Prepared for:
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1195 Third Street

Napa CA 94559
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Ph: (707) 299-1892

Fax:

Email: leah.greenbaum@countyofnapa.org
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Email:

nixle
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Q-86408
11/23/2021
10/28/2021
Confidential

Joanna Burlison

joanna.burlison@everbridge.com

Contract Summary Information:

Contract Period: 12 Months
Contract Start Date: 11/1/2021
Contract End Date: 10/31/2022
Note: **Quantity on this quote represents the population count

Contact Summary:

Household Count: 53,289
Employee Count:

QTY DESCRIPTION PRICE
138,019 Nixle 360 USD 43,299.21
2 Nixle Additional Engage System(s) USD 2,000.00
8 Nixle Additional 360 System(s) USD 800.00
41 500,000 Global Message Credits USD 0.00

35 500,000 Global Message Credits USD 17,500.00
1 Calculated Set Up Fee USD 0.00

Pricing Summary:

Year One Fees:

USD 63,599.21

One-time Implementation and Setup Fees:

USD 0.00

Professional Services:

USD 0.00

Total Year One Fees Due:

USD 63,599.21

Messaging Credits Summary:

Initial Credits Allowance

Additional Credits Purchased |[Total Credits
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Year 1 6,000,000 38,000,000 44,000,000

1. Quote subject to the terms and conditions of the Master Services Agreement, including any amendments, executed
between Everbridge, Inc. and the customer listed above.
2. By signing this Quote you represent that you read, understand and agree that the Exhibit A to the current service

agreement executed between Everbridge Inc. and the customer listed above shall be deleted and replaced in its entirety
with the Exhibit A included with this Quotation.
3. Messaging Credits listed above can be used for Notifications and expire at the end of each year. Consumption of
Messaging Credits in excess of these amounts in any year will incur additional charges
Subject to sales taxes where applicable.
Except for currency designation, the supplemental notes above, if any, supplied in this Quote are for informational
purposes and not intended to be legally binding or override negotiated language of the Everbridge Inc. Master Service
Agreement.

S

Supplemental Notes:
Everbridge is providing a one time addition of 20.5 million message credits to cover Alert level notifications during the transition to the
message credit usage model, for a total of 26.5 million message credits included in the subscription.

Napa is purchasing an additional 17.5 million message credits (at a one time 50% off rate) to cover historical usage, therefore the total
Message Credit amount for the 2021-2022 term is 44 million.

Moving forward, additional message credits may be purchased in blocks of 500,000 credits as follows:

-Pro-actively before limits have been reached: $1,000
-Re-actively after limits have been reached: $1,250
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Authorized by Everbridge:

Signature: Date: 12/1/2021
—_— z S
Name (Print): . Title: ) ) i
Phillip E. Huff Chief Accounting Officer
To accept this quote, sign, date and return:
Signature: Date:
Name (Print): Title:

Approved as to Form

Napa County Counsel

By: S. Darbinian
Deputy

155 North Lake Avenue, Suite 900
Pasadena, CA 91101 USA
Tel: +1-818-230-9700
Fax: +1-818-230-9505

THANK YOU FOR YOUR BUSINESS!
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EXHIBIT A
Additional Business Terms

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

If Client Is Ordering Nixle® Products or Community Engagement:

1. Client grants to Everbridge a non-exclusive, royalty free, worldwide and perpetual right and license (including sublicense)
to (a) use, copy, display, disseminate, publish, translate, reformat and create derivative works from communications Client
sends through the Solutions or www.nixle.com for public facing communications to citizens, other public groups and public
facing websites, including social media (e.g., Google®, Facebook®) (collectively, “Public Communications”), (b) use and
display Client’s trademarks, service marks and logos, solely as part of the Public Communications to Contacts who have
opted in to receive those Communications, and on other websites where Everbridge displays your Public
Communications, as applicable, and (c) place a widget on Client's website in order to drive Contact opt-in registrations.
Client further acknowledges and agrees that all personal information from individuals registering through such widget or
a Nixle branded website is owned expressly by Everbridge and such information will be governed by the applicable
Privacy Policy.

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

1. Messaging Credits. The Solutions include units of usage (“Messaging Credits”) for communications sent by Client
through the Solutions to multiple Contacts via one or more communication paths (“Notifications”). No Messaging Credits
shall be required to send Notifications by push notification (Everbridge mobile application), by email or by pager. If Client’s
use of the Solutions exceeds the amount of Messaging Credits allocated to the account or previously purchased, Client
shall pay for such overages and charges back to the date they were incurred. Unused Messaging Credits expire at the end
of the annual billing period under the applicable Quote and are not refundable. Additional Messaging Credits may be
purchased separately.

2. Usage. Messaging Credits shall be applied per Notification sent by Client through the Solutions. A single Notification is
defined as follows:

e  SMS Text messages:
= For messages that contain only GSM characters, each 153 characters or portion thereof.
» For messages that contain any non-GSM characters, each 67 characters or portion thereof.
» GSM characters include only characters in the GSM 7-bit default alphabet.
= Character limits for SMS Text messages are determined by telecommunication providers. Everbridge reserves
the right to change the length of a single SMS Text message if telecommunication providers update these
amounts.
e Voice messages or Conference Voice: One minute or portion of a minute of the voice message, calculated on a
cumulative basis per month, per destination country.
e TTY: One minute per TTY message.
e Fax: Per page transmitted.

3. Role-based Limits. If Client exceeds any role-based limits (such as the number of Contacts, Resolvers or authorized
users of a Solution) set forth on the applicable Quote, Client shall pay for such additional role-based numbers as of the
date that the overage began. Payment shall be at the role-based number rate in the Quote and shall be paid for the duration
of the term of such Quote.

4. Other Usage Limits. If the applicable Quote sets forth any geographic, departmental, entity-based or other limitation on
usage of the Solutions, then Client’s use of the Solutions is expressly limited to Contacts who are based in such geographic
area, department or entity or who otherwise meet the usage limitation criteria specified in the Quote. Client’s use of the
Solutions with any Contacts who are not included within such limitations shall constitute a material default under this
Agreement and shall subject such Client to additional charges for such unauthorized usage.

5. Data Feeds. Client shall not use any automated device, computer program, software, tool, algorithm, bot or similar process
to mine or systematically scrape or extract data from any of the products, except as authorized in writing by Everbridge.
Notwithstanding anything to the contrary in this Agreement, to the extent that Client has purchased or accesses Data
Feeds, the content such feeds are provided solely on an “AS IS” and “AS AVAILABLE” basis and Everbridge disclaims
any and all liability of any kind or nature resulting from (a) any inaccuracies or failures with respect to such Data Feeds or
(b) any actions taken by Client as a result of its use of the Solutions or its content. All Data Feeds are provided solely as a
convenience and do not constitute an endorsement by Everbridge. The sole and exclusive remedy for any failure, defect,
or inability to access the content of such Data Feed shall be to terminate the Data Feed with no further payments due.
“Data Feed” means data content or websites licensed or provided by third parties to Everbridge and supplied to Client in
connection with the Solution (e.g., real time weather system information and warnings, 911 data, third party maps, and
situational intelligence) or publicly-available information that Client accesses on the Internet while using the Services.
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Clients purchasing Visual Command Center or Signal products further agree that they will comply with the Data Feed
Terms and Conditions found at https://www.everbridge.com/wp-content/uploads/Data-Feed-Terms-and-Conditions-Oct-

2019.pdf.

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

Incident Management/IT Alerting. If a Client is purchasing the Incident Management or IT Alerting Solution, (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” are authorized by Client as an administrator for the
Incident Management or IT Alerting Solution components and are typically responsible for the configuration of IT Alerting
as well as managing and reporting on Incidents ; (c) “Incident Operators” are authorized by Client as an operator of the
Incident Management or IT Alerting Solution and are typically responsible for launching/managing Incidents; and (d) “Group
Managers” shall have the ability to build, manage and/or participate in on-call schedules to receive IT related notifications.
Everbridge may limit or throttle Client's automated use of the Incident Management or IT Alerting Solution in order to
protect the stability and security of the Solution.

Secure Messaging. If a Client is purchasing peer to peer secure messaging solutions (“Secure Messaging”), Everbridge
shall comply with all applicable privacy laws, including in the United States, 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. For
clients based in the United States, our Secured Messaging products for healthcare are subject to our Business Associate
Agreement, available at https://www.everbridge.com/wp-content/uploads/2015/07/Business-Associate-Form-lkd-v1-
7.7.15.pdf, which is 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
facilitate 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-Emergency Messaging

1.

If Client is using the solution to send non-emergency calls, text messages or emails to consumers, Client expressly agrees
to comply with applicable consumer protection laws, including in the United States, the Telephone Consumer Protection Act
of 1991, including its implementing regulations, and in 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 fall within these Consumer Protection Laws. Client shall defend,
indemnify and hold Everbridge harmless from any violation by Client of Consumer Protection Law. Client further agrees that
any marketing or sales related text messages will comply with the policies and guidelines of the Mobile Marketing
Association found at http://mmaglobal.com/policies/code-of-conduct.






