. Everbridge shall use its best efforts to notify Client
through its Client 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. Subject to the terms and

conditions of this Agreement, Everbridge hereby grants to Client,
during the term of this Agreement, a limited, non-exclusive, non-
transferable, non-sublicensable right to use the Solutions.

6.2  Restrictions. Client shall use the Solution solely for
its internal business purposes. In particular, Client's use of the
Solutions shall not include service bureau use, outsourcing,
renting, resefling, sublicensing, or time-sharing. Client shall not (i)
sell, transfer, assign, distribute or otherwise commercially exploit
or make the Solution available to any third party except as
expressly set forth herein; (i) modify or make derivative works
based upon the Solution; (jii) reverse engineer the Solution; (iv)
remove, obscure or alter any proprietary notices or labels on the
Solution or any materials made available by Everbridge; (v) 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 Solution; or (vI)

defeat or attempt to defeat any security mechanism of any
Solution,

6.3  Reservation of Rights. The Solutions {including all
associated computer software (whether in source code, object
code, or other form), databases, indexing, search, and retrieval
methods and routines, HTML, active server pages, intranet pages,
and similar materials) and all intellectual property and other rights,
title, and Interest therein (collectively, “IP Rights"), whether
conceived by Everbridge alone or in conjunction with others,
constitute Confidential Information and the valuable intellectual
property, proprietary material, and trade secrets of Everbridge and
ts licensors and are protected by applicable intellectual property
laws of the United States and other countries, Everbridge owns (i)
all feedback (except for the Client Data) provided to Everbridge by
Users, Client and Contacts in conjunction with the Services, and
(i} all transactional, performance, derivative data and metadata
generated in connection with the Solutions, which are generally
used to improve the functionality and performance of the Services.
Except for the rights expressly granted to Client in this Agreement,
all rights in and to the Solutions and all of the foregoing elements
thereof (including the rights to any work product resulting from
Professional Services and to any modification, enhancement,
configuration or derivative work of the Solutions) are and shall
remain solely owned by Everbridge and its respestive licensors,
Everbridge may use and provide Solutions and Professional
Services to others that are similar to those provided to Client
hereunder, and Everhridge may use in engagements with others
any knowledge, skil's, experience, ideas, concepts, know-how and
technigues used or gained in the provision of the Solutions or
Professional Services to Client, provided that, in each case, no
Client Data or Client Confidential Information is disclosed therehy.

7. CONFIDENTIAL INFORMATION,

7.1  Definition. “Confidential Information” means all
information of a Party (“Disclosing Party”) disclosed ta the other
Party (“Receiving Party”), whether orally, electronically, in
writing, or by inspection of tangible objects (including, -without
limitation, documienis or prototypes), that is designated as
confidential or that reasonably should be undérstcod to be
confidential given the nature of the information and the
circumstances of disclosure. Confidential information includes
without limitation, all Client Data, the Solutions, 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 Disclosing Party; (i) was known to Receiving
Party prior to its disclosure by Disclosing Party without breach of
any obligation owed to Disclosing Party; (iii) was independently
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developed by Receiving Party without breach of any obligation
owed to Disclosing Party; or (iv) is received from a third party
without breach of any obligation owed to Disclosing Party.

7.2 Protection. Receiving Party shall not disclose or use
any Confidential Information of Disclosing Party for any purpose
other than performance or enforcement of this Agreement without
Disclosing Party's prior written consent, If Receiving Parly is
compelled by law to disclose Confidential Information of Disclosing
Party, including under the Freedom of Information Act or other
public information request (i.e., “state sunshine” laws) it shall
provide Disclosing Parly with prior notice of such compelled
disclosure (to the extent legally permitted) and reasonable
assistance, at Disclosing Party's cost, if Disclosing Party wishes to
contest the disclosure. Receiving Parly shall protect the
confidentiality of Disclosing Party's Confidential Information in the
same manner that it protects the confidentiality of its own
confidential information of like kind (but in no event using less than
reascnable care). Receiving Party shall promptly notify Disclosing
Party if it becomes aware of any breach of confidentiality of
Disclosing Party's Confidential Information.

7.3  Upon Termination. Upon any termination of this
Agreement, the Receiving Party shall continue to maintain the
confidentiality of the Disclosing Party's Confidential Information
and, upon request and to the extent practicable, destroy all
materials  containing  such Confidential Information.
Notwithstanding the foregoing, either Party may retain a copy of
any Coniidential Information if required by applicable law or
regulation, in accordance with internal compliance policy, or
pursuant to automatic computer archiving and back-up
procedures, subject at all times to the continuing applicability of
the provisions of this Agreement.

8. WARRANTIES; DISCLAIMER.

8.1 Everbridge Warranty. Everbridge shall provide the
Solutions in material compliance with the functionality and
specifications set forth on the applicable Solution Documentation.
Everbridge shall provide 24X7X365 customer support in
accordance with its most recently published Support Services
Guide. Professional Services shall be performed in a professional
manner consistent with industry standards. THE FOREGOING
REPRESENT THE ONLY WARRANTIES MADE BY
EVERBRIDGE HEREUNDER, AND EVERBRIDGE EXPRESSLY
DISCLAIMS ALL OTHER WARRANTIES OF ANY KIND,
WHETHER EXPRESS, IMPLIED, STATUTORY, OR
OTHERWISE, WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW.

8.2 Disclaimer. EVERBRIDGE DOES NOT WARRANT
THAT THE SOLUTION WILL OPERATE ERROR FREE OR
WITHOUT INTERRUPTION. WITHOUT LIMITING THE
FOREGOING, IN NO EVENT SHALL EVERBRIDGE HAVE ANY
LIABILITY 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 |F EVERBRIDGE HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGE.

8.3 SMS Transmission. CLIENT ACKNOWLEDGES
THAT THE USE OF SHORT MESSAGING SERVICES (“SMS™,
ALSO KNOWN AS TEXT MESSAGING, AS A MEANS OF
SENDING MESSAGES INVOLVES A REASONABLY LIKELY
POSSIBILITY FROM TIME TO TIME OF DELAYED,
UNDELIVERED, QR INCOMPLETE MESSAGES AND THAT THE
PROCESS OF TRANSMITTING SMS MESSAGES CAN BE

UNRELIABLE AND INCLUDE MULTIPLE THIRD PARTIES THAT
PARTICIPATE IN THE TRANSMISSION PROCESS, INCLUDING
MOBILE NETWORK OPERATORS AND INTERMEDIARY
TRANSMISSION COMPANIES. ACCOREINGLY, EVERBRIDGE
RECOMMENDS THAT SMS MESSAGING NOT BE USED AS
THE SOLE MEANS OF COMMUNICATION IN AN EMERGENCY
SITUATION.

2.  INDEMNIFICATION.

9.1 By Client. Client shall defend, indemnify and hold
Everbridge harmless against any loss or damage incurred in
connection with any third party claim, suit or proceeding (“Claim”)
arising out of any data sent, posted or otherwise transmitted via
the Solution by Client or Contacts, or any breach by Client of
Sections 3 or 6.

9.2 By Everbridge. Everbridge shall defend, indemnify
and hold Client harmless from and against any Claim against
Client alleging that the Solution as contemplated hereunder
infringes an issued patent or other IP Right in a country in which
the Solution is provided to Client. If (x) any aspect of the Solution
is found or, in Everbridge's reasonable opinion is likely to be found,
to infringe upon the IP Right of a third party or {y) the continued
use of the Solution.is enjoined, then Everbridge will promptly and
at its own cost and expense at its option: (i) obtain for Client the
right to continue using the Solution; (i) modify such aspect of the
Solution so that it is non-infringing; or (ili) replace such aspect of
the Solution with a non-infringing functional equivalent. If, after all
commercially reasonable efforts, Everbridge determines in good
faith that options (i) - (iii) are not feasible, Everbridge will remove
the infringing items from the Solution and refund te Client on a pro-
rata basis any prepaid unused fees paid for such infringing
element. The remedies set forth in this Section 9.2 are Client's
exclusive remedy for Claims for infringement of an IP Right.
Everbridge shall have no obligation or liability for any claim
pursuant to this Section fto the extent arising from: (i) the
combinations, operation, or use of the Solution supplied under this
Agreement with any product, device, or software not supplied by
Everbridge to the extent the combination creates the infringement;
(i} the unauthorized alteration or modification by Client of the
Solution; or (i} Everbridge's compliance with Client's designs,
specifications, requests, or instructions pursuant to an
engagement for Everbridge Professional Services relating to the
Solution to the extent the claim of Infringement is based on the
foregoing.

9.3  Indemnification Process. The indemnifying party's
obligations under this Section 9 are contingent upon the
indemnified party {a) promptly giving notice of the Claim to the
indemnifying party once the Claim is known; (b) giving the
indemnifying party sole control of the defense and settlement of
the Claim (provided that the indemnifying party may not settle such
Claim unless such seftflement unconditionally releases the
indemnified party of all liability and does not adversely affect the
indemnified party’s business or service); and (¢) providing the
indemnifying party all available information and reasonable
assistance.

10. LIABILITY LIMITS. To the maximum extent permitted by
law, neither Party shall have any liability to the other Party for any
indirect, special, incidental, punitive, or consequenttal damages,
however caused, under any theory of liability, and whether or not
the Party has been advised of the possibility of such damage.
Except for its indemnification. obligations under Section 9.2,
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,
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indemnification or otherwise, exceed amounts paid or due by
Client to Everbridge hereunder during the 12-month period prior to
the event giving rise to such liability. The foregoing limitations shall
apply even if the non-breaching party's remedies under this
Agreement fail their essential purpose.

1. MISCELLANEOUS.

111  Non-Solicitation. As additional protection for
Everbridge‘s proprietary information, for so long as this Agreement
remains in effect, and for one year thereafter, Client 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 reasonazble
contral, incleding without [imitation 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 demgnated public and private
networks or carriers.

11.3 Waiver; Severability. The failure of either Party
hereto to enfarce 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
ar other authority of competent jurisdiction to be invalid, illegal or
unenforceable, that provision shall, to the extent required, be
deemed deleted or revised, and the remalning provisions shall
continue in full force and effect to the maximum extent possible so
as to give effect to the intent of the parties.

11.4  Assignment. Neither party may assign this
Agreement to any third party except upon the other Party's prior
written consent, which consent shall not be unreasonably withheld
or delayed; provided, that no such consent shall be required in the
event of an assignment to an Affiliated Entity or to a successor-in-
interest to the business of the assigning Party resulting from a
merger, reorganization, or sale of all or substantially all such
Party's assets. Notwithstanding the above, neither Party shall
assign this Agreement fo any third party which is a competitor of
the other Party.

11.5 Governing Law; Attorney’s Fees. This Agreement
shall be governed and construed in accordance with the laws of
the State of Missouri, without regard to its conflicts of laws rules.
The U.N. Convention on Contracts for the International Sale of
Goods shall not apply.

11.6 Notices. Legal notices (e.g., claimed breach or
termination) to be provided under this Agreement shall be
delivered in writing (a) in person, (b) by nationally recognized
overnight delivery service, or (¢) by U.S. certified or first class mail
to the other party as set forth on the signature page hereto. All
legal notices shall be deemed to have been given upon receipt or,
if under (c), three (3) business days after being deposited in the
mail, Either party may change its address by giving notice of the
new address to the other party pursuant to this Section and
identifying the effective date of such change. Everbridge may
“provide all other notices to Client's billing contact on the Client

Registration Form or, with respect o availability, upgrades or
maintenance of the Solutions, to the Everbridge Support Center.

11.7 Marketing. Client consents to Everbridge referencing
Client's name as an Everbridge Client in Everbridge publications,
its website, and other marketing materials..

11.8 Equal Employment Oppartunity, 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
Agreemsent.

11.9 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 cther
governmental approval without first obtaining such license or
approval. Client shall not permit Users to send notifications to a
Contact in a U.S. embargoed country or in violation of any U.S.
export law or regulation.

11.10 U.S. Government End-Users. The Solutions and
related documentation are “‘commercial items” as defined at 48
C.F.R. 2.101, consisling of “commercial computer software” and
“commercial computer software documentation” as such terms are
used in 48 C.F.R. 12.212. Consistent with 48 C.F.R. 12.212 and
48 C.F.R, 227.7202-1 through 227.7202-4, U.S. government
customers and end-users acquire licenses to the Solutions and
related documentation with only those rights set forth herein.

11.11 General. This Agreement, including its Exhibits and
any Quote, together with Request for Proposal Bid # 17-
0036constitutes the entire agreement between the Parties and
supersedes all other agreements and understandings between the
Parties, oral or wriften, with respect to the subject matter hereof,
including any confidentiality agreements. This Agreement shall not
be modified or amended except by a writing signed by both
Parties. ANY NEW TERMS OR CHANGES INTRODUCED IN A
PURCHASE ORDER OR OTHER DOCUMENT ARE VQID AND
OF NO FORCE OR EFFECT. EVERBRIDGE'S
ACKNOWLEDGEMENT OF RECEIPT OF SUCH DOCUMENT
OR ACCEPTANCE CF PAYMENT SHALL NOT CONSTITUTE
AGREEMENT TO ANY TERMS OTHER THAN THOSE SET
FORTH IN THIS AGREEMENT. There are no third party
beneficiaries to this Agreement. Any right, obligation or condition
that, by its express terms or nature and context is intended to
survive the termination or expiration of this Agreement, shall
survive any such termination or expiration hereof. This Agreement,
and any other document referencing and governed by this
Agreement may be executed in one or more counterparts, each of
which shall be deemed an original but which together shall
constitute the same agreement. Each Party agrees to be bound by
its digital or electronic signature, whether transmitted by fax
machine, in the form of an electronically scanned image {e.qg., in
.pdf form), by email, or by other means of e-signature technology,
and each Party agrees that it shall accept the signature of the other
Party transmitted in such a manner,




IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives.

EVERBRIDGE, INC.

By:
Print Name:
Title:
Data:

Address:
25 Corporate Drive
Burlington, Massachusetts 01803

For legal notice:
Attention: Legal Department

A

everbridge
LEGAL APPROVED

By Elliot J. Mark at 10:25 prm, Jun 20, 2017

CLIENT: JEFFERSON COUNTY, MISSOURI

By: L@N\ﬁj’\ UQGLQQ}LK

Print Name: NM‘U"\“\ oy Ul
Title: i EJuTIE
Date: [ Wd| Lvm 1

Client's Address:

Attn:

Address for Legal Notice:

Attn:




EXHIBIT A
Additional Business Terms

The following additional business terms are incorporated by reference inio the Agreement as applicable based on the

particular products and services described on the Quote.

If Client Is Ordering Nixle® Branded Products or Community Engagement:

Client grants to Everbridge a non-exclusive, royalty free, worldwide and perpetual right and license (including sublicense)
to (@) use, copy, display, disseminate, publish, translate, reformat and create derivative works fram communications Client
sends through the Solutions for public facing communications to citizens, other public groups and public facing websites,
including social media {e.g., Google®, Facebook®) (collectively, “Publlic Communications”), (b) use and display Client's
frademarks, 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 is owned
expressly by Everbridge and such information will be govermned by the applicable Privacy Policy.

If Client Is Ordering Everbridge Branded Products:

Data Feeds. Notwithstanding anything fo the contrary in this Agreement, to the extent that Client has purchased or
accesses Data Feeds, 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 any inaccuracies or failures with respect to such Data Feeds. 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 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, and situational infelligence). ‘

Incident Management/IT Alerting. For Clients purchasing the Incident Management or IT Alerting Solution, unless
designated as unlimited: (a) Clients may only designate the number of Users set forth on the Quote, and such individuals
shall only have the access rights pursuant to such designation and role; (b) Incident Administrators shall have the ability
to build incident templates, report on incidents, and launch incident notifications; (c) Incident Operators shall only have the
ability to launch or manage incidents; (d) IT Alerting Users shall have the ability to build, launch or manage incidents as
well as participate in an on-call schedule to receive IT outage nofifications, and (e} Client shall be provided the number of
incident templates purchased pursuant to the Quote. “Incident Administrator” means an individual who is authorized by
Client as an organizational administrator for the Incident Management or IT Alerting Solution. “Incident Operator” means
an individual who is authorized by Client as an operator of the Incident Management or IT Alerting Solution.

Secure Messaging. For Clients purchasing peer to peer secure messaging solutions ("Secure Messaging”), Everbridge
shall comply with all applicable privacy laws, including the Health Insurance Portability and Accountability Act of 1996
("HIPAA"), the Health Information Technology for Economic and Clinical Health Act ("HITECH Act”), the Gramm-Leach-
Bliley Act, and the Fair Credit Reporting Act, as applicable based on solution purchased. Any Business Associate
Agreement executed In connection with this Agreement shall be incorporated and made a part of this Agreement. Client
acknowledges and agrees that Secure Messaging solutions are intended to deliver non-critical, non-emergency messages
between users as a convenience to facliitate communications and are not intended for or suitable for use in situations
where a failure or time delay of, or errors or inaccuracies in, the content, data or information provided through the services
could lead to death, personal injury or property damage.

Non-Critical Messaging

1.

It Client is using the solution to send non-emergency calls, text messages or emails to consumers, Client expressly agrees
to comply with the Telephone Consumer Protection Act of 1991, including its implementing regulations, the CAN-SPAM Act
of 2003, and any other similar laws and regulation (collectively, “Consumer Protection Law™). Client shall not violate these
or others applicable laws and warrants that it shall receive express consent from Contacts if its messages faif within these
Consumer Protection Laws. Client further agrses that any marketing or sales related text messages will comply with the
policies and guidelines of the Mobile Marketing Association found at hitp://mmaglobal.com/policies/code-of-conduct.




