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Subordinate Contract MA-060-16011934
With
Everbridge, Inc.
For Public Mass Notification System Services

This subordinate agreement to provide a Software as a Service (“Saa$”) solution for a public mass
notification system (“PMNS”), hereinafter referred to as “Subordinate Agreement”, is made and entered
into by and between the County of Orange, a political subdivision of the State of California (“County™),
and Everbridge, Inc., with a place of business at 500 N. Brand Blvd. Suite 1000, Glendale CA 91203
(“Contractor”). County and Coatractor may sometimes be individually referred to herein as “Party” or

collectively as “Parties.”

RECITALS

WHEREAS, the State of California has issued California Multiple Award Schedule (“CMAS™)
Contract No.3-12-70-2909A (“CMAS Contract”) for provision of PMNS services by Contractor, which per
Its most recent renewal is set to expire on QOctober 31, 2019; and

WHEREAS, the County requires PMNS services; and

WHEREAS, Contractor has represented that its proposed services shall meet or exceed the
County’s requirements for PMNS services.

NOW, THEREFORE, the Parties mutually agree as follows:
ATTACHMENTS

In addition to the Recitals set forth below, the terms governing the relationship between the Parties
to this Subordinate Agreement are further described in the following attachments, which are incorporated

herein as though set forth in full:

Attachment “A” — California Multiple Award Schedule (CMAS) Contract Number 3-12-70-2909A,
effective December 12, 2014 — October 31, 2019,

Attachment “B” — Cost/Compensation (hereinafter “Price Sheet™)
Attachment “C” - Everbridge Inclusion Sheet (hereinafier “Inclusion Sheet™)

Attachment “D” — Everbridge GSA Approved End User License Agreenient (hereinafter
“EULA™)
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DEFINITIONS

For the purposes of interpreting this Subordinate Agrecment, the foliowing terms defined in the
Attachments hereto shall have the following meanings:

A. “State of California” and “State™ as used in Attachment “A” shall mean County, its employees
and authorized representatives,

B. “Users” as used in Attachment “ID,” in addition to the definition therein, shall also include
within its meaning the employees and contractors of other public entities who are authorized
by the County to access any Service as described in the EULA pursuant to a Memorandum of
Understanding between the County and those public entities,

All other conflicting terms or language shall be resolved as described in Section 11 hereinbelow.

COUNTY TERMS & CONDITIONS

1. Subordinate Agreement: The agreement between the Parties shall consist of this Subordinate
Agreement and Attachments “A,” “B,” “C.” and “D” (collectively, “Agreement Documents™). The
Parties hereby agree that the terms, conditions and assumptions set forth in Attachment “A” shall
govern the performance of the Subordinate Agreement and delincate the respective rights and
obligations of the Partics except where there is a conflict in language or obligations between
Attachment “A” and the other Agreement Documents. In the event of such a conflict, the Parties
agree that it shall be resolved as described in Section 11 hereinbelow.

2. Scope of Subordinate Agreement: Contractor shall provide the County with a Saa$ solution for
PMNS services as further described in the Agreement Documents. Payment for PMNS services
shall be made annually in the amounts described in the Price Sheet attached hereto.

3. Term of Subordinate Agreement: This Subordinate Agreement shall be effective as of the date
it is executed by both Parties (“Effective Date™), and its term shal} be three (3) consecutive years
from the Effective Date.

This Subordinate Agreement is based and dependent on the existence of the CMAS Contract which is
currently set to expire on October 31, 2019. In the event that the CMAS Contract is renewed and
extended by the State of California, County, at its sole election and subject to the written consent of
Contractor, may exercise its right to extend this Subordinate Agreement for a total of two (2) one-year
periods under the same terms and conditions and pricing structure, The County does not have to give
any reason should it elect not to renew the Subordinate Agreement. Any renewal may require approval
of the County of Orange Board of Supervisors.

4. Governing Law and Venue: This Subordinate Agreement has been negotiated and executed in
the State of California and shafl be governed by and construed under the laws of the State of
California. In the event of any legal action to enforce or interpret this Subordinate Agrecment, the
sole and cxclusive venue shall be a court of competent jurisdiction located in Orange County,
California, and the parties hereto agree to and do submit to the jurisdiction of such court,
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notwithstanding Code of Civil Procedure Section 394, Furthermore, the parties specifically agree
to waive any and all rights to request that an action be transferred for trial to another county.

5. Employee Eligibility Verification: Contractor warrants that it fully complies with all Federal and
State statutes and regulations regarding the employment of aliens and others and that all its
employees performing work under this Subordinate Agreement meet the citizenship or alien status
requirement set forth in Federal statutes and regulations. The Contractor shall obtain, from all
employees, consultants and subcontractors performing work hereunder, all verification and other
documentation of employment eligibility status required by Federal or State statutes and regulations
including, but not limited to, the [mmigration Reform and Control Act of 1986, § U.8.C. §1324 et
seq., as they currently exist and as they may be hereafter amended. The Contractor shall retain all
such documentation for all covered employees, consultants and subcontractors for the period
prescribed by law. The Contractor shall indemnify, defend with counsel approved in writing by
the County, and hold harmless, the County, its agents, officers, and employees from employer
sanctions and any other liability which may be assessed against Contractor or the County, or both,
in connection with any alleged violation of any Federal or State statutes or regulations pertaining
to the eligibility for employment of any persons performing work under this Subordinate

Agreement.

6. Civil Rights: Contractor attests that services provided shall be in accordance with the provisions
of Title VI and Tide VII of the Civil Rights Act of 1964, as amended; Section 3504 of the
Rehabilitation Act of 1973, as amended; the Age Discrimination Act of 1975 as amended; Title II
of the Americans with Disabilities Act of 1990, and other applicable State and Federal laws and
regulations prohibiting discrimination on the basis of race, color, national origin, ethnic group
identification, age, religion, marital status, sex or disability.

7. Debarment: Contractor hereby certifies that neither Contractor nor its principals are presently
debarred, proposed for debarment, declared ineligible or voluntarily excluded from participation in
the transaction by any Federal department or agency.

8. Lobbying: On best information and belief, the Contractor certifies no federal appropriated funds
have been paid or will be paid by, or on behalf of, the Contractor to any person for influencing or
attempting to influence an officer or employee of Congress; or an employee of a member of
Congress in connection with the awarding of any Federal contract, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.

9. Fiscal Appropriations: This Subordinate Agreement is subject to and contingent upon applicabie
budgetary appropriations being approved by the County of Orange Board of Supervisors for each
fiscal year during the term of this Subordinate Agreement. If such appropriations are not
forthcoming, the Subordinate Agreement shall be terminated without penalty.

The Contractor acknowledges that funding or portions of funding for this Subordinate Agreement
may also be contingent upon the receipt of funds from, and/or appropriation of funds by, the State
of California to the County. If such funding and/or appropriations are not forthcoming, or are
otherwise limited, the County may immediately terminate or modify this Subordinate Agreement
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without penalty. Notwithstanding the foregoing, County shall not be entitled to a refund and shall
pay amounts due and owing as of the termination.

10. Records: Contractor hereby acknowledges that documents or communications made or provided
by Contractor to the County pursuant to this Subordinate Agreement may be required to be
produced to third parties pursuant to the California Public Records Act, Government Code sections
6250, et seq. Contractor agrees to indemnify and hold County harmless from lability and/or
attorneys” fees arising from the non-disclosure or lawful disclosure of records that the Contractor
has identified as confidential.

11. Precedence: The Subordinate Agreement documents consist of Agreement Documents. In the
cvent of a conflict between the language of any of the Agreement Documents, the precedence to
the respective documents’ language shall be given in the following order:

This Subordinate Agreement;
Attachment “B™;
Attachment “A";
Attachment “C";
Attachment “D.”

o e o
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Subordinate Agreement Sigrature Page

The Parties hereto have executed this Subordinate Agreement on the dates shown opposite their respective

signatures below

Mﬁ&crhrklge, hie.
By: '7(":”"’% IRY . Title: ¥ice President and Controller

Print Name: Phillip Huff ______ Date: §/4/16

*Contractor: Everbridge, Inc.

By: /EZ} % Title; Assistant Secretary

Print Name: Daniel Hekier Date: $/d4/16

*If a corporation, the document must be signed by two corporate officers. The first signature must be either
the Chairman of the Board, President, or any Vice President. The second signature must be the secretary,
an assistant secretary, the Chief Financial Officer, or any assistant treasurers. In the alternative, a single
corporate signature is acceptabie when accompanied by a corporate decument demenstrating the legal

authority of the signature 1o bind the company.

County Of Orange

A political subdivision of the State of California

Sherift-Coroner Department

By: Titte: e

Print Name: _ o Date;

Approved by the Board of Supervisors:

Approved as to Form
Office of the County Counsel

Deputy
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ATTACHMENT A

California Multiple Award Schedule (CMAS) Contract Number 3-12-70-2909A

(Intentionally left blank)
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. Procurement Division
707 Third Street, 2 Floor, MS #2-202
West Sacramento, CA 95605-2811
State of California

MULTIPLE AWARD SCHEDULE
EVERBRIDGE, INC.

CONTRACT NUMBER: | 3-12-70-2909A

SUPPLEMENT NO.: 1
CMAS CONTRACT TERM: 12/12/2014 through 10/31/2019
Information Technology Goods &

CONTRACT CATEGORY: | grorne!
APPLICABLE

TERMS & CONDITIONS; | September8, 2014

MAXIMUM ORDER LIMIT. __| $500,000

FOR USE BY: State & Local Government Agencies

BASE GSA SCHEDULE NO.: | GS-35F-0692P
BASE SCHEDULE HOLDER: | Everbridge, Inc.

IThis contract provides for the purchase and warranty of software,

NOTICE: Products andéor services on this CMAS may be available on a Mandatory Statewide Contracts. if this is the case,
the use of this CMAS is restricted unless the State agency has an approved exemption as explained in the Statewide
Confract User Instructions. Information regarding Statewide Contracts can be obtained at the website:
http:/www, documenis das.ca gov/nd/coniracts/contractindexisting.htm.  This requirement 18 not applicable to local
government entities,

The purpose of this supplement is to ranew this contract through 10/31/2019. In addition, this supplement replaces in its
entirety Everbridge, Inc.'s existing California Multiple Award Schedule (CMAS) that expired on 10/31/2014. The most current
Ordering Instructions and Special Provisions and CMAS Terms and Conditions dated September 8, 2014, products and/or
services and pricing are included herein. Please review these provisions carefully because they may have changed since

issuance of your last contract,

IMPORTANT NOTICE TO STATE AGENCIES REGARDING CLOUD COMPUTING SOLUTIONS

Cloud computing solutions for Software as a Service (SaaS) are permitted under this CMAS Contract. Cloud infrastructure
as a Service (laaS) and Cloud Platform as a Service (PaaS) are not permitted under the CMAS Program. One or more of the
brands offered under this CMAS contract may be associated with 1aaS or PaaS. It is incumbent upon both the CMAS
supplier as well as the ordering agency to ensure that 1aaS and Paa$ products are not purchased under this contract.

The most current Ordering Instructions and Speciai Provigions and CMAS Terms and Conditions, products and/for services
and pricing are included herein. Ail purchase orders issued under this contract incorporate the following Crdering
Instructions and Special Provisions and CMAS Terms and Conditions dated September 8, 2014,

o

Effective Date: 12/12/2014
STEPHANNE LIM, Program Analyst, California Multiple Award Schedules Unit
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CALIFORNIA MULTIPLE AWARD SCHEDULE (CMAS)
EVERBRI!DGE, INC.
CMAS NO. 3-12-70-2909A, SUPPLEMENT NO, 1

Agency non-compliance with the requirements of
this confract may result in the loss of delegated
authority to use the CMAS program.

Contractor non-compliance with the requirements of
this contract may result in contract termination.

CMAS PRODUCT & SERVICE CODES

The CMAS Product & Service Codes listed below are
for marketing purposes only. Review this CMAS
contract and the base contract identified below for the
products and/or services available on this contract.

Emergency-First Response Comm
Auto Call Distribution
Software-Communications
Voice-IVR Systemns

Software as a Service (53a8)

AVAILABLE PRODUCTS AND/OR SERVICES

The ordering agency must verify all products and/or
services are curmently available on the base GSA
schedule at the GSA elibrary.  Access the GSA
el.ibrary at www gsaelibrary. gsa.goy.

EXCLUDED PRODUCTS AND/OR SERVICES

Infrasiructure as a Service (laaS) and Platiorm as a
Service (PaaS) cloud products and related sarvices are
not available under this contract.

CMAS BASE CONTRAC

This CMAS coniract is based on some or all of the
products and/or services and prices from GSA
Schedule No. GS-35F-0692P (Everbridge, linc.) with a
GSA term of 7/19/2014 through 7/18/2019 including
modification 0016. The term of this CMAS contract
incorporates an extension of three months beyond
the expiration of the base GSA contract, and is
shown in the “CMAS Term Dates” on page 1.

ISSUE PURCHASE ORDER TO

Agency purchase orders must be mailed to the following
addrass, or faxed to (818) 484-2299;

Everbridge, Inc.

5006 N. Brand Blvd, Suite 1000
Glendale, CA 81203

Attn: Jack Karadzhyan

Agencies with questions regarding products and/or
sefvices may contact the contractor as foliows:

Phone: (818) 230-979%0
E-maii: jack.karadzhyan@everbridge.cam

QOrdering instructions and Spacial Provisions

CONTRACT PRICES

The maximum prices allowed for the products andior
services available in this CMAS contract are those set
forth in the base contract idendified on page 2 of this
contract,

The ordering agency is encouraged to sesk prices lower
than those on this CMAS contract. ¥When responding to
an agency's Request for Offer {(RFQ), the contractor can
offer lower prices to be competitive.

AMERICAN RECOVERY AND REINVESTMENT ACT
(ARRA}

Ordering departments executing purchases using ARRA
funding must attach the ARRA Supplemental Terms and
Conditions document to their individual RFOs and
purchase documents. Departments are reminded that
these terms and conditions supplement, but do not
replace, standard State terms and conditions associated
with this CMAS contract. The ARRA Supplemental
Terms and Conditions can be accessed at
www.documents.das.ca.gov/pd/poliproc/ARRATand %20
C081009final.pdf.

WARRANTY

For warranties, see the federal G5A schedule and the
CMAS Terms and Conditions, General Provisions,
CMAS Warranty,

DELIVERY

30 days after receipt of order, or as negotiated between
agency and confractor and included in the purchase
order, or as otherwise stipulated in the contract.

SHIPPING INSTRUCTIONS

F.OB. {Free¢ On Board} Destination. Seler pays the
freight charges.

PURCHASING AU LLAR T SHOLD

No CMAS order may be executed by a State agency
that exceeds that agency's CMAS purchasing authority
threshold or the CMAS maximum order limit, whichever
is less.

18
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EVERBRIDGE, INC.
CMAS NO, 3-12-70-2909A, SUPPLEMENT NO. 1

HOW TO USE CMAS CONTRACTS

Agencies must adhere to the detailed requirements in
the State Contracting Manual (SCM) when using CMAS
contracts. The requirements for the following bullets are
in the SCM, Voiume 2, Chapter 6 (for non-IT) and the
SCM, Voiume 3, Chapter 6 (for IT):

o Develop a Request for Offer, which inciudes a
Scope of Work (SOW), and Bidder Declaration
form. For information on the Bidder Declaration
requirements, see the SCM, Volume 2, Section
3.5.7 and Volume 3, Section 3.4.7.

e Search for potential CMAS contractors at
www, dgs.ca.govipd/Programs/lL.everaged/CMAS. aspx,
select "Find & CMAS Contract”.

» Solict offers from a minimum of 3 CMAS
contractors including one small business and/or
DVBE, if available, who are authorized to saell the
products andfor services needed

»  if soliciting offers from a certified DVBE, include the
Disabled Veteran Business Enterprise Declarations
form (Std. 843) in the Request for Offer. This
declaration must be completed and returned by the
DVBE prime contractor andfor any DVBE
subcontractors. (See the SCM Volumes 2 and 3,
Chapter 3)

+ This is not & bid transaction, so the small business
preference, DVBE parlicipation goals, protest
language, intents to award, evaluation crileria,
advertising, stc., are not applicable,

» If less than 3 offers are received, State agencies
must document their flle with the reasons why the
other suppliers solicited did not respond with an
offer.

« Assess the offers received using best value
methodology, with cost as one of the criteria.

+ Issue a Purchase Order to the selected contractor.

* For CMAS transacticns under $5,000 only one offer
is required if the State agency can establish and
document that the price is fair and reasonable.

Local governments set their own order limits, and are
not bound by the order limits on the cover page of this
contract.

SPLITTING ORDERS

Splitting orders to avoid any monetary limitations is
prohibited.

Do not circumvent normal procurament methods by
splitting purchases into a series of delegated purchase
orders (PCC § 10329).

Splitting a project into small projects to avoid aither

fiscal or procedural controls is prohibited (SAM
4819.34).

Ordering Instructions and Special Provisions

MINIMUM ORDER LI ION

The minimum dollar value of an order to be issued
under this contract is §5,000.00.

ORDERING PROCEDURES
1. Order Form

State agencies shall use a Contract/Detegation
Purchase Order (Std. 65) for purchases and
services.

Local governments shall, in lieu of the State's
Purchase Order (Std. 65), use their own purchase
order document.

Electranic copies of the State Standard Forms can
be found at the Office of State Publishing websita,
The site provides information on the various forms
and use with the Adobe Acrobat Reader. Beyond
the Reader capabilities, Adobe Acrobat advanced
features may be utilized if you have Adobe
Business Tools or Adobe Acrobat 4.0 installed on
your computer. Direct link to the Standard Form
65:
hitp-/iwww.dgs.ca.govldgs/PregramsServices/Form
s/iFMC/Search.aspx

2. Purchase Orders

State and Local Government agencies are required
to send a copy of each CMAS purchase order to.

Department of General Services

Procurement Division, Data Management Unit
PO Box 989052, MS #2-203

West Sacramento, CA 95758-9052

(or via interagency Mail Service #Z-1}

The agency is required to complete and distribute
the order form. For services, the agency shall
modify the information contained on the order to
include the service period (start and end date), and
the monthly cost (or other intermittent cost}, and
any other information pertinent to the services

being provided. The cost for each line ltem should

be inciuded in the order, not just system fotals,

The contractor must immediately reject orders that
are not accurate. Discrepancies are to be
negoatiated and incorporated into the order prior to
the products and services being delivered.

3. Service and Delivery after Contract Expiration

The purchase order must be issued before the
CMAS contract end term expires. However,
delivery of the products or completion of the
services may be after the contract end term expires
(unless otherwise specifically stated in the
contract), but must be as provided for in the
contract and as specified in the purchase order.

ATTACHMENT - 3
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CMAS NO, 3-12-70-2909A, SUPPLEMENT NG. 1

4. Muttiple Contracts on STD. 65 Order Form

Agencies may include muitipie CMAS contracts
from the same contractor on & single Std. 65
Contract/Delegation Purchase Crder. For
guidelines, see the SCM, Volumes 2 & 3, Chapter
6.84.1.

5. Amendments to Agency's Purchase Orders

Agency purchase orders cannot be amended If the
CMAS contract has expired.

The SCM, Volumes 2 & 3, Chapter 6.A5.0 provides
the following direction regarding amendments to all
types of CMAS purchase orders:

Criginal orders, which include options for
changes (e.g., quantity or time), that were
evaluated and considered in the selection for
award during the RFC process, may be
amended consistent with the terms of the original
order, provided that the original order aliowed for
amendments. If the original order did nol
evaluate options, then amendments are not
allowed unless an NCB is approved for those
amandments.

Amendments unique fo non-IT services are covered
in the SCM, Volume 2, Chapter 6.82.9 as follows:

If the original contract permitted amendments,
but did not specify the changes (e.g., quantity or
time), it may be amended. This only applies fo
the first amendment. The time shall not exceed
one year, or add not more than 30% of the
original order value and may not exceed
$250,000. If the original contract did not have
language permitting amendments, the NCB
process must be followed.

Alsa, see the SCM, Volumes 2 & 3, Chapter 8,
Topic 6, for more information on amending
purchase orders.

CONTRACTOR OWNERSHIP | ATION

Everbridge, Inc, is a large business enterorise,

SMALL BUSINESS MUST BE CONSIDERED

Prior to placing orders under the CMAS program, State
agencies shall whenever praclicable first consider offers
from small businesses that have established CMAS
contracts [GC Section 14848(b)]. NOTE: The
Department of General Services auditors will request
substantiation of compliance with this requirement when
agency files are reviewed.

The following website fists CMAS Small Business and
Disabled Veteran Partners:

www. das ca govipd/Programs/Leveraged/CMAS. aspx

then select 'Find a CMAS Contractor”,

Ordering Instructions and Special Provisions

In response o our commitment to increase participation
by small businesses, the Department of General
Services waives the administrative fee (a fee
currently charged to customer agencies to support
the CMAS program) for orders to certified small
business enterprises.

See the current fees in the DGS Price Book at:

nttp; fwvyw.dgs.ca.goviafs/Pricebook. aspx
SMALL BUSINESS/DVBE - TRACKING

State agencies are able to claim subcontracting dollars
towards their smail business or DVBE goals whenever
the Contractor subcontracts a commercially usefut
function fo a certified small business or DVBE., The
Cantractor will provide the ordering agency with the
name of the small business or DVBE used and the
dollar amount the ordering agency can apply fowards its
small business or DVBE goal.

SMALL BUSINESS/DVBE - SUBCONTRACTING

1. The amount an ordering agency can claim towards
achieving its small business or DVBE goals is the
dollar amount of the subcontract award made by
the Contractor to each small business or DVBE.

2. The Contractor will provide an ordering agency with
the following information: at the time the order is
quoted:

a. The Contractor will state that, as the prime
Contractor, it shall be responsible for the
overall execution of the fulfiiment of the order.

b. The Contractor will indicate to the ordering
agency how the order meets the small
business or DVBE goal, as follows:

e List the name of each company that is
certified by the Office of Small Business
and DVBE Certification that it intends to
subcontract a commercially useful function
to; and

» Include the small business or DVBE
certification number of each company
listed, and attach a copy of each
certification; and

+ Indicate the dollar amount of each
subcontract with a small business or DVBE
that may be claimed by the ordering agency
tawards the small business or DVBE goal;
and

» Indicate what commercially useful funciion
the small business or DVBE subcontractor
will be providing towards fulfilment: of the
order.

3. The ordering agency's purchase order must be
addressed to the prime Contractor, and the
purchase order must reference the informaiion
provided by the prime Contractor as outlined above.

ATTACHMENT - 3
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EL G WASTE RECYCLING

The Electronic Waste Recycling Act of 2003 requires
retailers lo collect a recycling fee from consumers on
coverad elecfronic devices starting January 1, 2005.
California Public Resources Code, Section 42463(f)
defines a "covered electronic device” as a video display
device containing a screen greater than four inches
measured diagonally. Sea the code identified above for
more infarmation and exceptions to this definition.

The Integraled \Waste Management Board s
implementing this new legislation, and the Board of
Equalization is responsible for collecting these racycling
faes from retaiters. See the following two websites for
more information on this topic;

www. ciwmb.ca.gov/Electronics/Act2003/

www.boe. ca gov/sptaxprog/ewaste . him

The electronic waste recycling fee must be shown as a
fing item on the agency purchase order before the
Contractor can include it on their invoice.

PRODLCTIVE USE REQUIREMENTS

The customer in-use requirement applies to all
procurements of infarmation technology equipment and
software, per the SCM, Voiume 3, Chapter 2, Section
2.B6.2.

Each equipment or software component must be In
current operation for a paying customer and the paying
customer must be external to the contractors
organization (not owned by the contractor and not
owning the confractor).

To substantiate compliance with the Productive Use
Requirements, the contractor must provide upon
request the name and address of a custemer instailation
and the name and telephone number of a contact
person.

The elapsed time such equipment or software must
have been in operation is based upon the importance of
the equipment or software for system operation and its
cost. The following designates product categories and
the required period of time for equipment or software
operation prior to approval of the replacement item on
CMAS,

Category 1 - Critical Software: Critical saftware is
software that Is required to control the overall operation
of a computer system or peripheral eguipment.
Included in this categery are operating systems, data
base management sysiems, language interpreters,
assemblers and compilers, communications software,
and other essential system software,

Ordering Instructions and Special Provisions

Cost Prior Operation
Mare than $100,000 8 months
$10,000 up to $100,000 4 months
Less than $10,000 1 month

Category 2 - All Information Technology Equipment
and Non-Critical Software: Information technology
equipment is defined in SAM Section 4819.2.

Cost Prior Operation
Mare than $100,000 6 months
$10,000 up to $100,000 4 months
Lass than $10,000 1 month

CPEN MARKETANCIDENTAL, NON-SCHEDULE
ITEMS

The ondy time that apen market/fincidental, non-schedule
items may be included in a CMAS order is when they
fali under the parameters of the Not Specifically Priced
{NSP) ltems provision. If the NSP provision is not
included in the schedule, or the products andfor
services required do not qualify under the parameters of
the NSP provision, the products and/or services must be
procured separate from CMAS.

STATE AND LOCAL GOVERNMENTS CAN USE
CMAS

State and local government agency use of CMAS
contracts is optional. A local government is any city,
county, city and county, district, or other locai
governmental body or corporation, including UC, C8U,
K-12 schools and community colleges empowered to
expend public funds. While the State makes this
contract available, each local government agency
should make its own determination whether the CMAS
program is consistent with their procurement policies
and regulations.

UPDATES AND/OR CHANGES

A CMAS amendment is not required for updates and/or
changes once the update andfor change becomes
effective for the federal GSA scheduie, except as
follows:

» A CMAS amendment is required when the contract
is based on products and/or services from another
confractor's muitiple award contract and the
contractor wants {0 add a new manufaciurer's
products and/or services.

» A CMAS amendment is required for new federal
contract terms and conditions that constitute a
material difference from existing contract terms and
conditions, A material change has a potentially
significant sffect on the delivery, quantity or quaiity
of items provided, the amount paid {o the contractor
of on the cost to the State,

s A CMAS amendment is required for changes to
contracts that reguire California Prison Industry
Authority (CALPIA) approval.

ATTACHMENT - 3
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A CMAS amendment is required to update andlor
change terms and conditions and/or products and
services based on a non-federal GSA muitipie award
contract.

SELF-DELEYING FEDERAL GSA TERMS AND
CONDITIONS

Instructions, or terms and conditions that appear in the
Special ltems or other provisions of the federal GSA and
apply tc the purchase, license, or rental {as applicable)
of products or services by the U.8. Government in the
United States, and/or to any overseas location shall be
self-deleting. (Example: "Examinations of Records”
provision).

Federal requlations and standards, such as Federal
Acquisition Regulation (FAR), Federal Information
Rasources Managemsent Reguiation (FIRMR), Federal
Information Processing Standards (FIPS), General
Services Administration Regulation {GSAR), cor Federal
installment Payment Agreement (FIPA) shall be self-
deleting. Federal bianket orders and small order
procedures are not applicable.

ORDER OF PRECEDENCE

The CMAS Terms and Conditions shall prevait if there is
a conflict between the terms and conditions of the
contractor's federal G3A, {(or other multiple award
contract), packaging, invoices, catatogs, brochures,
technical data sheets or other documents (see CMAS
Terms and Conditions, CONFLICT OF TERMS).

APPLICABLE CODES, POLICIES AND GUIDELINES

Al California codes, policies, and guidelines are
applicable. THE USE OF CMAS DOES NOT REDUCE
OR RELIEVE STATE AGENCIES OF THEIR
RESPONSIBILITY TO MEET STATEWIDE
REQUIREMENTS REGARDING CONTRACTING OR
THE PROCUREMENT OF GOODS OR SERVICES.
Most procurement and contract codes, policies, and
guidelines are incorporated into CMAS contracts.
Nonetheless, there is no guarantee that every possible
requirement that pertains to all the different and unique
State processes has been included.

STATEWIDE PROCUREMENT REQUIREMENTS

Agencles must carefully review and adhers to all
statewide procurement requirements in the SCM,
Volumes 2 and 3, such as:

» Autornated Accournting System requirements of
State Administrative Manual (SAM) Section 7260-
62

+ Productive Use Requiraments, per the SCM,
Volurne 3, Chapter 2, Saction 2.B6.2.

s SAM Seclions 4819.41 and 4832 certifications for
information  technology  procurements  and
compliance with policies.

«  Services may not be paid for in advance.

Ordering Insfrucfions and Special Provisions

¢ Agencies are required to file with the Department of
Fair Employment and Housing (DFEH) a Contiract
Award Report Std. 16 for each order over $5,000
within 10 days of award, including supplements that
exceed $5,000,

e Pursuant to Public Contract Code Section 10358
State agencies are to report al! Consulting Services
Contract activity for the preceding fiscal year to
DGS and the six legislative committees and
individuals that are listed on the annual
metmorandum from DGS.

¢ Pursuant to Unemployment tnsurance Code
Section 1088.8, State and local government
agencies must report fo the Employment
Development Department (EDD) all payments for
services that equal $800 or more to independent
sole proprietor contractors. See the Contractor's
Std. 204, Payee Data Record, to determine soie
proprigtorship. For inquiries regarding this subject,
contact EDD at (916) 651-6845 for technical
guestions or (888) 745-3886 for information and
forms.

¢« Annual small business and disabled veteran
repaorts.

e Post evaluation reports. Public Contract Code
10369 requires State agencies f0 prepare post
evatuations on form Std. 4 for all completed non-IT
consulting services contracts of more than $5,000.
Copies of negative evaluations for non-IT
consulting services only must be sent to the DGS,
Office of Legal Services. The Bursau of State
Audits requires State agencies annually to certify
compliance with these requirements.

ETHNICITY/RACEI/GENDER REPORTING
REQUIREMENT

Effective January 1, 2007, in accordance with Public
Contract Code 10111, State agencies are to capture
information on ethnicity, race, and gender of business
owners {not subcontractors) for all awarded contracts,
including CAL-Card transactions. Each department is
required to independently report this information to the
Governor and the Legislature on an annual basis.

Agencies are responsible for developing their own
guidelines and forms for coliecting and reporting this
information,

Contractor participation is voluntary.

PAYMENTS AND INVOICES

1. Payment Terms

Payment tarms for this contract are net 45 days.

ATTACHMENT - 3
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Payment wil be made in accordance with the
provistons of the California Prompt Payment Act,
Government Code Section 927 et. seq. Unless
expressly exempted by statute, the Act requires
State agencies to pay properly submitted,
undisputed invoices not more than 45 days after (i)
the date of acceptance of goods or performance of
services; or (i} receipt of an undisputed invoice,
whichever is later.

Payee Data Record (Std. 204)

Each State accounting office must have a copy of
the Contractor's Payee Data Record (Std. 204) in
order to process payment of invoices, Contractors
are required to provide a copy of their Std. 204
ypon request from an agency customer. Agencies
should forward a copy of the Std. 204 to their
accolnting office. Without the Std. 204, payment
may be unnecessarily delayed.

DGS Administrative and Incentive Fees

Orders fraom State Agenciles:

The Department of General Services (DGS) wiit bill
each State agency directiy an administrative fee for
use of CMAS contracts. The administrative fee
should NOT be included in the order total, nor
remitted before an invoice Is recelved from DGS.
This administrative fee is waived for CMAS
purchase orders issued to California certified small
businesses.

See the current administrative fees in the DGS
Price Book at:
hitp:/iwww das.ca.qov/ofs/Pricebook. aspx.

Orders from Local Government Agencies:

Effective for CMAS orders dated 1/1/2010 or later,
CMAS contractors, who are not California certified
small businesses, are required to remit to the DGS
an incentive fee equal to 1% of the total of all local
government agency orders (exciuding sales tax and
freight) placed against their CMAS contract{s). This
incentive fee is in lisu of local government agencies
being billed the above referenced DGS
administrative fee,

This incentive fee is waived for CMAS purchase
orders jssued to California cerified small
businesses.

The check covering this fee shall be made payable
o the Department of General Services, CMAS Unit,
and mailed to the CMAS Unit along with the
applicable Quarterly Report. See the provision in
this contract entitled “Contractor Quarterly Report
Process” for information on when and where to
send these checks and reports.

Ordering Instructions and Special Provisions

4,

Contractor Invoices

Unless otherwise stipuiated, the contractor must
send their invoices to the agency address set forth
in the purchase order. Invoices shall be submitted
in triplicate and shall inciude the following:

Contract number

Agency purchase order number
Agency Bill Code

Line item number

Unit price

Extended line itern price
Invoice total

State sales tax and/or use tax shall be itemized
separately and added to sach invoice as applicable.

Tha company name on the CMAS contract,
purchase order and invoice must match or the State
Controller's Office will not approve payment.

Advance Payments

Advance payment is allowed for services only
under limited, narrowdy defined circumstances, e.g.,
between specific departments and certain types of
non-profit organizations, or when paying another
government agency (GC 11256 - 11263 and
11019),

it is NOT acceptable to pay in advance, except
software maintenance and ficense fees, which are
considered a subscription, may be paid in advance
if & provision addressing payment in advance is
inciuded in the purchase order.

Warranty upgrades and extensions may also be
paid for in advance, ane time.

Credit Card

Everbridge, Inc. does nat accept the State of
Califomia cradit card (CAL-Card).

Lease/Purchase Analysis

State agencies must complete a Lease/Purchase
Analysis (LPA) io determine best value when
contemplating a lease/rental, and retain a copy for
future audit purposes (SAM 3700). Approval by the
Department of General Services is not required,

Leasing

Except for Federal Lease to Own Purchase (LTOP)
and hardware rental provisions with no residual
value owed at end term (§1 residual value is
acceptable), Federal GSA Lease provisions are
NOT available through CMAS because the rates
and contract terms and conditions are not
acceptable or applicable to the State.
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SEAT Management financing options are NOT
available through this contract.

As an alternative, agencies may consider financing
through the State's financial marketplace GS
$Mart™.  All terms and conditions and lenders are
pre-approved for easy financing. The GS §Mart™
internet address is

www dgs ca.govipd/programs/statefinanciaimarketplace.a
5BX, Buyers may contact the GS $Mart™

Administrator, Patrick Muilen by phone at (816)
375-4617 or via e-mail at
patrick. mullen@dgs.ca.gov for further infarmation.

3. Maintenance Tax

The Board of Equalization has wled that in
accordance with Section 1655 of the Sales and Use
Tax Regulations of the Business Taxes Law Guide,
that whenever optional maintenance contracts
include consumable supplies, such supplies are
subject to sales tax.

Generally, the State has two options:

1. For contracts that provide for maintenance
services (i.e., the fumishing of labor and parts
necessary fo maintain equipment), the
charges for the provision of maintenance
services are not taxable.

2. For contracts that provide for maintenance
services and consumable supply items (e.g.,
toner, developer, and stapies), the provision
of the consumable supplies is considered a
taxable sale of tangible personal property.
Thergfore, State agencies awarding optional
maintenance contracts are responsible for
paying the applicable sales tax on the
consumabie supplies utilized during the
performance pericd of the maintenance
contract.

The contractar will be required to itemiza the
taxed consumables for State accounting
purposes,
CONTRACTOR QUARTERLY REPORT PROCESS
Contractors are required to submit a detafled CMAS
Business Activity Report on a quarterly basis to the
CMAS Unit. See Attachment B for a copy of this form
and instructions.

This repoit shall be mailed to:

Depariment of General Services
Procurement Division — CMAS Unit
Attention: Quarterly Report Processing
PO Box 9890562, MS #2-202

West Sacramento, CA 95798-8052

Ordering Instructions and Special Provisions

Reports that include checks for incentive fees or that
exceed a total of § pages must be mailed and shall not
be faxed or e-mailed. All other reports may be faxed or
e-mailed to the attention of Quarterly Report Processing
as follows:

CMAS Unit Fax Number: (916) 375-4663
CMAS Unit E-Mail: cmas@dgs.ca.gov

For the fuil instructions on completing and submitting
CMAS Quarterly Business Activity Reporis, and a soft
copy of a blank quarterly report form, go to

www.dgs.ca.gov/pd/Programs/Leveraged/CMAS. aspx,

and then select “For Suppliers/Contractors”,

Important  things to remember regarding CMAS
Quarterty Business Activity Reports (referred to as
“reports” betow):

s A report is required for each CMAS contract each
quarter, even when no new purchase orders are
received in the quarter.

« A separate report is required for each CMAS
contract.

« Each purchase order must be reported only once in
the quarter identified by the purchase order date,
regardiess of when the services were performed,
the products were detivered, the invoice was sent,
or the payment was received.

+« Purchase orders from State and local government
agencies must be separated on the report, as
shown in the instructions.

» Contractors must report the sales activity for all
resellers listed on their CMAS contract.

« Any report that does not follow the required format
or excludes required information will be deemed
incomplete and returned to the contractor for
corrections.

» Taxes and freight must not be included in the
report.

= For CMAS orders dated 1/1/2010 or later,
contractors are no longer required to attach copies
of purchase orders to their reports. This changed
requirement will begin on Q1-2010 reports, which
are due 4/15/2010.

+ For CMAS orders dated 1/1/2010 or later,
contractors who are not California certified smal!
businesses must aftach to their quarterly report a
check covering the required incentive fee for all
CMAS sales fo local government agencies (see
more information below). This new reguirement wilt
start on Q1-2010 reports, which are due 4/15/2010.

+« New contracts, contract renewals or extensions,
and contract modifications will be approved only if
the contractor has submitted all required quarterly
reports and incentive fees.

ATTACHMENT - 3
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CMAS Quarterly Business Activity Reports are due in
the CMAS Unit within two weeks after the end of each
quarter as shown below:

Quarter 1 Jan 1 to Mar 31 Due Apr 15
Quarter 2 Apr 1 to Jun 30 Due Jui 18
Quarter 3 Jui 1 to Sep 30 Due Oct 15
Quartsr 4 Oct 1 to Dec 31 Due Jan 15

CONTRACTOR QUARTERLY INCENTIVE FEES

CMAS contractars who are not California certified small
businesses must remit to the DGS an incentive fee
equal to 1% of the total of all iocal government agency
orders (excluding sales tax and freight) placed against
their CMAS contract(s). This incentive fee is in lieu of
local government agencies being billed the above
referenced DGS administrative fee.

CMAS contractors cannot charge local government
agencies an additional 1% charge on a separate line
item to cover the incentive fee. The contractor must
include the 1% incentive fee in the price of the products
or services offered, and the line itern prices must not
exceed the applicable GSA prices.

A Jocal government agency is any city, county, district,
‘or other local governmental body, including the
California State University (CSU) and University of
California (UC) systems, K-12 public scheols and
community colleges empowered to expend public funds.

This incentive fee is waived for CMAS purchase orders
issued to California certified small businesses.

The check covering this fee shall be made payable to
the Department of General Services, CMAS Unit, and
mailed to the CMAS Unit along with the applicable
Quarterly Report. See the provision in this contract
entited “Comiractor Quarterly Report Process" for
information on when and where to send these checks
and reports.

CONTRACTOR PROVIDES COPY OF THE
CONTRACT AND SUPPLEMENTS

CMAS contractors are required to provide the entire
contract that consists of the following:;

¢ Cover pages with DGS logo and CMAS analyst's
signature, and Ordering Instructions and Special
Provisions.

California CMAS Terms and Conditions.

Federal G3SA or non-federal GSA Terms and
Conditions (unless otherwise stipulated in the
CMAS contract}.

» Federal GSA or non-federal GSA products,
services, and price list (unless otherwise stipulated
irt the CMAS contract).

= Supplements, if applicable.

Ordering Instructions and Special Provisions

It is important for the agency to confirm that the required
products, services, and prices are included in the
contract and are at or below contract rates. To
streamiine substantiation that the needed items are in
the contract, the agancias should ask the contractor to
identify the specific pages from the contract that include
the required products, services, and prices. Agencies
should save these pages for their file documentation.

CONTRACTORS ACTING AS FISCAL AGENTS ARE
PROHIBITED

When a subgontractor ultimately provides all of the
products or performs all of the services that a contractor
has agreed to provide, and the prime contractor oniy
handles the invoicing of expenditures, then the prime
contractor's role becomes that of a fiscal agent because
it is merely administrative in nature, and does not
provide a Commercially Useful Function (CUF). it is
unacceptable to use fiscal agenis in this manner
because the agency s paying unnecessary
adminisirative costs.
GENCY PONSIBILITY

Agencies must contact contractors to obtain copies of
the contracts and compare them for a best value
purchasing decision.

Each agency is responsible for its own contracting
pregram and purchasing decisions, including use of the
CMAS program and associated outcormnes.

This responsibility includes, but is not necessarily limited
to, ensuring the necessity of the services, securing
appropriate funding, complying with laws and policies,
preparing the purchase order in a manner that
safequards the State’s interests, obtaining required
approvals, and documenting compliance with
Government Code 19130.b (3) for cutsourcing services.

It is the responsibility of each agency to consult as
applicable with their legal staff and contracting offices
for advice depending upon the scope or complexity of
the purchase order.

If you do not have jegal services available fo you within
your agency, the DGS Office of Legal Services is
available to provide services on a contractual basis.

CONFLICT OF INTEREST

Agencies must evaluate the proposed purchase order to
determine if there are any potential conflict of interest
issues. See the attached CMAS Terms and Conditions,
Conflict of Interest, for more information.

FEDERAL DEBARMENT

When federal funds are being expended, the agency is
required to obtain (retain in file} a signed "Federal
Debarment” certification from the contractor before the
purchase order is issued.

ATTACHMENT - 3
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This certification is required by the regulations
implementing Executive Order 12549, Debarment and
Suspension, 28 CFR Part 98, Seclion 98.510,
Participants, responsibilities. The regulations were
published as Part VIl of the May 26, 1988 Faderal
Register (pages 18160-19211),

LIQUIDATED DAMAGES FOR LATE DELIVERY

The value of the liquidated damages cannot be a
penalty, must be mutually agreed upon by agency and
contractor and included in the purchase order to be
applicable.

ACCEPTANCE TESTING CRITERIA

If the agency wants to include acceptance testing for alf
newly installed technology systems, and individual
aquipment, and machines which are added or field
modified (modification of a machine from one model to
another) after a successful performance period, the test
criteria must be included in the purchase order to be
applicable.

Ordering Instructions and Special Provisions

10

AMERICANS WITH DISABILITY ACT (ADA}

Section 504 of the Rehabilitation Act of 1973 as
amended:; Title VI and VI of the Civil Rights Act of 1984
as amended; Americans with Disabilities Act, 42 USC
12101; California Code of Regulations, Title 2, Title 22;
California Government Code, Sections 11135, et seq,;
and other federal and State laws, and Executive Orders
prohibit  discrimination. All  programs, activities,
employment apportunities, and services must be made
available to alt persons, including persons with
disabilities. See Attachment A for Procurement
Division's ADA Compliance Policy of Nondiscrimination
oh the Basis of Disability.

Individual government agencies are responsibie for self-
compliance with ADA ragulations.

Contractor sponsored events must provide reasonable
accommodations for persons with disabilities.

DGS PROCUREMENT DIVISION CONTACT AND
PHONE NUMBER :

Department of General Services
Procurement Division, CMAS Unit
707 Third Street, 2™ Floor, MS 202
West Sacramento, CA 95805-2811

Phone # (916) 375-4363
Fax # {918) 375-4863

ATTACHMENT - 3
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ATTACHMENT A
ADA NOTICE

Procurement Division (State Department of General Services)
AMERICANS WITH DISABILITIES ACT (ADA) COMPLIANCE
POLICY OF NONDISCRIMINATION ON THE BASIS OF DISABILITY

To meet and carry out compliance with the nondiscrimination requirements of
the Americans With Disabilities Act (ADA), it is the policy of the Procurement
Division (within the State Depariment of General Services) o make every
effort to ensure that its programs, activities, and services are available to all
persons, including persons with disabilities.

For persons with a disability needing a reasonable accommodation to
participate in the Procurement process, or for persons having questions
regarding reasonable accommodations for the Procurement process, please
contact the Procurement Division at (916) 375-4400 (main office); the
Procurement Division TTY/TDD (telephone device for the deaf) or California
Relay Service numbers which are listed below. You may also contact directly
the Procurement Division contact person who is handling this procurement.

IMPORTANT: TO ENSURE THAT WE CAN MEET YOUR NEED, IT IS
BEST THAT WE RECEIVE YOUR REQUEST AT LEAST 10 WORKING
DAYS BEFCRE THE SCHEDULED EVENT (i.e., MEETING,
CONFERENCE, WORKSHOP, etc.) OR DEADLINE DUE-DATE FOR
PROCUREMENT DOCUMENTS.

The Procurement Division TTY telephone numbers are:

Sacramento Office: (916) 376-1891
Fullerton Office: (714) 773-2093

The California Relay Service Telephone Numbers are:
Voice 1-800-735-2922 or 1-888-877-5379
TTY: 1-800-735-2929 or 1-888-877-5378
Speech-to-Speech:  1-800-854-7784

Ordering Instructions and Special Provisions 11 27
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Contractor Name:

ATTACHMENTB
CMAS QUARTERLY BUSINESS AGTIVITY REPORT

Contract Number:

For Questions Regarding This Report Contact:

Name:

Phone Number:

E-mail:

UF

State Agency Name Number

Purchase Order

Reporting Calendar Year:
Reporting Quarter:

Purchase Order
Date

Agency Billing
Code

Total Doliars Per
Purchase Order

Revision 0O

Q1 {(Jan-Mar) OO
Q2 (Apr-Jun) O
O

Q3 (Jul-Sep)

Q4 {Oct-Dec) O

Check Here if No New Orders for This Quarter

a

Agency Contact

Agency Address

Phone Number

Total State Agency Dollars Reported for Quarter: $

Local Government Agency Name

Purchase O_._“mm_.
Number

. ,ﬁ:..omw,m,m Order ,._.oﬂm_.uu__m_.m Per

Date

Purchase Order

Agency Contact

Agency Address

Phone Number

Total Local Government Agency Dollars for Quarter; $

Updated 11/2010

1% Remitted to DGS (does not apply to CA certified S/Bs): $
Total of State and Local Government Agency Dollars Reported for this Quarter: $

12
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1.
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Notes:

CALIFORNIA MULTIPLE AWARD SCHEDULE (cMAS)  ATTACHMENT -3
EVERBRIDGE, INC.
CMAS NO. 3-12-70-2909, SUPPLEMENT NO. 1

Instructions for completing the CMAS Quarterly Business Activity Report

Compiete the top of the form with the appropriate information for your company.

Agency Name - {dentify the State agency or Local Government agency that issued the order.
Purchase Order Number - ldentify the purchase order number (and amendment number if
applicable) on the order form. This is not your invoice number. This is the number the State agency
or Local Government agency assigns to the order.

Purchase Order Date - Identify the date the purchase order was issued, as shown on the order,
This is not the date you received, accepted, or invoiced the order.

Agency Billing Code - |dentify the State agency billing code. This is a five-digit number identified on
the upper right hand corner of the Std. 65 purchase order form. You must identify this number on all
purchases made by State of California agencies. Billing codes are not applicable to Local

Government agencies.

Total Dollars Per PO - Identify the total dollars of the order excluding tax and freight. Tax must NOT
be included in the guarterly repcrt, even if the agency includes tax on the purchase order. The total
doltars per order should indicate the entire purchase order amount (less tax and freight) regardiess of
when you inveice order, perform services, deliver product, or receive payment.

Agency Contact - ldentify the ordering agency’s contact person on the purchase order.
Agency Address - Identify the ordering agency's address on the purchase order.
Phone Number - ldentify the phane number for the ordering agency’s contact person.

. Total State Sales & Total Local Sales - Separately identify the total State dollars and/or Local

Government agency dollars (pre-tax) for all orders placed in quarter.

1% Remitted to DGS - identify 1% of the total Local Government agency doliars reported for the
quarter. This is the amount o be remitted to DGS by contractors who are not California certified

small businesses.
Grand Total - (dentify the total of all State and Local Government agency doliars reported for the
quarter,

A report is required for each CMAS contract, each quarter, even when there are no new orders for the
quarter,
Quarterly reports are due two weseks after the end of the quarter,

Ordering Instructions and Special Provisions 13
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1.  DEFINITIONS: Unless otherwise specified In the Statement
of Work the fallowing terms shall be given the meaning
shown, unless context requires otherwise.

a)

o)

)

“"Acceptance Tests" means those tests performed
during the Perforrmance Period which are intended to
determine compliance of Equipment and Software with
the specifications and alf other Attachments incorporated
herein by reference and to determine the reliability of the
Equipment.

"Application Program" means a compuler program
which is intended to be executed for the purpose of
performing useful work for the user of the infarmation
being processed. Applicaiion programs are developed
or ctherwise aecquired by the wuser of the
Hardware/Sofiware system, but they may be supplied by
the Contractor.

"Attachment' means a mechanical, electrical, or
alectronic interconnection to the Contractor-supplied
Machina or Systain of Eguipment, manufactured by
other than the original Equipment manufacturer, that is
not cornected by the Contractor,

"Business entity” means any individual, business,
partnership, joint venture, corporation, S-corporation,
Henited liabllity company, sole proprietorshig, joint stock
company, consortium, eor other private legal entity
recognized by statute,

“Buyer” means the State's autherized coniracting
official.

“Commercial Hardware” means Hardware developed
or regulardy used that: {}} has bsen sold, leased, or
licensed o the general public; (i) has been offered for
saie, lease, or license o the general public; (i) has nat
been offered, sold, leased, or licensed to the pubiic but
will be avaiiable for commercial sale, l2ase. or license in
time to satisfy the delivery requirements of this Contract;
or (iv) satisfias criterion expressed in (i), (ii), or {ii) above
and would require only minor modifications to meet the
requirements of this Contract,

“Commercial Software" means Software developed or
reguiarly used that: (i) has been sold. leased, or licensed
to the general public; (i) has been offered for sale,
lease, or license to the general public, (i} has not been
offered, sold, leased, or ficensead to the public but wilt be
available for commerciai sale, lease. or license in fime to
satisfy the delivery requirernents of this Contract; or (iv)
satisfies a sriterion axpressad in {), ¢1), or (iil} above and
would require onty minor modifications to meet the
requirements of this Contract.

“Contract” means this Contract or agreement (Including
any purchase order), by whatever name known or in
whataver format uged,

“Custom Software” means Software that does not
mest the definition of Commercial Software,

K

m)

o)

@

)

“Contractor” means the Business Entity with whom the
State enters into this Coniract. Contractor shall be
synonymous with “supphier’, “vendor” or other similar
term.

"Data Procossing Subsystem" means a complement
of Contractor-fumishad individual Machines, including
the necessary contralling elements {or the functional
equivaient), Operating Software and Software, if any,
which are acquired {0 operate as an integrated group.
and which are interconnected entirely by Contractor-
supplied power and/or signal cables; e.g., direct access
controller and drives, a cluster of terminals wifh their
contraller, ete.

"Data Processing Systam (Systern)” means the total
complement of Contractor-furnished Machines, including
one or more central processors (or instruction
processars), Operating Software which are acquired to
operate as an integrated group.

‘“Delivarables” means Goods, Software, Information
Technoiogy, telasommunications technalogy, Hardware,
and ather items (2.y. reports) io be dalivered pursuant to
this Contrast, including any such items furnished incident
to the provision of services.

"Designated CPU(s)" means for each product, if
applicable, the central processing unit of the computers
of the server unit, including any associated peripheral
units,  If no specific “Designated CPU(s)” are specified
on the Contract, the term shall mean any and ail CPUs
tocated at the site specified therein.

"Documentation™ means manuals and other printed
matertals necessary or usefui to the State in lis use or
maintenance of the Equipment or Software provided
hereundar.  Manuale and other printed materials
custemized for the State hereundsar consfitute Work
Product If such materials are required by the Statement
of Wark.

"Equipment” is an ail-inciusive term which refers either
to individual Machines or to a complete Daia Processing
Systam or subsysterm, including its Hardwars and
Qperating Software (if any).

"Equipment Failure” is a malfunction in the Equipment,
axcluding all extgrmal factors, which prevents the
accomplishment of the Equipment's intendad function{s).
If microcode or Operating Software residing in the
Equipment is necessary for the proper cperation of the
Equipment, a failure of such microcods or Operating
Software which prevents the accomphshment of the
Eguipment’s intended functions shall be deemed to be
an Equipment Failure.

"Facility Readiness Date” means the date specified in
the Statement of Work by which the State must have the
site prepared and available for Equipment delivery and
installation.
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8)

)

w)

Xy -

2)

CEN

bb)

cc)

dd)

"Goods” means alt types of tangible personal property,
including but not Hmitad to materials, supplies, and
Equipment (Including computer and telecommunications
Equipment}.

"Hardware” usually rafers to computer Equipment and is
centrasted with Software. See alse Equipment.
"Installation Date" means the date specified in the
Statement of Work by which the Contractor must have
the ordered Equipmest ready (certified) for use by the
State.

"information Technology™ includes, but is not limited
to, all electronic technology systerns and services,
agtomated information handling, System design and
analysls, conversion of data, computer programiming,
information storage and retrieval, telacommunications
which include volce, video, and data communications,
raquisife  System controls,  simulation,  elsctrenic
commerce, and all related interactions between paople
and Machines.

"Machine” means an Individual unit of a Data
Processing System or subsystem, separately identifisd
by a type and/or model number, comprised of but not
limited to mechanical, electro-mechanical, and electronic
parts, microcode, and special features instailed thereon
and including any necessary Software, e.0., ceniral
processing unit, memory module, tape unit, card reader,
etc.

"Machine AMleration” means any change fio a
Contractor-supplied Machine which is not made by the
Contractor, and which results in the Machine deviating
from #ts physical, mechanical, eiectrical, or slectronic
{including microcade) design, whether or not additional
devices or parls are empioyed in making such change.
“Maintenance Diagnostic Routines" means the
diagnostic programs custemarlly used by the Contractor
to test Equipment for proper functioning and reliabitity.
"Manufacturing Raterials” means parts, tools, dies,
jigs, fixtures, plans, drawings, and information produced
or acquired, or rights acquired, specifically to fulfil
obligations set forth herain,

"RMoan Time Between Failure (MTBF)" means the
average expected or observed time between
consacutive failures in a System or compenent.

"Moan Time to Repair {(MTTR)" means the average
expacted or observed time required to repair a Systers
or component and rtum it to normal operation.
“Operating Software” means those rouiines, whether
of not identified as Program Products, that reside in the
Equipment and are required for the Equipment to
perfarm its intended functien(s), and which interface the
operator, other Contractor-suppiied pregrams, and user
programs to the Equipment.
"Qperational tse Time"
measurement purposes, thal

means for performance
time during which

ae)

gg}

hhy

i

il

kk)

mm) “State”

Equipment is in aciual operation by the State. For
maintenance Operational Usé Time purposes, that time
during which Equipment Is in actual operation and is not
synonymous with powar on time.

"Pariod of Maintenance Coverage" means the pericd
of time, as selecled by the State, during which
malntenance services are provided by the Contractor for
a fixed manthly charge, as opposed o an houry charge
for services renderad. The Perlod of Maintenance
Coverage consists of the Principal Period of
Maintenarice and any additional hours of coverage per
day, and/or increased coverage for weekends and
holidays.

"Preventive Maintenance” means that maintenance,
performaed on & scheduled basis by the Contractor,
which is designed to keep the Equipment in proper
operating condition.

“Principal Period of Maintenance" means any nine
consecutive haurs per day {usually betweean the hours of
7:00 am, and 6:00 p.m.) as selected by the State,
including an officiat meal perfod not to exceed one hour,
Manday through Friday, excluding holidays observed at
ihe instaliation.

"Pragramming Alds" neans Confractor-supplied
programs and routines executable on the Contractor's
Equipment which assists a programmer in the
development of applications including language
processors, soits, communications modules, data base
management systems, and ulility routines, {tape-to-disk
routines, disk-to-print routines, et}

"Program Product” means progtams, routines,
subroutines, and reiated items which are prapristary to
the Contractor and which are licensed to the State for its
use, usually on the basls of separately stated charges
and appropriate contraciuat provisions.

"Remedial Maintenance” means that maintenance
performed by the Contractor which resuits from
Equipment ({including Operating Software) failure, and
which is parformed as required, l.e., on an unscheduled
baslis.

"Software” means an all-inclusive term which refers to
any computer programs, routines, or subroutines
supplied by the Contractor, including Cperating
Software, Programming Aids, Application Programs, and
Program Products.

“Software Fallure” means a malfunction in the
Contractor-supplied Software, other than Qperating
Softiware, which prevents the accomplishment of work,
aven though the Equipment {including its Operating
Software} may still be capabile of operating properly. Far
Operalting Software failure, see definition of Equipment
Failure.

means the governmeni of the Slate of
Catifornia, its ermpioyees and autherized representatives,
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inciuding without iimitation any depariment, agency, or
other unit of the government of the State of California.

an} "System" means the complete collection of Hardware,
Software and services as descrbed in this Contract,
inlegrated and functioning together, and performing in
accordance with this Gontract.

o0) “U.3. Intellectua! Property Rights” means intellectual
property rights enforceable in the United States of
America, including without limitation zights in frade
secrets, copyrights, and U.S. patents.

CONTRACT FORMATION: If this Contract results from a
Letter of Offar, then Contractor's offer is deemed & firm offer
and this Centract document is the State's acceptance of that
offer.

COMPLETE INTEGRATION: This Contract, including any
documents incorporated herein by express reference, Is
intended ta be a complete integration and there are no prior
or contemporaneous different or addiional agreements
pertaining to the subject matter of the Contract,

SEVERABILITY: The Contractor and the State agree that if
any provision of this Contract is found to be ibegal or
unenforceable, such term or provision shall be deemed
stricken and the remainder of the Contract shall remain in fulé
force and effect. Either party having knowledge of such term
or provision shak promptly inform the other of the presumed
nor-applicability of such pravision.

INDEPENDENT CONTRACTOR: Contractor and the agents
and employees of Conbtractor, in the performance of this
Contract, shall act in an independent capacity and not as
officers or emplayees or agents of the State.

APPLICABLE LAW: This Contract shall be governed by and
shall be interprated i accordance with the laws of the State
of California; venue of any action brought with regard to this
Contract shall be in Sacramento County, Sacramente,
Califonia. The United Nations Convention on Contracts for
the International Sale of Goods shall not apply to this
Contract,

COMPLIANCE WITH STATUTES AND REGULATIONS:

a) Fhe State and the Contractor warrants and certifies that
in the parformance of this Contract, it will comply with at|
applicable statutes, rules, ragulations and orders of the
United States and the State of California.  The
Contractor agrees to indemnify the State against any
loss, cost, damage or lability by reason of the
Contractor's violation of this provisien.

b) The State will notify Contractor of any such claim in
writing and tender the defense thereof within a
reasonable time; and

¢} The Contractor will have sole control of the defense of
any action on such claim and all negofiations for its
seftlement or compromise; provided that () when
substantial principles of government or public law are
involved, when litigation might create pracedent affecting
future State cperations ar llability, or when involvemanit
of the State is otherwise mandated by law, the State
may participate in such action at its own expense with
respect to attorneys’ fees and costs (but not lability); (i
where a seltlement wouid impose Hlabillty on the State,
affect principles of California government or public law,
or impact the authority of the Staie, the Department of
General Services will have the right to approve or
disapprove any settlement or compromise, which
approval will not unreasonably be withheld or delayed;
ang (it) the State will reasonably cooperate in the
defense and in any related sefttement negotiations.

d) If this Contract is in excess of $554,000, it is suhject to
the requirements of the Worldd Trade Qrganization
(WTQO) Government Procurement Agresment (GPA).

e) To the extent that this Contract falls within the scope of
Govermment Code Section 11135, Contracior hereby
agrees to respond to and resolve any compiaint brought
fo its attentten, regarding accessibility of its products or
Services.

CONTRACTOR'S POWER AND AUTHORITY: The

Contractor warrarts that it has full power and authority o

grant the r¢ghts herein granted and will hold the State

harmless from and against any loss, cost, liabllity, and
expense (including reasonable atiomey fees) arising out of

any breach of this warranty. Further, Contractor avers that i

will not enter into any amangement with any third party which

might abridge ary rights of the State under this Contract.

a The State will notify Contractor of any such ctaim in
wilting and tender the defense theraof within a
reasonable {ime; and

b) The Contractor will have sole control of the defense of
any action on such claim ang all negotiations for its
sattlement or compromise; provided that (i} when
substantial principles of govemment or public law are
involved, when litigation might create precedant affecting
future State operations ar liability, or when involvernent
of the State is otherwise mandated by law, the State
may participate in such action at ils own expense with
respact te attorneys’ fees and costs (but not liabillty); (i}
where a seftlement weuld impose liabilily on the State,
affect principles of California government or public law,
of impact the authority of the State, the Department of
Ganeral Services will have the right to approve ar
disapprove any settlement or compromise, which
approval will not unreasonably be withheld or delayed:
and (i} the State will reascnably cooperate In the
defense and in any related settlement negotiations.
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c)

€)

harmful code (i.e. computer viruses, worms, trap doors,

time hombs, disabling code, or any similar maliclous

mechanistn designed to interfere with the intended
operation of, or cause damage to, computers, data, or

Scftware); and (i) wil not infrings or violate any U.S.

Intellectual Property Right. Without limiting the

generality of the foregoing, if the State believes that

hammfui code may be present in any Commercial

Software delivered hereunder, the Contractor will, upon

the State’s request, provide a new or clean install of the

Software.

Unless otherwise specified in the Statement of Work:

(i The Contractor goes not warrant that any Software
provided hereunder is arror-free or that it will run
without immaterial interruption,

(i) The Conftractor does not warrant and will have no
responsibility for a claim to the extant that It arises
directly from (A) a modification made by the State,
unless such modification is approved or direcied by
the Contractor, (B) use of Software in combination
with or on products other than as specified by
Centractor, or {C} misusa by the State.

{ii) Where the Contractor resells Commercial
Hardware or Commercial Software it purchased
frorn a third party, Contractor, fo the extent it is
legally able to do so, will pass through an such third
party warranties to the 5tate and will reasonably
cooperate in enforcing them. Such warranty pass-
through will not releve the Contracier from
Coniractor's warranty cbilgatiens set forth above.

All warranties, including speciai warranfies specified

elsewhere heratn, shall inure to the Siate, s

successors,  assigns,  customer  agencles,  and

governmental users of the Detiverables or services.

Except as may be specifically provided in the Statement

of Work or elsewhers in this Contract, for any breach of

the warranties provided in this Section, the State's
exclusive remedy and Conteactar's sole obligation will be
fimited to:

 re-performance, repair, or replacement of the
nonconforming  Oefiverable  (including  without
timitation an infringing Delivarabls) or service; ar

i) should the State in its sole discretion consent,
refund of all amounts paid by the State for the
noncorforming Deliverable or service and payment
to the State of any additional amounts necessary to
equal the State's Cost to Cover. “Cost to Cover’
means the cost, properly mitigated, of procuring
Deliverabies or services of equivalent capabilily,
function, and performance, The paymeni obligation
in subsection a)}{il} above will not exceed the limits
on Contractor's liabllity set forth in the Section
entitled “Limitation of Liability.”

19.

20.

21,

fi EXCEPT FOR THE EXPRESS WARRANTIES
SPECIFIED IN THIS SECTION, CONTRACTOR
MAKES NO WARRANTIES EITHER EXPRESS OR
IMPLIED, INCLUDING WITHOUT LIMITATION ANY
IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTIGULAR PURPOSE.

SAFETY AND ACCIDENT PREVENTION: In performing
work undar this Contract on Siate premises, the Contractor
shall conform to any specific safety raquirermnents contained in
the Contract or as required by law or regulation. The
Gontractor shall take any additlenal precautions as the State
may reasonably require for safefy and accident prevention
purposaes. Any viotation of such rules and requirements,
unless promptly corrected, shall be grounds for termination of
this Contract in accordance with the default provisions hereof.

INSURANCE: The Contractor shalt maintain all commercial
general llabllity insurance, workers' compensation insurance
and ary other insurance required under the Contract. The
Contractor shall furnish insurance certificale(s) evidencing
required insurance coverage acceptable to ihe State,
including endorsements showing the State as an “additional
insured” if required under Contract. Any  required
endorsements requested by the State must be separately
provided; meraly referring te such coverage on the
certificates{s) is insufficient for this purpose.  When
performing work on state owned or controlled property,
Confractor shall provide a walver of subrogation in favor of
the State for its workers' compensation policy.

TERMINATION FOR NON-APPROPRIATION OF FUNDS:

a) If the temn of this Confract extends info fiscal years
subseqient to that in which it is approved, such
gantinuation of the Contract i contingent on the
appropriation of funds for such purpose by the
Legistature.  If funds to effect such continued payment
are noi appropriated, the Contracior agrees to take back
any affected Deliverables furnished under this Contract,
terminate any services supplied to the State under this
Contract, and relleve the State of any further obligation
therefar.

by The State agrees that if it appears likely that subsection
a) above will be invoked, the State and Contractor shatl
agree {0 take all reasonable steps to prioritize work and
Deilverables and minimize the incurcence of costs prior
to the expiration of funding for this Contract.

g} THE STATE AGREES THAT IF PARAGRARH a)
ABQVE IS INVOKED, COMMERCIAL HARDWARE
AND SOFTWARE THAT HAS NOT BEEN PAID FOR
SHALL BE RETURNED TQ THE CONTRACTOR IN
SUBSTANTIALLY THE SAME CONDITION IN WHICH
DELWERED TQ THE STATE, SUBJECT TO NORMAL
WEAR AND TEAR. THE STATE FURTHER AGREES
TO PAY FOR PACKING, CRATING,
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TRANSPORTATION TO CONTRACTOR'S NEAREST
FACILITY AND FOR REIMBURSEMENT TO THE
CONTRACTOR FOR EXPENSES INCURRED FOR
THEIR ASSISTANCE IN SUCH PACKING AND
CRATING.

22. TERMINATION FOR THE CONVENIENGE OF THE STATE:

a)

b}

c)

d)

)

The State may terminate perfarmance of work under this

Contract for its convenience in whole or, from lime o

time, in pad, if the Department of General Services,

Reputy Director Pracurement Division, or cdesignee,

determines that a termination is in the State's interest.

The Department of General Services, Deputy Director,

Procurameant Division, or designee, shall terminate by

delivering {o the Confractor a Notice of Termination

specifying the extent of termination and the effective
dale theraof,

After receipt of & Notice of Termination, anc excepl as

directed by the State, the Contractor shall immediately

praceed with the following obligations, as appiicable,
regardiess of any delay n detesmining or adjusting any
amounts due under this clause. The Contractor shall:

() Stop work as specified in the Notice of Tenmination.

i) Place no further subcontracts for materials,
services, or facilities, except as nacessary to
complete the continuing portion of the Contract.

(i} Terminate all subcontracts to the extent they reiate
ta the wark terminated,

(iv) Settle all cuilstanding liabilities and fermination
settlement proposals arising from the termination of
subceontracts,

After termination, the Contractor shall submit a final
termination settiement proposal to the State in the form
and with the information prescribed by the State. The
Contractor shalt submit the proposal promptly, but no
later than 90 days after the effective date of tarmination,
uniess a different time is provided in the Siatement of
Woaork ar in the Natice of Tarmination.
The Cantractor and the State may agree upon the whole
or any part of the amount to be paid as requested under
subsection (¢} above.
Unless otherwise set forth in the Statement of Wark, if
the Contrastor and the State fail to agree on the amount
to be paid because of the termination for convenience,
the State will pay the Contractor the following amounts;
provided that in no event will total paymenis exceed the
amount payable to the Contractor if the Contract had
been fully performed:

() The Contract price for Dellverables or services
accepted or refained by the State and not
previously paid for, adjusted for any savings on
fraight and other charges; and

) The total af;

Ay  The reasonable costs incurred in  the
performance of i{he work terminated,
includtng  inifiaf costs and preparatory

expenses allocable thereto, but excluding
any cost afiribitable to Deliverables or
services paid or to be paid;

B)  The reasoneble cost of settling and paying
termination  seftlernent  proposals  under
terminated subcontracts that are properly
chargeabie o the ferminated portien of the
Contract; and

C)  Reasonable storage, transportation,
demobilization, unamortized overhead and
capltal costs, and other cosis reascnabiy
incurred by the Contractor in winding down
and terminating its work.

The Contractor will use generally accepted accounting
principles, or accounting principles otherwise agreed to
in writing by the parties, and sound business practices in
determining all costs claimed, agreed to, or determined
under this clause.

23. TERMINATION FOR DEFAULT:

a)

b}

G}

The GState may, subject {o the clause titled “Force

Majeure” and to sub-section d} below, by written notice

of defaull to the Contractar, terminate this Contract in

whole or in part if the Contractor fails to:

i)  Deliver the Deliverables or perform the services
within the time specified in the Contract or any
amendment thereto;

it Make progress, so that the lack of progress
endangers perfarmance of this Contract; or

fily Perfom any of the other provisions of this Contract.

The State's right to terminate this Contract under sub-

section a) above, may be exercised only If the failure

constitutes a material breach of this Contract and if the

Contractor does not cure such failure within the time

frame stated in ihe State's cure natice, which in no event

will be less than fifteen (15) days, unless the Statement
of Work calis for a different period.

If the State terminates this Contract in whole or In part

pursuant to this Section, it may acquire, under terms and

in the manner the Buyer considers appropriate,

Deliverables or services shmilar to those terminated, and

the Contractor will be liable to the State for any excess

costs for those Deliverables and services. including
without lmitation costs third party vendors charge for

Manufacturing Materials (but subject to the clause

enlitied “Limitation of Liability"). However, the Contractor

shall continue the wark not terminated.

If the Contract is terminated for defauit, the State may

require the Contractor to transfer title, or in the case of

licensed Software, license, and deiiver to the State, as
directed by the Buyer, any:
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9.

CMAS .. ASSIGNMENT:

a) This Confract shall not be assignable by the Contractor
in whole or in part without the written consent of the
State. The State's consent shalt not be unreasonably
withheld or deiayed. For the purpose of this paragraph,
State will not unreasonably prohibit Contractor from
freely assigning its right to payment, provided that
Contractor remalns responsibie for its obligations
hereunder.

b) Should the State dasire financing of the assets provided
hereunder through GS$Mart, the State's financial
marketptace, the Contractor agrees to assign to a State-
deslghated fender its right to recelva payment from the
State for the assets in exchange for payment by the
iender of the cash purchase price for the assets. Upan
notice to da so from the State-designated lender at any
time prior fo payment by the State for the assats, the
Contractor will execute and deliver to the State-
designated lander an assignment agreement and any
additional documents necessary for the State selected
financing plan. The State-designated lender will pay the
Contractor accerding to the terms of the Contractor's
inveice upon acceptance of the assets by the State.

10. WAIVER OF RIGHTS: Any action or inaction by the State or

11,

the failure of the State on any occasion, to enforce any right
or provision of the Contract, shall not be construed to be a
walver by the State of its rights hereunder and shall not
prevent the State from enforcing such provision or right on
any future occasion.  The rights and remedies of the State
herein are cumutative and are in addition to any other righls
or remedies that the State may have at law or In equity.

CMAS -- ORDER OF PRECEDENCE: In the event of any
inconasistency  between  the  articles,  attachmeanis,
specifications or provisions which constitute this Contract, the
following order of precedence shall apply:

a) These General Provisions — Information Technology (In
the instances provided herein where the paragraph
begins; "Unless otherwise specified in ihe Statement of
Wark” provisions specified in the Statement of Work
replacing these paragraphs shall take precedence over
the paragraph referenced in these General Provisions);

h} Corfract form, ie,. Purchase Order STD 65, Standard
Agresment STD 213, ete., and any amendments thereto;

c) Other Special Provisions;

d} Federal GSA {or other multiple award)} terms and
conditions;

a) Statement

of work, including any specifications

12,

13.

PACKING AND SHIPMENT:
a) Al Goods are to be packed in suitable containers for

protection In shipment and storage, and in accordance

with applicable specifications. Each contalner of a

multipie container shipment shail e identified ta:

i} show the number of the container and the total
number of contalners in the shipment; and

i) the number of the container in which the packing
sheet has been enclosed.

b) All shipments by Contracter or its subcontractors must
Include packing sheets identifying: the State's Contract
number; item number; quantity and unit of measure; part
number and description of the Goods shipped; and
appropriate evidence of inspection, if required. Goods
for different Contracts shall be listed on separate
packing sheets,

c) Shipmenis must be made as specified in this Contract,
as It may be amended, or otherwise diracted in writing
by the State's Transportation Management Unit within
the Departmant of General Senvices, Procurement
Divisian.

TRANSPORTATION COSTS AND OTHER FEES OR

EXPENSES: No charge for delivery, drayage, express,

parcel post, packing, carage, insurance, license fees,

permits, cost of bonds, or for any other purpose will be paid
by the State uniess expressly included and llemized in the

Gontract.

ay The Contractor must sirictly foliow Contract
requirements regarding Free on Board (F.O.B.). freight
terms and routing instructions. The State may permit
use of an alternate carrier at no addilional cost to the
State with advance written authorization of the Buyer,

b} If “prepay and add” is seiected, supperting freight bills
are required when over $50. unless an exact freight
charge is approved by the Transportation Management
Unit within the Department of General Services
Procurement Division and a waiver is grarted.

¢) On "F.O.B. Shipping Poird" transactions, should any
shipments under the Contract be received by the State
in a damaged condition and any related freight loss and
damage claims filed against the carrier or carriers be
whoily or partially deciined by the carrier or carriers with
the inference that damage was the resuit of the act of
the shipper such as inadeguate packaging or loading or
some inherant defect in the Equipment and/or material,
Contractor, on request of the State, shall at Cortractor's
awn expense assist the State in establishing carrier
tiabllity by supplying evidence that the Equipment and/or
material was properly construsted, manufactured,

Incorporated by reference herein; and waaed d 4t with d i
A Al other attachmaents incorparated in the Contract by package " an ”secure o thatan noma
rofersnce. transporation conditions.
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REVISED AND EFFECTIVE SEPTEMBER 8, 2014

33



Attachment A - Subordinate Agreement MA-060-16011934

GSPD-401IT-CMAS

CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS)
GENERAL PROVISIONS - INFORMATION TECHNOLOGY

Page 24 of 60

ATTACHMENT - 3

14, DELIVERY: The Contractor shall strictly adhere to the

15.

16,

delivery and completion schedules specifled in this Contract.
Time, if stated as a number of days, shall mean calendar
days unless otherwise specified. The quantities specified
herein are the only quantities required. [f the Contractor
delivers in excess of the quantities specified herain, the State
shall not be reguired to make any payment for the excess
Deliverables, and may retum them to Contractor at
Contractar's expense or ulilize any other rights avallable to
the State at law ar in equity.

SUBSTITUTIONS: Substitution of Deliverables may not be
tendered without advance written consent of the Buyer.
Coniractor shall not use any specification in heu of those
contained in the Contract without written eonsent of the
Buyer,

INSPECTION, ACCEPTANCE AND REJECTION: Unless

otherwise specifiad in the Stafernent of Work;

a)  When acquiring Commercial Hardware or Commercial
Software, the State shall rely on Contractor's existing
quality assurance system as a substitute for State
inspection and testing.  For all other acquisitions,
Contractor and its subconiractors will provide and
maintain a quality assurance system acceptable to the
Btate cavering Deliverables and services under this
Coniract and will tender to the State only those
Delivarabies that have been Inspected and found to
conform to this Gontract's requirements, The Contractor
will keep records evidencing inspeclions and their result,
and will make these records available to the State duwring
Contract perfarmance and for three years afler final
payment. The Conlractar shall permit the State to
review procedures, practices, processes. and related
documenis to determine the acceptability of Contractor's
quality assurance System or other similar business
practices relaied to performance of the Contract,

) Al Deliverables may be subject to inspection and test by
the State or its authorized representatives.

¢) The Contracter and its subcontractors shall provide all
reasonable facililies for the safety and convenience of
inspectors at no additional cost to the State. The
Contractor shall furnish to inspectors all information and
dala as may be reasonably requirad to pedform thair
Inspectiors.

d) Subject to subsection 18 (a) above, all Deliverablgs may
ba subject to final inspection, test and acseptance by the
State at destination, notwithstanding any payment or
inspaction af source.

e} The State shall give written notice of rejection of
Deliverables delivered or services perfarmed hereunder
within a reasonable time after receipt of such
Dellverables or performance of such services, Such
notice of rejection will state the respects in which the

17.

18,

Deliverables do not substantially conform to  their
specifications. If the State does not provide such notice
of rgjection within fifteen (15) days of delivery for
purchases of Commercial Hardware or Commercial
Software or thirty (30) days of delfivery for all other
purchases, such Deliverables and services will be
deemed io have been accepted. Acceptance by the
State will be final and irreversibie, except as It relates to
latent defects, fraud, and gross mistakes amounting to
fraud. Acceptance shall not be construed to waive any
warranly rights that the State might have at taw or by
express reservation in this Contract with respect to any
nonconforrmity.

SAMPLES:

a] Samples of ilems may be required by the State for
inspection and specification testing and must be
furnished free of expense to the State. The samples
furnished must be identizal In all respects to the products
offered and/or specified in the Contract.

b) Samples, if not destroyed by tests, may, upon request
made at the time the sampie is furnished, be returned at
Contractor's expanse,

CMAS -- WARRANTY: The following warranty language is in
addition to the warranty language provided in the federal GSA
Multiple Award Schedule or other base Confract used to
establish this CMAS Coniract. When there is a conflict
between the language, the following warranty larguage
overrides,

a} Unless otherwise specified in the Staternent of Work, the
warranties in this subsection a) begin upon delivery of
the goods or services in question and end one {1) year
thereafter. The Contractor warrants that (I} Deliverables
and services furnished hereunder will substantially
conform to fhe requirements of this Contract {inciuding
without limitation all descriptions, specifications, and
drawings identffied in the Statement of Work), and (i) the
Deliverables will be—free from material defects in
materials and workmanship. Where the parties have
agreed o design specifications (such as a Detalled
Design Document) and incorporated the same or
equivalent in the Statement of Work directly or by
refarence, the Contractor will warrant that s
Deliverables provide ali material functionality required
theraby. In addition io the other warranties set forth
herein, where the Contract cails for delivery of
Commercial Software, the Contractor warrants that such
Software will parform In accordance with its license and
accompanying Documentation, The State's approval of
designs or specificaticns fumished by Contractor shall
not relieve the Contractor of Its abligations under this
warranty.

by The Confractor warrants that Deliverables furnished
hereunder (i) will be free, at the time of delivery, of
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(i) completed Deliverables,

{iiy partiaily completed Deliverables, and,

{iily subject to provisions of sub-section e) below,
Manufacturing Materials related to the terminated
portion of this Contract, Nothing in this sub-seciion
d) will be construed to grant the State rights to
Dativerables that It would not have received had
this Contract been fully performed. Upon direction
of the Buyer, the Contractor shall also protect and
preserve properly in its possession in which the
Stata has an Interest.

@) The State shall pay Contract price for completed
Deliverables delivered and accapted and items the State
requires the Contractor to transfer under section {(d)
above. Unless the Statement of Work calls for different
procedures or requires no-charge delivery of materials,
the Contractor and Buyer ghall attempt to agree on the
amount of payment for Manufacturing Materials and
ather materials deliversd and accepled by the State for
ihe protection and presarvation of the property; provided
that where the Contractor has bllled the State for any
such materials, no additienal charge witl apply, Failure
to agres will constitute a dispute under the Disputes
clause. The State may withhaold frorm these amounts any
sum it determines to be necessary to protect the State
against loss because of outstanding ligns ar clams of
farmer llen hoiders.

N If, after termination, it is determined by a finai decision
that the Contractor was not in default, the rights and
abligations of the parties shall be the same as if the
termination had been issued for the convenience of the
State.

g} Both pariies, State and Contractor, upen any terrnination
for default, have a duty to mitigate the damages suffered
by it,

h} The rights and remedies of the State in this clause are in
addition to any other rights and remedies provided by
law or under this Contract, ang are subject to the clause
titted “Limitation of Liahility,”

FORGCE MAJEURE: Except for defaults of subconiractors at
any fier, the Contractor shall not be liable for any excess
costs if the failure to perform the Contract arises from causes
beyend the control and without the fault or negligence of the
Contractor, Examples of such czuses Inctude, but are not
limited to:

a} Acts of God or of the public enery, and

by  Acts of the federal or State govemment in elther its

sovereign or contractual capacity.

if the failure to perform Is caused by the defaull of a
subcontractor at any tier, and if the cause of the default is
bevond the control of both the Contractor and subcontractor,
and without the fault or negligence of either, the Caontractor
shall not be liable for any excess costs for failura to perform.

25. RIGHTS AND REMEDIES OF STATE FOR DEFAULT:

26.

a) In the event any Deliverables fumished or services
provided by the Caontractor in the performance of the
Contract should fall to conform to the requirements
herein, or to the sample submitted by the Contractor, the
State may reject the same, ang it shall became the duty
of the Contractor to reclaim and remove the item
promptly or to comrect the performance of services,
without expense to the State, and immediately reptace
all such rejected items with others conforming to the
Canfract.

b) In addition to any other rights and remedies the State
may have, the State may require the Contractor, at
Contractor’s expense, to ship Deliverables via air freigit
or expedited roufing to aveid or minimize actual or
potential delay if the delay is the fault of the Contractor.

¢} In the event of the termination of the Contract, either in
whole or in part, by reason of default or breach by the
Centractor, any loss or damage sustained by the State in
procuring any items which the Contractor agreed to
supply shall be borne and pald for by the Contractor (but
supject to the clause antitled “Limitation of Liability").

d} The State reserves the right to offsat the reasonable cost
of all damages caused to the State against any
outstanding invoices or amounts owed to Contractor or
to make a claim agatnst the Contractor therefore.

LIMITATION OF LIABILITY:

a) Except as may be otherwise approved by the
Department of General Services Depuly Direclor,
Procurement Division or their designee, Contractor's
liability for damages to the State for any cause
whatsoever, and regardless of the form of action,
whether in Contract or in fart, shall be limited to the
Purchase Price. For purposes of this sub-seclion a),
“Purchase Price” will maan the aggregate Contract price;
except that, with respect to a Contract under which
multiple purchase orders will be issued (e.g., a Master
Agreement or Multiple Award Scheduie Contract),
"Purchase Price” will mean the total price of the
purchase order for the Deliverable(s) or service(s) that
gave rise 1o the loss, such that Contractor will have a
separate [imitation of lability for each purchase order.

by The faregoing hmitation of Hability shall not apply i) to
any liabllity under the General Provisions enitied
“Compliance with Statutes and Regulations™; (i) to
ftability under the General Provisions enttled "Patent,
Copyright, and Trade Secret Indemrity” or to any other
liability (including withowt limitation  indemnification
obligations) for infringement of third pary intellectual
property rights: (iii} to claims arising under provisions
nerein caliing for indemnification for third party claims
against the State for death, bodily injury to persons or
damage {0 real or tangible personal property caused by
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Contractar's negligence or wiltful misconduct; or fiv) to
costs or attomey's fees that the State becomes entitied
to recover as a prevaiiing pary in-any actien.

¢) The Siate's Hability for damages for any cause
whatsoaver, and regardless of the form of action,
whether In Contract or in tort, shail be limited to the
Purchase Price, ag that term is defined in subsection a)
abova. Nothing herein shall be construed to waive or
limit the State's sovereign Immundy or any other
immunity from suit provided by law.

d) In ne event will sither the Contractor or the State he
Hable for comsequential, incidental, indirect, special, or
punitive damages, even if notification has been given as
to the possibility of such damages, except () to the
extert that Contractor's fiabflity for such damages is
specifically set forih in the Statemert of Work or {fi) to
the extent that Contractor's Hability for such damages
arises out of sub-section b}, b)), or b)(iv) above.

27. CONTRACTOR'S LIABILITY FOR INJURY TO PERSONS

28.

OR DAMAGE T0Q PROPERTY:

a)  The Contractor shall be kable for damages arising out of
injury to the person and/or damage to the property of the
State, employeses of the State, persons designated by
the State for training, or any other persen(s) other than
agents or employees of the Confractor, designated by
the State for any purpose, prior to, during, or subsequent
to delivery, installation, acceptance, and use of the
Deliverables either at the Contractor's site or at the
State's place of business, provided that the injury or
damage was caused by the fault or negligance of the
Contractor.

by The Contractor shall not be liable for damages arising
out of or caused by an alteration or ap Attachment not
made or installed by the Contractor, or for damage to
alterations or Attachments thal may resut from the
normal operation and maintenance of the Deliverablas
provided by the Contractor during the Cantract,

INDEMNIFICATION: The Contractor agrees to Indemnify,
defend and save harmiess the State, its officers, agents and
employees from any and all third party claims, costs
(inchuding without limitation reascnabie attorneys' fees), and
losses due io the injury or death of any individual, or the 1oss
or damage to any real or tangible personal properly, resulting
from the williul miscenduct or negliyent acts or omissions of
the Contractor or any of its affillates, agents, subcontractors,
employess, suppfiers, or laborers fumishing or supplying
work, servicas, materials, or supplies in connection with the
performance of this Confract. Such defense and payment will
e conditional upon the following:
8) The State wilt notify the Contractor of any such claim in
writing and tender the defense thereof within a
reasonable time; and

29.

30.

3.

3a

33,

24,

b} The Contractor will have sole contral of the defense of
any action on such claim and all negotiations for its
getllenent or compromise; provided that () when
substantial principles of governmend ar publfic law are
involved, when iitigation might creata precedent affecting
future State operations or liability, or when involvement
of the State is otherwise mandated by law, the State
may participate in such actlon at its own expense with
respect to attorneys’ fees and costs (but not liability); (i)
where a settlement would impose liability on the State,
affect principles of California government or public law,
or impact the authority of the Stale, the Department of
General Services will have the right to approve or
disapprove any sefffement or compromise, which
approval wifl not unreasonably be withheld or delayed;
and (i) the State will reascnably cooperate in the
defense and in any related seitlement negoetiations.

INVOICES: Unless otherwise specified, invoices shall be
sent o the address set forth herein. Invoices shall be
submitted in triplicate and shall include the Contract number:
release order number {if appiicable): Item number; unit price,
extended item price and invoice total amount. State sales tax
and/or use tax shall be itemized separately and added io
each invoice as applicabie. '

REQUIRED PAYMENT DATE: Paymert will be made in
accordance with the provisions of the Cafifernia Prompt
Payment Acl, Government Code Section 927 et. seq. Unless
expressly exempled by statute, the Act requires State
agencies to pay properly submitted, undisputed invoices not
more than 45 days after {l) the date of acceptance of
Deliverables or pedformance of services; or (i} receipt of an
undisputed invoice, whichevar is later.

TAXES: Unless otherwise required by law, the State of
Califarnia is exermnpt from Federal excise taxes. The State wil
only pay for any Stale or local sales or use taxes on the
services rendered or Goods supplied to the State pursuant to
thts Contract.

NEWLY MANUFACTURED GOODS: Al Goods furnished
under this Contract shall be newly manufactured Goods ar
cerlified as new and wamanted as new by the manufacturer;
used or reconditioned Goads are prohibited, unless otherwise
specified.

CONTRACT MODIFICATION: No amendment or variation of
the terms of this Contract shalt be valid unless made in
writing, signed by the parties and approved as required. No
ofal understanding or agreement not incorporaied in the
Contract is binding on any of the partias.

CONFIDENTIALITY OF DATA: Al financial, statistical,
personal, {echnical and other data and information relating 1o
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36.

the State's operation which are designated confidential by the
State and made avaitable to the Contractor in order fo carry
gut this Contract, or which becorne availabie to the Contractor
in canying out this Contract, shal be protected by the
Contractor. from unauthorized use and disclosure through the
observance of the same or more effective procadural
requirements as are applicable fo the State. The
identification of all such confidential data and information as
well as the State's procedural requirements for protection of
such data and information from unauthorized use and
disclosure shall be provided by the State In writing to the
Contractor. If the methads and procedures emptoyed by the
Coniractor for the prolection of the Contractor's data and
information are deemed by the State to be adequate for the
protection of the State's confidential information, such
methads and procedures may be used, with the written
consent of the State, to carry out the intent of this paragraph.
The Contractar shall not be required under the provisions of
this paragraph to keep confidential any data or information
which is or becomes publicly availabie, Is atready rightfully in
the Contractor's possession  without obligation of
confidentiality, is independently developed by the Contractor
outside the scope of this Contract, ar is rightfully obtained
from third parties.

NEWS RELEASES: Unless otherwise exempied, news
raleases, endorsements, advertising, and soclal media
content pertaining to this Contract shail not be made without
prior written approval of the Department of General Services.

DOCUMENTATION
a} The Contractor agrees to provide to the State, at no

charge, all Dogumeniation as described within the
Statement of Wark, and updated versions thereof, which
are nacessary or useful to the State in its use of the
Equipment or Softiware provided hercunder. The
Contractor agrees to provide additional Documentation
at prices not In excess of charges made by the
Contractor to its other customers for similar
~ Documentation.

I M the Contractor is unable to perform maintenance or the
State desires fto perform its own maintenance on
Equipment purchased under this Contract then upon
writien notlce by the State the Contractor will provide al
Contractor's then cument raies and fees adaquate and
reasonable assistance including relevant Documentation
to allow the State to maintain the Equipment based on
Contractor's methodolagy. The Contractor agress that
the State may reproduce such Documentation for its own
use in maintaining the Equipment. If the Conlractor is
unablz to perform maintenanca, the Cantractor agrees to
license any other Contractor that ihe State may have
hired te maintain the Equipment to use the above noted
Deooumentation.  The State agrees to include the

Contracter's  copyright notice an  any  such
Documentation reproducad, in  accordance  with
copyright instructions to be provided by the Contractor.

37. RIGHTS IN WORK PRODUCT:

a)

b)

<)

d)

&)

All inventions, discoveries, intellectuai  property,
technical communications and records criginated or
prepared by the Contractor pursuant to this Contract
including papers, reports, charts, computer programs,
and other Documantation or improvements thereta, and
inciuding Contractor’s administrative communications
and records relating to this Contract {collectively, the
work Product”), shal be Contractor's exclusive
property. The provisions of this sub-section a) may be
revised in a Statement of Work.

Software and other materials developed or otherwise
obtained by or for Contracior or its affiliates
independently of this Contract or applicable purchase
arder ("Pre-Existing Materials”} do not constitute Work
Product. If the Cantractor creaies derivative works of
Pre-Existing Matarials, the elements of such derivative
warks created pursuant to this Contract constitute Work
Product, but other elements do not. Nothing in this
Section 37 will be construed to interfere with
Contractor's or its affifiates’ ownership of Pre-Existing
Materials,

The State will have Government Purpose Rights to the
Work Product as Deliverabla or delivered to the State
hereunder, “Government Purpose Rights” are the
unlimited, irrevocable, worldwide, perpatual, royaity-
free, non-exclusive rights and licenses to use, madify,
reproduce, perform, release. display, creale derivative
works from, and disclose the Wark Product.
"Government Purpose Rights” also include the right to
release ar disclose the Work Product outside the State
for any State govermment purpose and to authorize
recipients to use, modify, reproduce, perform, release,
dispiay, creafe derivative works from, and disclose the
Work Product for any State government purpese. Such
recipients of the Work Product may include, without
limitation,  State  Contractors,  California  local
governments, the U.S. federal government, and the
State and local governments of other stales.
“Government Purpose Rights” do not include any rights
to use, modify, reproduce, perform, release, display,
create derivative works from, or disclose the Work
Product for any cormmergial purpose.

The ideas, concepts, know-how, or technigues reiating
to data processing, developed during the course of this
Contract by the Confractor or jointly by the Contractor
and the State may be used by either parly without
obligation of netice or accounting.

This Contract shall not preclude the Contractor from
developing materials outside this Contract that are
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39,

competitive, irrespective of their simitarity to materials
which might be delivered to the State pursuant to this
Contract.

SOFTWARE LICENSE: Unless otharwise specified in the

Statement of Work, the Contractor hereby grants to the State

and the State accepts from the Contractor, subject to the

terms and conditions of this Confract, a perpatual,

irrevocable, royalty-frae, non-exciusive, licenge to use the

Software Products in this Contract {hereinafter referred 1o as

“Software Froducts™),

a) The State may use the Software Products in the conduct
of its own business, and any division thereof

b) The license granted above authorized the State to use
the Software Products in maching-readabie form on the
Computer System located at the slte(s) specified in the
Statement of Work, Said Computer System and its
associated units (oollectively referred to as CPU) are as
designated in the Statement of Work. If the designaled
CPU is inoperative due to malfunction, the license herein
granted shall be temporarly exterded to authorize the
State to use the Software Products, i machined-
readable form, on any other State CPU uniii the
designated CPU is returned to operation.

¢} By prior wrtten netice, the State may redesignate the
CPU In which the Software Products are to be used
provided that the redesignated CPU Il substantially
simiiar in size and scale at nho additional cost. The
radesignation shall not be lkmited to the original site and
will be effective upon the date specified in the notice of
redesignation. '

d) Acceptance of Commercial Sofiware (includirg third
party Software) and Custom Software will be governed
by the ierms and cenditions of this Contract.

PROTECTION OF PROPRIETARY SOFTWARE AND
OTHER PROPRIETARY DATA: The State agrees that all
matertal appropriately marked or identified in writng as
proprietary, and furntshed hereunder are provided for State's
axclusive use for the purposes of this Contract only. Al such
proprietary data shall remain the proparty of the Contractor.
The State agrees to take all reasonable steps to insure that
such proprietary data are not disclosed to others, without prior
written consent of the Contractor, sublect to the California
Public Records Act. The State will insure, prior to disposing
of any medla, that any licensed materials contained theredn
have been arased or otherwise destroyed. The State agrees
that it will take appropriate action by instruction, agreament or
otherwise with s employees or other persons permitied
acoess (o licensed software and other proprietary data to
satlsfy its obligations under this Contract with respect to use,
copying, modification, protection and security of proprietary
software and other proprietary data.

40..

41.

42,

RIGHT TO COPY OR MODIFY;

a) Any Software Product provided by the Contractor in
machine-readable form may be copled, in whole ar in
pari, in printed or machine-readable form for use by the
State with the designated CPU, to perform one-lime
benchmark tests, for archival or emergency restart
purposss, to replace a worn copy, to undersiand the
contents of such machine-readable matarial, or to maodify
the Software Product as provided below: provided,
however, that no more than the number of printed copies
and machine-readable copies as specified in the
Statement of Work will be in existence under thig
Contract at any time without prior consent of the
Contractor. Such consent shall not be unreasonably
withheld by the Contractor. The original, and any copies
of the Software Product, in whole or In part, which are
made hereaunder shall be the property of the Contractor,

b The State may modify any non-personal computer
Software Product, in machine-readabie form, for its own
use and merge it into other program material. Any
portion of the Software Product included in any marged
program matarial shall be used only on the desighated
CPUs and shall be subject to the terms and conditions of
the Cantract,

FUTURE RELEASES: Unless otherwise specifically
provided in the Contract, or the Statement of Wark, If
improved versions, e.g., patches. bug fixes, updates or
releases, of any Scoftware Product are developed by the
confractor, and are made avallabie to ather licensees, they
will be rmade available to the State at no additional cost only if
such are made available to other licensees at no additional
cost. If the Contractor offers new versions ar upgrades to the
Software Product, they shall be made available to the State at
the State's option at a price not greater than the Contract
price plus a price tncrease proportionate to the increase from
the list price of the coriginaf version to that of the new version,
if any. If the Software Product has no iist price, such price
increase will be proportionate te the increase in average prica
from the original to the new versien, if any, as estimated by
the Contractor in good faith,

ENCRYPTION/GPU ID AUTHORIZATION CODES:

a) When Encryption/CPU Idertification {ID) authorization
codes are required to operate the Software Products, the
Contractor will provide all coues to the Stale with
dedlvery of the Soflware,

b} in case of an Inoperative CPI. the Contractor wili provide
a temporary encryption/CPU 1D authorization code to the
State for-use on a temporarily autharized CPL until the
designated CPU is returned to operation.

¢} When changes in designated CPUs oceur, the State wilt
notify the Contractor via telephone and/or facsimite/e-
mait of such change. Upon receipt of such notice, the
Contractor will issue via telephone andfor facsimile/e-
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mail to the State within 24 hours, a temporary encryption
{D authorization code for use an the newly designated
CPU untll suctt time as paymanent cade is assigned.

43. PATENT, COPYRIGHT AND TRADE SECRET INDENNITY:

a)

b}

Contractor will indemnify, defand, and save harmiess the

Siate, its officers, agents, and employees, from any and

alt third party claims, cosis (including without limitation

reasonable attorneys’ fees), and losses for Infringement
or vialation of any U.S. intellectual Property Right by any
product or service provided hereunder. YWith respect to
claims arising from computer Hardware or Software
manufactured by a third party and sald by Contractor as

a reseller, Contractor will pass through to the State such

indemnity rights as it receives from such third party

{"Third Party Ohligation”) and will cooperate in enforcing

them; provided that if the third party manufacturer falls to

honar the Third Party Obligation, Contractor wilt provide
the State with indemnity protection equal to that called
for by the Third Party Obligation, but In no event greater
thar that calied for in the first sentence of this Section.

The provisions of the preceding sentence apply only to

third party computer Hardware or Software sold as a

distinat unit and accepted by the Stats,

Unless a Third Party Obligation provides otherwise, the

defense and payment obligations set forth in this Section

will be conditional upon the fallowing:

Iy The State will notify the Coniractor of any such claim
in writing and tender the defense thereof within a
reasonable time; and

i) The Contractor will have sole control of the defense
of any action on such claim and ail negotiations for
its setttement ar compromise; provided that {a) when
substantial principles of government or public law are
Invalved, when litigation might create precedent
affecting future State operations or fiability, or when
involvement of the State is otharwise mandated by
tawi, the State may pardicipate in such action at its
own expense with respect to attomeys’ fees and
costs {but not llability); (b} where a settlement weould
impose liability on the State, affect principles of
California government or public iaw, or lmpact the
authorty of the State, the Depariment of General
Services will have the right to approve ar disapprove
any seittement or compromise, which approval will
not unreasonably be withheld or delayed; and (c) the
State will reasonably cooperaie in the defense and in
any related settiement negaotiations.

Should the Deliverables, or the operation thereof,

become, or in the Contracior's opinion are likely to

become, the subject of a claim of infringement or
violation of a U.S. Intellectual Property Right, the State
shall permit the Contractor at its opfion and expense
either to pracure for the State the right to continue using

cl

d

the Deliverables, or to replace or madify the same so

that they become non-inflinging. If none of thase

options can reasonably be taken, or if the use of such

Deliverables by the State shall be prevented by

injuncticn, the Contracter agrees to fake back such

Defiverablas and make evary reasonable efforl to assist

the State in procuring substitute Deliverables. if, in the

sole oplinian of the State, the retum of such infringing

Deliverables makes the retention of other Deliverables

acquired from the Contractor under this Contract

impractical, the State shall then have the option of
terminating such Contracts, or appiicable portions
thareof, without penalty or termination charge. The

Contractor agrees to take back such Defiverabies and

refund any sums the State has paid Contractor less any

reasonable amount for use or damage.

The Cantractor shall have no liability to the State under

any provision of this clause with respect to any claim of

patent, copyrignt or trade secret infringement which is
based upon:

(i) The combination or ufilization of Deliverables
furnished hereunder with Equipment, Software or
devices not made or furmnished by the Confracior;
or,

() The operation of Equipment fumnished by the
Contractor under the control of any Operating
Software other than, or in addition to, the current
version of Contractor-supplied Operating Software;
or

(i) The modification initiated by the State, or a third
party at the Staie's direction, of any Deliverable
furnished hereunder; or

{iv} The combination or utilization of Software furnished
hereunder with nen-Contractor supplied Software.

The Contractor certifies that it has appropriate systems

and controls in place to ensure that State funds will not

be used in the performance of this Contract for the
acquisition, operation or maintenance of computar

Software in violation of copyright laws.

44, DISPUTES:

a)

The parties sheil deat in good faith and attempt to
resolve potentia) disputes informaily. I the dispute
persists, the Contractor shall submit te the Department
Diractor or designee a written demand for a final
decision regarding the disposition of any dispute
between the parties arising under, related to or invalving
this Contract, Coniractor's written demand shall be fully
supporied by factual information, and if such demand
invalves a cost adjustment to the Contract, Contractor
shall includa with the demand a written statement signed
by an authorized person indicating that the demand is
made in good faith, that the supporting data are accurate
and complete and that the amount requestad accurately
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b}

c)

d)

reflects the Contract adjustment for which Contractor
believes the State is liable. The coniracting Depariment
Director or designee shall have 30 days after receipt of
Contractor's waitien demand invoking this Seclion
“Disputes” to render a wrilten decision. I a written
decision is not renderad within 30 days after receipt of
contractor's demand, it shall be deemed a decision
adverse to the Contractor's contention. i the Caeniractor
is not satisfied with the decision of the Department
Director or designee, the Contractor may appeal the
decision, in writing, within 15 days of its Issuance (or the
expirafion of the 30 day period in the event no decision
is rendargd by the coniracting deparment), to the
Department of General Services, Deputy Director,
Procurement Division, who shall have 45 days to render
a final decision, if the Centractor does not appeal the
decision of the contracting Department Director or
designee, the decision shall be cenclusive and binding
regarding the dispute and the Contractor shall be barred
from commencing an action in court, or with the Victims
GCompensation Government Claims Board, for failure to
exhaust Contractar's administrative remadies.

Panding the final resolution of any dispute arising under,
related to or involving this Contract, Contractor agrees 1o
diligently proceed with the performance of this Contract,
including the delivery of Goods or providing of services
in accordance with the Stale's instructions regarding this
Contract. Contractor's faliure to diligently proceed in
accordance with the State's instructions regarding this
Contract shall be considered a material breach of this
Contract.

Ary final decision of the State shall be expressly
identified ag such, shall be In writing, and shall be signed
by the Depuly Director, Procurement Division if an
appeal was made. If the Deputy Direclor, Procuremant
Division fails te render a finat dacision within 45 days
after receipt of Contractor's demand, it shail be deemed
a final decision adverse to Contractor's contentions. The
State's final decision shall be conclusive and binding
ragarding the dispute uniess Confractor commences an
action in a court of competent jurisdiction to contest such
decision within 80 days following the date of the final
decision or one {1) year following the accrual of the
cause of action, whichever is fater.

For disputes Involving purchases made by the
Department of General Services, Procurement Division,
the Cantractor shall submit to the Department Director or
designee a wililen demand for a final decision, which
shali be fully supporied in the manner described in the
subseclion a above. The Department Director or
designee shall have 30 days to render a final decision. if
a final decision is not rendered within 30 days after
receipt of the Contractor's demand, it shall be deemed a
final decision adverse to the Conftractor's contention.

The final decision shall be conclusive and binding
regarding the dispute untess the Contracior commences
an action in a court of competent jurisdiction to contest
such dacision within 90 days following the date of the
final decision or ong (1) year following the accrual of the
cause of actlon, whichever is later. The dates of
decision and appeal in this section may be modified by
mutual consent, as applicable, excepting the time to
commence an action in a court of competent jurisdiction.

48, STOP WORK:

a)

b)

)

The State may, at any fime, by written Stog Work Order
to the Contractor, require the Contractor to stop all, or
any part, of the wark callad for by this Contract for a
period up o 45 days after the Stop Wark Order is
delivered to the Contractor, and for any further period to
which the parties may agree. The Stop Work Qrder shall
be specifically identified as such and shall indicate it is
issued under this clause. Upon receipt of the Stop Work
Order, the Contractor shall immediately comply with ifs
tarms and take all reascnable steps to minimize the
incurrense of ¢osts allocable to the work covered by the
Stop Work Order during the period of work stoppage.
Within a perod of 45 days after a Stop Work Order is
defivered io the Contractor, or within any extension of
thal period to which the parties shall have agreed, the
State shall either:
(it Cancel the Stop Work Order; or
() Terminate the work covered by the Stop Work
Order as provided for in the termination for defaulf
or the termination for convenience clause of this
Coniract.
i a Stop Work Owder issued under this clause is
canceled or the period of the Stop Work Order or any
extension thereof axpires, the Contractor shali resume
work. The State shall mske an equitable adjustment in
the delivery schadule, the Contract price, or both, and
the Contract shall be modified, in wriling, accordingly, if:
(il The Stop Work Order results in an Increase in the
tme required for, or in the Contractor's cost
praperly allocable to the perfermance of any part of
this Contract; and
{iy The Contractor asseris its right to an equitable
adjustment within 80 days after the end of the
period of work stoppape; provided, that if the State
decides the facts justify the action, the State may
receive and act upon a proposal submitted at any
fimea before final payment under this Contract.
If a Stop Work Order is not canceled and the work
covered by the Stop Work Order is terminated in
accordance with the provision entifled Termination for
the Convenience of the State, the State shall allow
reasonable costs resulting from the Stop Work Order in
artivirg at the terminatlon settlement.
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46.

47.

d) The State shail not be liable to the Contractor for loss of
profits because of a Stop Work Order issued under this
clause.

EXAMINATION AND AUDIT: Contractor agrees that the
State, or Its designated representative shall have the right fo
review and copy any records and supporting documentation
pertaining to performance of this Contract. The Centractor
agrees to maintain such records for possible audit for a
minimum of three (3} years after final payment, uniess a
longer period of records retention is stipulated. The
Contractor agrees o allow the auditor(s) access to such
records during normal businegs hours and in such a manner
so as to not interfere unreascnably with notmal blsingss
activities and to allow interviews of any employees or others
who might reasonably have information retated to such
records. Further, Contractor agrees to include a similar right
of the State to audit records and Interview staff in any
subconiract related to performance of this Contract. The
State shall provide reasenable advance written notice of such
audit{s) to the Contractor.

FOLLOW-ON CONTRACTS:

a} If the Contractor or ite affiliates provides Technical
Consulting and Direction (as defined beiow), the
Cantractor and its affiliates:
iy will not be awarded a subsequent Contract to

supply the service or system, or aoy significant
component thereof, that is used for or in connection
with any subject of such Technical Consulting and
Cirection; and

i} will not act as consultant to any person or entity
that does receive a Confract descrived in sub-
section (i), This prohibition will continue for one (1)
year after terrnination of this Contract or completion
of the Technical Consulting and Direction,
whichever comes later,

I3)  ‘Technical Consulting and Direction” means services for
which the Contractor received compensation from the
State and includes:

() devslopment of or assistance in the development of
work atatements, specifications, solicitations, or
feasibility studies;

{liy development or design of test requirements;

(il evaluation of test data;

{iv} direction of or evaluation of anoiher Contractor;

{v) provision of formal recommendations regarding the
acquisition of Information Technology products or
services; or

{vi) provisions of formal recommendations regarding
any of the above. For purposes of this Section,
“affiliates” are employees, divectors, partners, joint
venture participants. parent carporations,
subsidiaries, or any other entity conirolled by,
controlling, or under common control with the

48,

49,

50.

Contractor. Conirol exists when an entity owns or
directs more than fifty percent (50%) of the
outstanding shares or securities representing the
right to vote for the election of directors or other
managing authority.

¢) To the extent permissible by law, the Director of the

Department of General Services, ar designee, may

waive tha restrictions set forth in this Seclion by written

netice to the Contractor If the Directer determines their
apphication would not be in the State's best interest,

Except as prohibited by law, the restrictions of this

Section wiki not apply:

() 1o follow-on advice given by vendors of commercial
offthe-shelf products, including Scftware and
Hardware, on the operation, integraticn, repalr, or
maintenance of such products after safe; or

(i) where the State has entersd into a master
agreement for Software or services and the scope
of work at the time of Contract execution expressly
calls for future recommendations among the
Condracior's own praducts,

dy  The restrictions set forth in this Section are in addition {o
conflict of interest restriciions imposed on  public

Contractors by Califomnia law (‘Confliet Laws”). In the

event of any inconsistency, such Conflict Laws averride

the provisions of this Section, even if enacted after
execution of this Coniract.

PRIORITY HIRING CONSIDERATIONS. If this Contract
includes services in excess of $200,000, the Contractor shall
give priority conslderation in filing vacancies in positions
funded by the Confract to qualified recipienis of aid under
Welfare and instifutions Code Section 11200 in accordance
with PCC Section 10353.

COVENANT AGAINST GRATUITIES: The Contractor
warrants that no gratuiiles (in the form of entertainment, giits,
or otherwise) were offered or given by the Contractar, or any
agent or representative of the Contracter, to any officer or
amployee of the Sfate with a view toward securing the
Gentract or securing favorable treatment with respect to any
detarminations conceming the performance of the Coniract.
For breach or violation of this warranty, the State shall have
the right to terminate the Contract, sither in whole ar in pan,
and any foss or damage sustained by the State in procuring
on the open market any items which Contractor agreed to
supply shalt be borne and paid for by the Contractor, The
rights and remedies of the State provided in this clause shall
not be exclusive and are in addliion to any other rights and
remedies pravided by law or in equity.

NONDISCRIMINATION CLAUSE:
a} During the performance of this Contraci, the Contractor
and its subcentractars shall pet unkawiully discriminate,
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81,

62.

narass or aliow harassment, against any employee or
applicant for employment because of sex, sexual
orierdation, race, color, ancesiry, religious creed,
national origin, disability (nctuding HIV and AIDS),
medical condition {cancer), age, marital status, and
denial of family care lgave. The Contractor and
subcontractors shall insure that the evaluation and
freatment of their employees and appiicants for
employment are free from such discriminaiion and
harassment. The Contractor and subceniractors shall
comply with the provisions of the Fair Employment and
Housing Act (Government Code, Saction 12980 et seq.)
and the applicable regulations promulgated thersunder
{California Code of Regulations, Tille 2, Section 7285.0
et seq). The applicable regulations of the Fair
Employment and Housing Cammission implementing
Government Coge Section 12090 (a-f), set forth In
Chapter 5 of Division 4 of Title 2 of the Califarnia Code
of Regulations are incorporated into this Contract by
refarence and mads a part hereof as if set forth in full.
The Contractor and #s subcontractors shall give wiitien
notice of ther obligations under this clause to labor
organizations with which they have a collective
bargaining or other agreement.

b} The Contractor shall include the nondiscrimination and
compltance provisions of this clause in all subcontracts
to perform work under the Contract.

NATIONAL LABOR RELATIONS BOARD CERTIFIGATION:
The Coniractor swears under penalty of parjury that no more
than one final, unappealable finding of contempt of court by a
federal court has been issued against the Contractar within
the immediataly preceding two-year pericd bacause of the
Contractor's fallure {0 comply with an order of the National
Labor Relations Board. This proviston is required by, and
shall ba constriued in accordance with, PCC Section 10298,

ASSIGNMENT OF ANTITRUST ACTIONS: Pursuant to
Government Code Seclions 4552, 4553, and 4554, the
following provigiong are incorporated herein: .

a)  In submitting an offer 1o the State, the suppilier effers and
agrees that if the offer Is accepted, it will assign to the
State all rights, title, and interest in and to all causes of
action it may have under Section 4 of the Claylon Act
(16 11.8.C. 15) or under the Canwright Act (Chapter 2,
com.iencing with Section 18700, of Part 2 of Division 7
of the Business and Professions Code), arising from
purchasas of Goods, material or other ilems, or services
by the supplier for sale to the Stale pursuant to the
sclicitation.  Such assignment shall be made and
hecome effective at the time the State ienders final
payment to the sunplier,

by If the State receives, efther through judgment or
seltilement, a monetary recovery for @ cause of action

53.

54.

assignaed under this chapter, 'he assignor shall be
antitled 1o receive reimbursement for actual legal costs
incurred and may, upon demand, recover from the State
any portion of the recovery, including treble damages,
attributable to overcharges that were paid by the
assignor but were nat paid by the State as part of the
offer price, less the expenses incurred in obtaining that
portion of the recovery.

c)  Upcn demand in writing by the assignor, the assignee
shall, within one year from such detnand, reassign the
cause of action assigned under this part if the assignor
has baen or may have been injured by the violation of
law for which the cause of acfion arose and
(i) the assignee has not been injured thersby, or
{li) the assignee declines to file a court action for the

cause of action.

DRUG-FREE WORKPLACE CERTIFIGATION: The
Contractor carifies under panalty of perjury under the laws of
the State of Callfornia that the Contractor will comiply with the
requiraments of the Drug-Free Workplace Act of 1990
{Government Ceode Section 8350 et seq.) and will provide a
drug-free wirkplace by taking the following actions:

a) Publish a statement notifying employees that unlawful
manufacture, distribution, dispensation, possession, or
use of a controlled substance is prohibited and
specifying actions to be taken against employees for
violations, as reguired by Governmert Cods Section
B355(a).

p) Establish a Drug-Free Awareness Program as required
by Government Code Section B3S5(b) to inform
amployaes about al! of the following:

{) the dangers of drug abuse in the workplace;

iy the person's or crganization's policy of maintaining
a drug-free workplace,;

(i} any avallable counseling, rehabllitation and
empioyee asgistance programs; and,

{ivi penalties that may be imposad upon employees for
drug abuse viclations.

c} Provide, as required by Government Code Section
8355(c), that every employee who works on the
proposed or resulting Contract:

(i wil recelve a copy of the company's drug-free
policy statement; and,

(i) will agres to abide by the terms of the company's
statement as a condition of employment on the
Confract.

FOUR-DIG'T DATE COMPLIANCE: Contractor warrants
that it will provide only Four-Digit Date Comgpliant {as defined
befow) Deliverables and/or services to the State. “Four Digit
Date Compliant’ Delivesables and services can accurately
process, calfculate, compare, and sequence dale data,
including without limitation date data arising out of or refating
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to leap years and changes in centuries. This warranty and
reprasentation i3 subject to the warranty terms and
conditiens of this Contract and does not limit the generality
of warranty obligations set forth elsewhere herein.

§5, SWEATFREE CODE OF CONDUGCT:

586,

§7.

a} Contractor declares under penalty of perjury that no
aquipment, materials, or supplies furnished 1o the State
purauant to the Contract have been produced in whole
or in part by sweatshap tabor, fareed labor, convict labor,
indentured {abor under penal sanction, abusive farms of
child labor or expioitation of children in sweatshop labor,
or wiih the benefit of sweatshop labor, forced labor,
convict labos, indentured labeor under penal sanction,
abusive forms of child labor or exploitation of children in
swoatshop fabor, Confracior further declares under
penalty of perjury that they adhere to the Sweatfree
Gode of Conduct as set forth on the California
Department of Industrial Relattons website located at
www.dir.ca.gov, and Public Contract Code Section 8108.

by Contractor agrees to cooperate fully in providing
reasonabie access o its records, decuments, agents or
employees, or premises i reasonably tequired by
authorized officials of the State, the Deparment of
Industrial Relations, or the Depariment of Justice io
deterrmine  Contractor's  compliance  with  the
requirements under paragraph (a).

RECYCLED CONTENT REQUIREMENTS: The Contractor
shall certify In writing under penafty of perjury, the minimum, if
not exact, percentage of postconsumer material as defined in
the Public Contract Code (PCC) Section 12200-12208. in
products, materials, goeds, or supplies offered or sold to the
State thal fall under any of the statutory categories regardiess
of whether the product meets the requirements of Section
12208. The certification shall be provided by the contractor,
even If the product or good containg no postconsumer
recycled material, and even if the pastconsumer content is
unknown. With respect to printer or duplication cartridges
that comply with the requirements of Section 12156{g}, the
certification required by this suodivision shail specify that the
cartridges so comply (PCC 12208 (b)(2)}. A state agency
contracting officer may waive the cerification requirements if
the percentage of postoonsumer material in the products,
materials, goods, or supplies can be verified In a written
advertisernent, including, but not limited te, a praduct label, a
catalog, or a manufacturer or vendor Internet web site.
Contractors are to use, to the maximum extent economically
feasible in the performance of the gontract wark, recycied
conient products (PCC 12203(d)}-

CHILD SUPFORT COMPLIANCE ACT: For any Contract in
excess of $100,000, the Coniractor acknowledges in
accordance with PCC Section 7110, that:

58.

59,

60,

81.

62,

63.

a) The Contractor recognizes the importance of child and
family support obligations and shall fully comply with all
apolicable State and federal faws refating to child and
family support enforcement, including, but not limited to,
disclosure of information and compliance with eamings
assignmant orders, as provided in Chapter 8
(commencing with Section 5200) of Part 5 of Division 9
of the Famlly Code: and

b) The Contractor, to the best of iis knowiedge is fully
complying with the eamings assignment orders of ail
employees and I providing the names of all new
employees to the New Hire Registry maintained by the
California Employment Development Department.

AMERICAN WITH DISABILITIES ACT: The Contractor
assures the Slate thal the Coniractor complies with the
Americans with Disabilities Act of 1990 (42 U.S.C. 12101 at

seq.).

ELECTRONIC WASTE RECYCLING ACT OF 2003: The
Contracter certifies that it complies with the applicable
requiremants of the Eilectronic Wasie Recycling Act of 2003,
Chapter 8.5, Part 3 of Division 30, commencing with Section
42460 of the Public Resources Code. The Contractor shall
maintain documentation and provide reascnable access to its
racords and documents that evidence compliance.

USE TAX COLLECTION: In accordance with PCC Section
i0295.1, the Confractor certifies that It complies with the
raquitements of Section 7101 of the Revenue and Taxation
Code, Contractor further cerlifies that it will immediateiy
advise the State of any change in its retailer's seller's permit
or certification of registration or applicable affiliaie’s seller's
permit or cerlificate of registraticn as described in subdivision
(a) of PGC Section 1028561

EXPATRIATE CORPORATIONS: Contractor hereby
deciares that it is not an expatriate corporadion or subsidiary
of an expalriate corporation within the meaning of PCC
Sections 10286 and 10286.1, and is eligible to Contract with
the State.

DOMESTIC PARTNERS: For Contracts over $100,000
executed or amended after January 1, 2007, the Contractor
certifies ihat the Confractor is In compliance with Public
Contract Code Section 10265.3.

SMALL BUSINESS PARTICIPATION AND DVBE

PARTICIPATION REPORTING REQUIREMENTS:

a)  If for this Contract the Contractor made a commitment to
achieve small business participation, then Contractor
must within 60 days of receiving finat payment under thia
Contract {or within such other time period as may be
specified elsewhere in this Contract) report fo the
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awarding department the actual percentage of small
business participation that was achieved. (Govt. Code §
14841,

b) I for this Confract Contractor made a commitment to
achigve disabled veteran business enterprise (DVBE)
pariicipation, then Contracter must within 60 days of
receiving final payment under this Contract (or within
such other time period as may be specified elsewhere in
tnis Contract) cedify in a report 1o the awarding
department; (1) the total amount the prime Contractor
received under the Contract; (2) the name and address
of the DVBE(s) that participated in the performance of
the Contract; (3) the amount each DVBE received from
the prime Contractor; (4) that afl payments under the
Contract have been made to the DVBE; and (5) the
actual percentage of DVBE panticipation that was
achieved, A person or entity that knowingly provides
false information shall be subject to a civil penalty for
each violation, (Ml & vets. Code § 999.5(d);
Gavt. Cade § 14841)

64, LOSS LEADER: It is unlawful for any person engaged in

business within this state to sell or use any aricle er product
as a "loss [eader” as defined In Section 17030 of the Busineas
and Professions Code. (PCC 12104.5(b).).

ADDITIONAL CMAS TERMS AND CONDITIONS

65. CMAS -- CONTRACTOR’S LICENSE REQUIREMENTS:

66.

Contracts that include installation or the werding “Furnish and
Install* reguire at the time of Contract award that Cantractors
possess a valid California State Confractor's License. if sub-
Contractors are used, they must alse possess a valid
California State Contractor’s Licensa, All businesses which
construct or alter any buliding, highway, road, parking facility,
rairoad, excavation, or other structure in California must be
licensed by the California State License Board (CSLB) if the
total cost (fabor and materals) of the proiect Is $500.00 or
more. Failure 1o be licensed or to keep the license current
and in good standing shall be grounds for Contract
revocation.

CMAS -- PUBLIC WORKS REQUIREMENTS

{LLABOR/ANS TALLATION):

a} Prior to the commencement of performance, the
Coentractor must obtain and provide to the State, a
payment bond, on Standard Form 807, when the
Contract involves a public works  expenditure
({labarfinstallation costs) in excess of $5,000. Such bond
shall be in a sum not less than one hundred percent
{1001%) of the Contract price.

b)  In accordance with the provisions of Section 1773 of the
California Labor Code, the Coniractor shall, conform and
stipulates to the general prevailing rate of wages,
including employer benefits as defined in Section 1773.1

of the California Labor Code, applicable to the classes of

tabor lo be used for public works such as at the delivery

site for the assembly and installation of the equipment or
materials under the purchase order, Pursuant to Saction

1770 of the California Labor Code, the Department af

Industrial Relafions has ascertained the general

prevalling rate of wages in the county in which the work

is to be done, to be as listed in the booklet entitied

General Prevailing Wage Rates. The booklet is

compiled manthly and copies of the same are available

from the Department of Indusidal Relations, Prevailing

Wage Unit at wwwdirca.goy (select Statistics &

Research) or (415} 703-4774. The booklet is required to

he posted at the joh site.

The Contractor heraby cerlifies by signing this Contract

that:

i} Contractor has met or will comply with the
standards of affimative compliance with the Non-
Disorimination  Clause Requirements  included
hereln;

i) Contractor is aware of the provisions of Section
3700 ot the Labor Code that require aevery
employer to be insured against lishility for
workmen's compansation or 0 undertake seif-
insurance in accordance with the provisions of that
Code, and Contractor will comply with such
provisions before commencing the performance of
the work of the purchase arder.

Laws to be Observed

it Labor

Pursuant to Section 1775 of the California Labor
Code the Contractor shall, as a penally to the State
or Political subdivision on whose behalf the purchase
order is made or awarded, forfelt not mora than fifty
{$50.00) for each calendar day, or portions thereof,
for esach worker paid by him or subcontractor under
him, less than the prevailing wage so stipulated; and
in addition, the Contractor further agrees io pay fo
each workman the difference between the actual
ameunt paid for each calendar day, or portions
thereof, and the stipulated prevailing wage rate for
the sarme, This provision shall not apply to properly
indentured apprentices.

Pursuant to Sections 1810-1815 of the California
tabor Code, inclusive, It is further agreed that the
maximur bours a worker is to be employed is limited
te eight hours a day and forty hours a week and the
Contractor shall forfeit, as a penalty to the State,
twenty-five (§25) for each worker employed in the
axecution of the purchase order for each calendar
day during which a workman is required or permitted
to labor more than eight hours in any calendar day or
more than forty hours in any calendar week, in
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violation of California Labor Code Sections 1810-
1815, Inclusive.
i} Worker's Gompensation insurance
The Contractar will be required to secure the
payment of compensation to its employees in
accordance with the provisions of Labor Code
Saction 3700,
iiff Travel and Subsistence Payments
Travel and subsistence payments shall be paid to
each worker needed to execute the work, as such
travel and subsistence payments are defined in the
applicable collective bargaining agreements filed in
accordance with Labor Code Section 1773.8.
Apprentices
Special attenticn Is directed to Sections 1777.5,
17778, and 1777.7 of the Callfornia Labor Code and
Title 8, California Administrative Code Section 200 et
seq. Each Contractor and/or subcontractor must,
prior to commencement of the public works
Contract/purchese order, contact the Division of
Apprenficeship  Standards, 525 Golden Gate
Avenue, San Francisco, CA. or one of its branch
offices to insure compliance and complete
understanding of the law regarding apprentices and
specifically  the required ratio  thereunder.
Responsibility for compliance with this seciion lies
with the prime Contractor.
v) Payrof
The Contractor shall keep an accurate payroll record
showing the name, social security account, and work
classification specific and straight time and averime
hours worked by each employee. A certified copy of
the employee's payroll record shall be available for
Inspectlen as specified in Section 1776 of the
California Labor Cede.

i

87. CMAS —~ TERMINATION OF CMAS CONTRACT:

68,

a)

b)

c}

4

The State may terminate this CMAS Contract at any time
upan 30 days prior written nofice.

If the Confractor's GSA Multiple Award Schedule is
terminated within the tern of the CMAS Contract, the
CMAS Contract shall also be considered terminated on
the same date.

Prior to the expiraiion of this CMAS Contract, this
Contract may be tarminated for the convenience of both
parties by mutual consent,

This provision shall not relleve the Contractor of the
nbligation to perform under any purchase order or other
similar ordering document exscuted prior to the
termination becoming effective.

GCMAS -- CONTRACT AMOUNT: There is no guarantee of
minimum purchase of Contractor's products or services by the
State.

69. CMAS -- Debarment Certification (Federally Funded
Contracts): When Federal funds are being expended, the
prospective reciplent of Federal assistance funds is requirsd
to cerify to the Buyer, that neither it nor its principals are
presently debarred, suspended, proposed for debarment,
declared Ineligible, or veluntarlly excluded from participation
in this transaction by any Federal department ar agency.

70. CMAS -- PURCHASE ORDERS FUNDED IN WHOLE OR
PART BY THE FEDERAL GOVERNMENT: All Coniracts
(including individual orders), except for State construction
projects, which are funded in whole or In part by the federal
govemment may be canceled with 30 day notice, and are
subject to the following.

a) It is mutually undersipod between the parties that this
Confract (order) may have bsen written before
ascertaining the availabiliy of congressional
appropriation of funds, for the mutual benefit of both
parties, in order to aveid program and fiscal delays
which would oceur if the Contract (order) were
executed after that determination was made.

k) This Contract (order) is valid and enforceable only if
sufficient funds are made available to fhe State by the
United States Government for the fiscal year during
which the order was generated for the purposes of this
program. In addition, this Contract {order) is subject to
any additional restrictions, limitations, or conditions
enacted by the Congress or any statute enacled hy the
Congress that may affect the provisions, terms or
funding of this Gontract {order) in any manner.

¢y It is mutually agreed that if the Congress does not
appropriate  sufficient funds for the program, this
Contract {order) shall be amended ta reflect any
reduction in funds. The depariment has the option to
void the Contract (order) under the 30-day cancellation
clause or tc amand the Confract to reflect any reduction
of funds.

71, CMAS -- CONFLICT OF INTEREST:
a) Current State Employees (Public Contract Cede Section

10410%

iy No officer or employee shaill engage in any
employment, activity or enterprise frem which the
afficer or employee receivas compensation or has a
financial interest and which is sponsored or funded
by any State agency, unless the employment, activity
ar enterprise is required as a condition of reguiar
State employment.

iy No officer or employee shall Coniract on his or her
own behalf as an independent Contractor with any
State agency to provide Goods or services.

h} Former State Empioyess (Public Contract Code Seciibn
10411):

i} For the two-year period from the date he or she left

State employment, no former State officer or
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72,

73

74.

75.

employee may enter into a Contract in which he or
she engaged in any of the negotiations, transactions,
planning, arrangements or any part of the decision-
making process relevant to the Coniract while
employed in any capacity by any State agency.

ily For the twelve-month period from the date he ar she
left State employment, no former Stale officer or
employee may enter into a Ceonlract with any State
agency if he or she was employed by that State
agency in a policy-making position in the samse
general subject area as the proposed Contract within
the fwelve-mdnth period prioe to his or her leaving
State service.

CMAS - SUBCONTRACTING REQUIREMENTS:

Any subcontractor that the CMAS supplier chooses to use in
fulfiliing the requirements of this Centract (order), and which
is expected to recelve more than ten {10} percent of value of
the Contract/purchase order, must alse meet all Contractual,
administrative, and technical reguirements of the Contract
{orden), as applicable.

CMAS -- RENTAL AGREEMENTS:

The State does not agree to:

+ indemnify & Conlractor;

= Assume responsibility for matters beyond its control;

»  Agree to make payments In advance;

«  Accept any other provision creating a contingent liability
against the State; or

= Agree fo obtain insurance to protect the Contractor,

The State's responaibility for repairs and fiabllity for damage

or loss is restricted to that made necessary by or resulting

from the negligent act or omission of the State ar its officers,

employees, or agents.

If the Confractor malntaing the equipment, the Contractor
must keep the eduipment in good working order and make ali
necessary repairs and adjustments without gualification. The
State may terminate for default or cease paying rent should
the Contractor fail to maintain the equipment properiy.

Personal properly taxes are nol generally reimbursed when
leasing aquipment (SAM 8736).

CMAS - LEASE (Loase $Mart ™) If an agency desires to
lease through Lease $Mart ™, the Contractor agrees to sell to
lessor the assets at the same price as ihey agree to sell to
the State.

CMAS - PROGRESS PAYMENTS & RISK ASSESSMENT:
In accordance with PCC 12112 agencies are raquired to
withhald not less than 10 percent of the Contract price until
final delivery and acceptance of the Goods or services, for
any Coniract that provides for progress payments In a

78.

77.

Confract for IT Goods or services to be manufactured or
performed by a Contractor especially for the State and not
suitable for sale to others in the ordinaty course of the
Contracior's business.

Interim Risk Assessment guidelines and financial protection
measures are detailed in PCC 12112 for agencies 10 use to
determine their applicability to agency projects.

CMAS -- QUARTERLY REPORTS; Contractors are required
to submit quarterly business activity reports, as specified in
this Contract, even when there is no aciivity, A separate
repert is required for sach Contract, as differentiated by alpha
suffix.

CMAS — CONTRACTOR EVALUATION: In accordance with
RCC 10367 and 10368, performance of the Cantractor under
orders Issued against this Contract will be evaluated. The
ordering agency shall complete a written evaluation, and if the
Contractor did not satisfactorily perform the work specified, a
copy of the evaiuation will be sent fo the DGS, Office of Legal
Services.
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THESE SPECIAL PROVISIONS ARE ONLY TO BE USED FOR SOFTWARE AS A SERVICE {Saa8), AS DEFINED BELOW. THESE
SPECIAL PROVISIONS ARE TO BE ATTACHED TO THE GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY AND ACCOMPANIED
BY, AT MINIMUM, A STATEMENT OF WORK {SOW) AND SERVICE LEVEL AGREEMENT (SLA). STATE AGENGCIES MUST FIRST:

A. CLASSIFY THEIR DATA PURSUANT TO THE CALIFORNIA STATE ADMINISTRATIVE MANUAL (SAM) §306.5;

B. CONSIDER THE FAGTORS TO BE TAKEN INTO ACCOUNT WHEN SELECTING A PARTICULAR TECHNOLOGICAL

APPROACH, IN ACCORDANCE WITH SAM 4381.1, 4983 AND 4983.1 AND THEN;
C. MODIFY THESE SPECIAL PROVISIONS THROUGH THE SOW AND/OR SLA TO MEET THE NEEDS OF EACH ACQUISITION.

1. Definitic

a) “Cloud Scftware as a Service (SaaS)" - The capability provided to the consumer is fo use applications made available by the
provider running on a cloud infrastructure. The applications are accessible from various client devicas through a thin client interface
such as a web browser (e.q,, web-based email). The consumer does not manage or control the underlying cloud infrastructure
including network, servers, operating systems, storage, or even individual application capabilities, with the possible exception of
limited user-specific application gonfiguration settings.
b) “Cloud Platform as a Setvice (PaaS)’ - The capabllity provided to the censumer s to deploy onto the cloud infrastructure consumer-
created or acquired applications created using programming langliages and tools supported by the pruvider. The consumer does not
manage or control the underlying cloud Infrastructure including network, servers, operating systems, or storage, but has control over
the deployed applications and passibly application hosting environment configurations.
“Cloud Infrastructure as a Servics {laa$)" - The capability provided to the consumer is to provision processing, storage, networks,
and other fundamentai computing resources where the consumer is able to deploy and run arbltrary software, which can include
operating systems and applications, The consumer does not manage or control the underlying cloud infrastructure but has centrol
over aperating systems; storage, deployed appiications, and possibly limited control of select networking components {e.q.. host
firewalls}.
d) “Data” - means any information, formulae, aigorithms, or other cantent that the State, the State's employees, agernts and end users
upload, create or modify using the Saa$ pursuant to this Contract. Data also inciudes user identification information and metadata
which may contain Data cr from which the State’'s Data may be ascertainable,
“Data Breach” - means any access, destruction, losg, theft, use, modification or disclosure of Data by an unauthorized party or that is
in violation of Contract terms and/or applicable state or federal iaw.
i "Recovery Point Objective (RPO)" - means the point in time 1o which Data can be recovered and/or systems restored when service
is restored after an interruption. The Recovery Point Objective is expressed as a length of time betwean the intefruption and the most
proximate backup of Data immediately preceding the interrupfion, The RPO is detaited in the SLA.

2)

g} “Recovery Time Dbjective (RTO)" - means the period of time within which information technology services, systems, applications
and functions must be recoverad following an unplanned intarruption. The RTO is detailed in the SLA,
2. Teims

SaaS AVAILABILITY: Unless otherwise stated In the Statement of Work,
a) The SaaS shall be available twenty-four {24) hours per day, 365 days per year {excluding agreed-upoh maintenance downtime}.
b) If SaaS monthiy availability averages less than 99.9% (excluding agreed-Upon maintenance downtima), the State shall be entitled to
recover damages, apply credits or use other contractual remedies as set forth in the Statement of Work.
I SaaS monthly availabliity averages less than 99.9% (excluding agreed-upon maintenance downtime), for three (3) or more months
in a ralling twelve-month pericd, the State may terminate the confract for material breach in accordance with the Termination for

Dafault provision in the General Provisions — Information Technology.
d} Contractor shall provide advance written notice to the State in the manner set forth in the Statement of Work of any major upgrades or

changes that witl affect the SaaS avaitability.

)

3.  DATA AVAILABILITY; Unless otherwise stated in the Statement of Work,

a) The Data shail be avaitable twenty-four (24) hours per day, 365 days per year (excluding agreed-upon maintenance downtime).

by If Data monihly availability averages less than 99.9% (exciuding agreed-upen maintenance dawntime). the State shall be entitled to
recover damages, apply credits or use other contractual remediss as set forth in the Statement of Work if the State is unable to
access the Data as a result of:

1)  Acts or omission of Contractor,
2)  Acts or omissions of third parties working on behalf of Contractor;

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 PAGE 20 OF 23

49



Attachment A - Subordinate Agreement MA-060-16011934 Page 40 of 60

ATTACHMENT - 3

CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS)
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e

a)

5)

8

7

3}  Network compromise, network Intrusion, hacks, introduction of viruses, disabling devices, malware and other forms of aftack
that can disrupt access to Confractor's server, 1o the extent such attack would have been nrevented by Contractor taking
reasonable industry standard precautions:;

4}  Power outages or other telecommunications or intemmet failures, to the extent such outages were within Contractor's direct
Of eXpress control,

if Data monthiy availability averages less than 98.9% (excluding agreed-upon maintenance downtime), for three (3) or more months in
a rolling tweive-month period, the State may lerminate the coniract for material breach in accordance with the Temmination for Default
provision in the General Pravisions — Information Technology.

$aaS and DATA SECURITY:
In addition to the Compliance with Statules and Regulations provision set farth in the General Provisions — infommation Technolegy,
Contractor shall certify to the State:
1) The sufficiancy of its security standards, toals, fechnologies and procedures in providing Saa$ under this Contract;
2}  Compliance with the following:
I The California Information Practices Act (Civil Code Sections 1798 et seq.);
iil. Security provisions of the California State Administrative Manual (Chapters 5100 and 5300) and the California Statewide
fnformation Management Manual (Sections 58C, 58D, 668, 53054, 5310A and B, 53254 and B, 5330A, B and C, 53404,
B and C, 5360B};
ili. Undergo an annual Statement on Standards for Attestation Engagerments (SSAE) No. 18 Service Organization Control
{SOC) 2 Type I audit. Audit results and Contractor's plan to correct any nagative findings shall be made available to the
State upon request; and
iv. Privacy provisions of the Federal Privacy Act of 1974;
3) Compliance with applicable industry standards and guidelines, in¢iudling but not iimited to refevant security provisions of the
Payment Card tndustry (PCI) Data Security Standard (PCIDSS) including the PCIDSS Cloud Computing Guidelines.
Contractor shall implement and maintain all appropriate administrative, physical, technical and procedural safeguards in accordance
with section a) above at all tmes during the term of this Contract to secure such Data from Data Breach, protect the Data and the
SaaS from hacks, introduction of viruses, disabiing devices, malware and other forms of malicious or inadvertent acts that can disrupt
the State's access to its Data,
Contractor shall allow the State reasonable access to SaaS security logs, latency statistics, and other related Saa$ security data that
affect this Contract and the State's Data, at nio cost to the State.
Contractor assumes responsibility for the security and confidentiality of the Data under its control,
No Data shail be copied, modified, destroyed or deleted by Contracter other than for normal eperation or maintenance of SaaS during
the Contract period without prior written notice to and written approval by the State.
Remote access to Data from outside the confinental United States. including remote access ic Data by authorized Saa$ support staff
In identified support centers, is prohibited unless approved in advance by the State Chief information Security Officer,

ENCRYPTION: Confldential, sensitive or persanal information shall be encrypted in accordance with Caiformnia State Administrative
Manual 6350.1 and California Statewide Information Management Manual 5305-A.

DATA LOCATION: Untess otherwise stated in the Statement of Work and approved in advance by the State Chief Imformation
Security Officer, the physical lecation of Contractor's data center where the Data is stored shall be within the continental United
States.

RIGHTS TO DATA: The parfies agree that as betwesn them, all rights, including all inteflectual praperty rights, in and to Data shall
remain the exclusive properly of the State, and Contractor has a limited, non-exclusive license to access and use the Dala as
provided t¢ Contractor solely for performing its obligations under the Conlract, Nothing herein shall be construed to confer any license
or right o the Data, including user tracking and exception Data within the sysiem, by implication, estappel or othenwise, under
copyright or other intellectual property rights, to arw third party. Unauthorized use of Dala by Contractor or third parties is prohibitad.
For the purposes of this requirement, the phrase “unauthorized use” means the data mining or processing of data, stored or
transmitted by the servies, for unrelated commercial purpeses, advertising or advertising-related purposes, or for any ofher purpose
other than security or service delivery analysis that is not explicitly authorized.
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8) TRANSITION PERIOD:
a) For ninety (90 days prior to the expiration date of this Contract, or upen notice of termination of this Contract, Cantractor shall assist

the State in extracting and/or transitioning all Data in ihe format determined by the State ("Transition Period").

b)Y The Transition Period may be madifled in the SOW or as agreed upon in writing by the parties in a contract amendment.

¢) During the Transition Period, Saa$ and Data access shall continue to be made available to the State without alteration.

dy Contractor agrees to compensate the State for damages or losses the State incwss as a result of Contractor's failure to comply with
thie section in accardance with the Limitation of Liability pravision set forth in the General Provisions - Informaticn Technology.

e) Unless oiherwise stated In the SOW, the Contractor shall psrmanently destroy or render inaccessible any portion of the Data in
Contractor's and/ar subcentractor's possession or control following the expiration of all obligations in this section. Within thirty (30}
days, Cantractor shall lssue & written statement to the State confirming the destruction or inaccessibility of the State’s Data,

f  The State at ts option, may purchasa additional transition services as agreed upon in the SOW.

9) DATA BREACH: Unless otherwise stated in the Statement of Wark,

a) Upon discavery or reasonable belief of any Data Breach, Contractor shall notify the State by the fastest means available and also in
writing, with additional notification providad to the Chief Information Security Officer or designee of the contracting agency. Contractor
shafl provide such notification within forty-eight {48} hours afier Cantractor reasonably believes there has been such a Data Breach.
Contractor's notification shall identify:

1} The nature of the Data Breach;

2) The Data accessed, used or disclosed;

3} The person(s} whe accessed, used, disclosed and/or received Data (if knawn),

4) What Contractor has dong or will do to quarantine and mitigate the Data Breach; and

5)  What corrective action Contractor has taken or will take to prevent future Data Breaches.

b) Contractor will provide dally updates. or more frequentiy If required by the State, regarding findings and actions performed by
Contractor untll the Data Breach has been affectively resolved to the State's satisfaction,

) - Contractor shall quarantine the Data Breach, ensure secure access to Data, and repair Saad as needed in accordance with the SLA,

. - Failure to do so may result in the State exarcising its options for assessing damages or other remedies under this Contract,

d} - -Notwithstarding anything to the conirary in the General Provisions - Information Technotogy, in performing services under this

Contract, and to the extent authorized by the State in the Staiement of Wark, Contractor may be permitted by the State to use

. systems, ar may be granted access to the Stato systems, which store, transmit or process Stale owned, licensed or maintained
computerized Data consisting of personal information, as deflned by Civil Code Section 1798.29 (g). I the Contractor causes or
knowingly experiences a breach of the security of such Data, Contractor shail immediataly report any breach of security of such
system to the State following discovery or nofification of the treach in the security of such Data. The State's Chief Information
Security Officer, ar designee, shall determine whether notification to the individuals whose Data has bean lost or breached is
appropriate. |f personal information of any resident of California was, or is reasonably believed to have been acquired by an
unaulhorized person as a result of a security breach of such system and Data that is nat due to the fault of the State or any person or
entity under ihe contro! of the State, Contractor shall bear any and all costs assuciated with the State’s notification obligations and
other obligatione set forth in Civil Code Secticn 1798.29 (d) as well as the cost of credit monitaring, subject to the dollar limitation, if
any, agreed (o by the State and Confractor in the applicable Statement of Work. These costs may include. but are not limited to staff
time, material costs, postage, media announcements, and other identifiable costs associated with the breach of the security of such
personal information. .

e} Contractor shall conduct an investigation of the Data Breach and shall share the report of the investigation with the State. The State
and/or its authorized agents shall have the right 1o lead (if required by law) or participate in the investigation. Contractor shall
cooperate fully with the State, its agents and law enforcement.

10) DISASTER RECOVERY/BUSINESS CONTINUITY: Unless otherwise stated in the Statement of Work,
In the event of disaster o catastrophic failure that results in significant Data loss ar extended loss of access to Data, Contractor shall

a)
notify the State by the fastest means avaitabie and also in writing, with additional notification provided to the Chief infermation Security
Dficer or designee of the contracting agency. Gontractor shall provide such notification within twanty-four (24) heurs after Contractar
raasonably batieves there has been such a digaster or catastrophic failure. In the notification, Contactor shal! inform the State of:
1y The scale and quantity of the Daia loss;
2)  What Contractor has done or will do to recover the Data and mitigate any delaterious effect of the Data loss; and
3)  What corrective action Contractor has taken or will take to prevent future Data loss.
4} If Gontractor falls to respond immediately and remedy the faflure, the State may exercise its ¢plions for assessing danrages
or other remedies under this Contract.
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b} Contractor shall restore continuity of SaaS, restore Data in accerdance with the RPQ and RTO as set forth in the SLA, restore
accessiblity of Data, and repair Saa$ as needed to meet the performance reguirements stated in the SLA. Fallure to do so may result
in the State exercising ils options for assessing damages ar other remadies under this Contract,

¢}  Gontractor shall conduct an investigation of the disaster or catastrophic failure and shall share the report of the investigation with the
Siate. The State and/or its authorized agents shall have the right to lead (if required by law) or participate in the investigation.
Contractor shall cooperate fully with the State, its agents and law enforcement.

11} EXAMINATION AND AUDIT: [n addition to the Examination and Audit provision set forth in the General Pravisions - Information
Technoingy, unless otherwise stated in the Statement of Work:

a) Upon advance written requiest, Contractor agrees that the State or its designated representative shall have access to Contractor's
Saa8, operaticnal documentation, records and databases, including online inspections, that relate to the SaaS purchased by the
State.

b)  The online inspection shall allow the State, its authorized agents, or a mutualiy acceptable third party o test that controls are in place
and working as intended. Tests may include, but not be limited to, the following:

1} Operating systern/network vulnerability scans,

2}  Web appiication vulnerability scans,

3} Database application vulnerability scans, and

4)  Any other scans to be performed by the State or representatives on behalf of the State.

¢)  After any significant Data loss ar Data Breach or as a result of any disaster or catastrophic failure, Contractor will at its expanse have
an independent, indusiry-recognized. State-approved third party perform an information security audit.  The audit results shall be
shared with the State within seven (7) days of Confractor's receipt of such results. Upon Contractor receiving the results of the audit,
Contractor will provide the State with writtan evidence of planned remediation within thirty (30} days and promptly modify its security
measures in order to meet its obligations under this Contract.

12) DISCOVERY: Contractor shall promptly notify the State upon receipt of any requests which in any way might reasonably require
access to the Data of the State or the State’s use of the SaaS. Contractor shail notify the State by the fastest means avallable and
also in writing, with additional notification provided to the Chief Information Security Officer or desighee of the contracting agency,
unless prohibited by law from providing such notification. Contractor shall provide such notification within forty-eight (48) hours after
Contractor receives the request. Contractor shall not respond to subpoenas, service of process, Public Records Act requests, and
other legal requests directed at Cortractor regarding this Contract without first notifying the State unless prohibited by law from
providing such notificalion. Contractor agreas to provide its intended responges to the State with adequate time for the State to
review, revise and, If necessary, seek a protective order in a court of competent jurisdiction, Contracter shall not respond to legal
requests directed at the State unless authorized in writing to do so by the State.
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QUOTATION
Quote Number: 00020602
lof?
Prepared Tony Bernard Quotation Date: Degember 30, 2015
for:  Orange County CA Cuote Expiration Date:  June 30, 2016
333 W, Santa Ana Bivd, Rep: Patrick Sfuver
Santa Ana, CA 92882 (818) 230-9724
. patrick. stuver @ everbridgemail.com
Contract Summary information
Contract Period: 3 Years
Contract Optionai Years: 2 Years
MN Contacts up to: 50,000
MN Househelds up to: 1,250,000
ANNLIAL SUBSCRIPTION - See attached Product inclusion Sheetfs for product details.
Service Eee Type Oty Unit Price Total Price
Everbridge IPAWSAVEA Notification Recurring 1 $23,400.00 $5,000.00
Everbridge Mass Nofification (MN) with Unlimited Domestic Minutes Recurring 1 $467,550.00 $390,000,00
Incident Management - Incident Communications Recurring 1 $117,000.00 $0.00
PREMIUM FEATURES / USAGE
Service Eea Type Qty Unit Price Total Price
Everbridge ContactBridge Recurring 1 $58,500.00 $0.00
Evarbridge Community Engagemant Recurring i $78,000.00 $50,000.00
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QUOTATION

Quote Number: 00020602

2of?

PROFESSIONAL SERVICES
Service Fee Type aty Unit Price Totat Price
Platinum Plug Package Recurring 40 $326.00 $13.000.00
Premium fmplemantation One-Time 1 $8,000.00 $8,000.00
Platinur Plus Package One-Time 40 $325.00 $13,000.00
Pricing Summary:

Year One Fees": $479,000.00
One-tima impiementation and Set Up Fees: $0.00
Total Year One Fees: $479,000.00
Subsequent Year(s} Ongoing Anpuat Recurring Fees: $458,000.00

Optionat Year(s) Ongoing Annual Recurring Fees: $468,000.00
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Everbridge Mass Notification

Everbridge Mass Notification allows users to send notifications to individuals or groups using lists, Jocations, and visuat
intelligence. Everbridge Mass Notification is supported by state-of-the-art security protocols, an elastic infrastructure,
advanced maobility, interactive reporting and analytics, adaptive people and resource mapping to mirror your organization, and
true enterprise class data management capabilities to provide a wide array of data management options. Below is a list of key
system inclusions with your new Everbridge Mass Notification sysiem,

Usage
Unfimited Domestic Emergency Alerts and Testing Messages
Unlimited Domestic Non-Emergency Alerts Messaqing
*Usage above applies to notifications generated through the Evarbridge Manager user interface. Automated notifications

are subject {0 additional fees.

Core Platform Access
Unlimited Administrators for wab-based ponrtal to inltiate messages, reporting, and administration
Uniimited Administrators for ContactBridge Application (i05, Android) and Mobile Optimized Notification Site (for
Blackberry, Windows 10, etc.)
Two {2) Organization with unfimited nested static and dynamic groups
Access to Everbridge Elastic infrastructure for message deiivery
Custom branded community opt-in portal with custom flelds and opt-in subscriptions
Flexible role-based access conirols to manage user permissions
Access to Real-Time Dashboard, Notifications Library, Everbridge Universe, and Custom Reporting

Key Notification Features
Integrated GIS/Map-based, rule-based, group-based, or individual contact selection
Ability 1o send standarg, polling, or on-the-fly 'One-Touch’ Conference Call messages
One-screen broadeast creation workflow to speed message creation and reduce human error
Everbridge Network to access situational intelligence & notifications shared by other public and private groups
Publish netifications directly to Websites and services that support APl access via HTTPS using ‘Wek Posting
Contact filtering based oh custom criteria
Map-based drawing and selection tools and imported shape files {e.g. Google Maps, Bing Maps, ESRI}
Automatic address geo-coding for contacts
Organization speclific customizable caller 1D, greelings, and broadcast settings
SMPP based SMS text messaging
Multi-language Text to Speech Engine and Custom Voice Recording
Real-time reporting for improved situational awareness and easier after action analysis
5 Live Operator Message Initiations per year
Interactive Dashboard for Otganizational Activity Summary
Unlimited Notification Templates
Seli-service Single Contact Record Adjustments
Seff-service Contact Import via CSV Uplead
Bufk Contact Management Automation via Secure FTP

Set-up, Implementation & Support
Up to 10 total hours of a dedicated Implementation Specialist during a Standard Implementation

Self Service Administrative Set-up, Configuration and Default Preferences
Initial Member Data Upload and Test Broadeast Support

Unlimited Access to Everbridge University classes

24x7 Customer Support (phone, web, emaif)

Global Support/Operations Centers for Redundant Live Support
Dadicated Account Manager
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Everbridge Community Engagement (SLG)
The Community Engagement solution supports active and engaged communities with:

¢+ An Easy Opt-In System
Gathering and managing emergency management opt-ins from residents can be difficult, Connecting
and engaging with as many citizens as possible, however, allows community reach to be quickly
expanded.

¢ Keyword Opt-In: Aftow large groups of people to easily opt-in to a database by texting a keyword.
Includes 5 keywords. Additional keywards may be purchased.

* Resident Opt-in by Zip Code: Residents can easily sign up for community alerts by texting their zip
code to 888777

* Foster a Two-Way Dialogue with Social Media Integration
With the help of Community Engagement’s social media integration, neighbors can share valuable
information, suggest ways to collectively address safety concerns, plan public events and more.

¢ Empower Residents to be Eyes and Ears of the Community
Residents can be valuable resources for law enforcement, Through the use of Everbridge’s Community
Engagement solution, police and other local authorities empower residents to invest in their
community through outreach, collaboration and shared leadership.

* Enable Real-Time Alerts with Mobile App
Everbridge’s OneBridge Mobile App is a free smartphone application that allows residents to receive
real-time alerts and safety information from agencies. The OneBridge Mobile App provides a two-way
engagement between residents, local public safety organization and emergency management.

Access

¢ Unlimited Administrators, Dispatchers, and Group Managers for web-based portal to initiate and

manage messages
»  Unlimited Administrators, Dispatchers, and Group Managers for web-based portal to post messages

to social media.

Usage
+  Unlimited Web Messages
s Unlimited Facebook & Twitter Notifications

Key Features
Alerts

Advisory

Community
Unlimited Nixle SMS
Unlimited Email

Multiple Email Attachments
Web Publicativns
Social Media (Facebook & Twitter)

KO e fnd la jnc [ [ue
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Location Targeting: City/Town Name or Zip Code
Messaging templates

Email templates

Google Pubtlic Alerts

Multiple Admin & User Accounts

Social Media Reporting

SMS, Email, Delivery Stats

Provisioning Services including account & user setup

L U

Set-up, Imnlementation, and Support

Self Service Administrative Set-up, Configuration and Default Preferences
Unlimited Access to Everbridge University

24x7 Customer Support (phone, web, email)

Global Support/Oparations Centers

Dedicated Account Manager
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Everbridge ContactBridge
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SYSTEM INCLUSION

Everbridge ContactBridge application allows users to aggregate mobile recipient feedback in a single

communications place enabling decision malkers to communicate efficiently with first responders, and their

employees and constituents. Below is & list of key system inclusions with Everbridge ContactBridge Applicat {on.

Usage

Unlimited Outbound Netifications to Everbridge Mobile Recipient Application via ContactBridge Notifications

Unlimited Inbound Netifications from Everbridge Mobile Recipient Application

Access
Single Web interface console to display aggregated Information
Untimited administrator access to the Everbridge System

Key Notification Features
Fully integrated with Everbridge Mass Notification
Custom threshold rules and settings for ContactBridge initiated messages
» Define messages and key recipients upon threshold trigger
»  Visual and automated alerts when Threshold is reached
Receive and display images, commaents and location information from contacts
Advanced Graphical Reporting including Geographic locations if available
Recipient ContactBridge Application tor iOS and Android Devices

Set-up & Implementation
Access 1o a dedicated Implementation Specialist during a Standard Implementation
Seflf Service Administrative Set-up, Configuration ang Default Preferences
Initial Member Creation and Test Notification Support
Unlimited Access to Everbridge University
24x7 Customer Support (phone, web, email}
Globat Support/Operations Centers
Dedicated Account Manager

For a full product description, along with best practices and product details please see the Everbridge User Guide and

Everbridge University,
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Everbridge Incident Communications

Delays and errars in operational communications happen every day increasing recovery times, impacting revenue and increasing
risk. Everbridge Incident Communications automates your notification procedures by allowing users to select pre-defined
messages and processes fo use for a spacified incident and then determining the corract list of stakeholders and responders.

Access
1 {one) Incident Management Organization
Unlimited Incident Administrator and User seats

Key Features

Unlimited Incident Templates *
Incident Templates supporting different messages & delivery settings based on notification phase (New, Update, Close)

Muiti-step workilow that prompts users to add required incident details

Incident communication logging for all broadeast and eonfirmations

Incident journal to capture additlonal details not included in incident communications
Reporting of all incident communications details and responsas in a PDF format
Custom reports analyze incident communications effectiveness

Communication broadcasts and confirmations include audit trails and timestamps
Search across incidents using status, user, type and date

Real-time incident dashboard for operators showing all open incldents

Set-up, impiementation, and Support
Up to 10 totat hours of a dedicated Implementation Specialist inclusive of Mass Notification Implementation

Self Service Administrative Set-up, Configuration and Default Preferences
Initial Member Data Upload and Test Broadcast Support
Unlimited Access to Everbridge University classes

24x7 Customer Suppert (phone, web, email)
Gilobal Support/Qperaticns Centers for Redundant Live Support

Dedicated Account Manager

* Messaging Minutes consumed by Telephone, SMS Text, Pager & Fax broadcast paths are not included

For a full product description, along with best practices and product details piease see the Everbridge User Guide and
Everbridge University.

61



Attachment A - Subordinate Agreement MA-060-16011934 Page 52 of 60

ATTACHMENT - 3

%everbridge

Implementation - Premium

@V@FVE&W : ( B luuewyPreS NS WS pleS enlati@nmReP3url ep
The Premium Implementation is designed to provide by NNntyp3rtal

clients a rapid ROl on their Everbridge investment by
accelerating the onboarding process and delivering
services and best practices for s ass i otification and
miteractive cisibidtyyfdnctionagtyyinyay-dayyon-site

F Knowledgebase
Pv hverSridgeynnierPity
P Up to 10 hours of an implementation

i i : I el
event. The Premium Implementation package includes _ Foel Mt _ _
aydedicatedyib peb entationyspeciadstytoy anage P lng ntgu 2.'7; :tours of a Professionai Services

the on boarding process and an onsite Everbridge ! J
srofessionagbervicesyconsddantytoyrovideystrategic
advice and training, tailored to your organization.

Time Frame Key Milestones

sreb idb i verbridgeyb peb entationyisydedveredyas ORIENTATION

a three-day (consecutive) event, including two days This call will provide an orientation to

ofyib p@b entation/bestypractices yandyoneydayyof hverSriugeys pleS entati@nyeP3url ePanuya

revigl \BfipreparatiSnyel ePParyit3y 3nuul ha
Pul | ePPfuly® pieS entatiBm

PLANNING AND DESIGN SERVICES
Consultant facilitates the development of g

training delivery. The entire implementation process
including the onsite consultation and training is
coordinatedyoyyaydedicatedyib peb entationyspeciadst

+vAccess to an iImptementation Specialist for up to 10 hours ueptS entyplan,WyPteS ywePdnanuwata
to deliver an Everbridge Orientation, gather requirements, S anageS entytrategy
establish an agenda for the onsite engagement, and close CONFIGLIRATION AND READINESS
out activities after the onsite event. SERVICES

Hands an configuration of the system
Wl luubgyatayanuy 3ntenty3aulgy Peveldp
pr3graS ¥anFyPteS weaukePP

+y Additional implementation specialist or consultant hours EDUCATION SERVICES

are billable at $250/hr.
$ / N3nPuitantyueiNerPiraM Mgy iaPPeRt 3y PerP
customized by rofe and refiective of the
specific configuration of the client.

+vOnsite events targeted to be completed with 4 weeks of
i Utral twiater

WWW EVERBRWGE.EVW
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A Premium Implementation will provide the following:

1y An initial orientation call to introduce: on-boarding resources, including the Everbridge Client Portal,
knowledgebase articles library, Everbridge University, This cail will aiso be used to develop the agenda for the
3UHseval tNId-+

+v 2 days of workshops, customized seminars, and hands on configuration of the Everbridge environment
geared to accelerate system and organizational readiness.

+y 1 day of customized training for administrators as well as end users.

+y Documented guides, project plans, and best practices customized for each organization.

Key Milestones

DRIENTATION
The purpose of the orientation call is to prepare for the implementation process. The Everbridge

specialist will provide an overview of the implementation process to key client stakeholders,
introduce the stakeholders to the various impiementation resources, provide a short, interactive
demo and access to a live, working account preloaded with default templates and settings.
QOrientation calls will be held within 5 days of the completion of your order processing. The
specialist will also provide a checklist of actions to be completed in order to kick-off the
implementation process. The Call Agenda will include the following:

ryRevidl y 35 S ulilatiSlyg3ai+/ utey atet

+y Revigl ¥§ pleS eltatiBUypr3l e+

+y Review resources available to the client

~vDevelop agenda and success criteria for the onsite engagement

+y Review the Getting Started checklist

ry Implementation specialist will provide a demo of the product showing how to create a new user, how to
create a contact, how to send a message using a pre-loaded test template. At the conclusion of the demo,
the customer will be provided with their live, production account,

Time: 1.5-2 hours

WWWEVERBRWGEEWN | P |  EVERBRIWGE WWEEWEE CAGWE
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ONSITE DAY 1 - PLANNING AND DESIGN
The Kick-off call will be heid as soon as the actions on the Getting Started checklist are complete, £
but no later than 3 weeks after the Orientation Call. The agenda will include the following items: 4

syConduct planning workshop to review project plans and functional requirements with key _
stakeholders

s yDesign the organization hierarchy to provide a structure that is optimized to support existing
andypotentiagfdtdreyreqdireb ents

syLead seminar to define and implement access control structure optimized for each user role

typesandyntendedydsage
syDevelop a comprehensive contact data management strategy including a detailed review of
3 j data sources, field mappings, and synchronization.

Time: 1 hours

ONSITE DAY 2 ~ CONFIGURATION AND READINESS
The second day will be focused on configuration of the system, data loading, content

development, and functional testing. Organization readiness plans will be reviewed and
finalized. All activities will be facilitated by the consultant, but executed by client representatives
to maximize knowledge transfer and skill development.

Activities include:

s yFinalize configuration settings

syd peb entyportagstrategy

syl reateynotificationyteb patesyandyeviec yoroadcastydbrary

syExecute initial contact data load and test update methodology

3 ys evewpspecificyprograb syfonac arenessyfonpdbdeyopt-inyoncorporatessysteb -¢ Idestestings
syi onfigdreyinitiagreportingypac- age

s yFinalize training and organizational awareness plan

svDevelon stakeholder presentation

Time: 1 hours

WWW.EVERBRWGE.EWW 3 EVERBRVWGE "WWEEWEE CAGME
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ONSITE DAY 3 - EDUCATION AND CLOSE OUT
To oBormf IBGpM| c\orBef dBH IGIGERIf ppep!i: HiBeRoGdi c\edB pRiepcriBedBelico Bpj lif Bl por

each course is attached): ;

Mass Notification Administrator Course - comprehensive system training targeted to users
in the Organization or Account Administrator roles N

Mme::t :f ours

Mass Notification User Course - comprehensive system training targeted to users in the
Grol pEsef derBole

Mme::t :f ours

't The remaining activities to complete the implementation process will be completed at the close
of PfjB |
Final Stakeholder Presentation - Keeping key stakeholders in the organization advised on the

status of implementation and organizational readiness is critical to ongoing success with the
system. This presentation can ensure continuous alignment and project governance.

Mme::t :f our

Project Close-Out Meeting - The meeting will provide a final opportunity for the client to
review open tasks with the implementation specialist and compiete a functional test of the

pi p\emi

Mme:::t :f our

Everbridge University

[ [ — Y e

syarhridgety niversiylDn-Linethearninghh wiuwes sverbridgety niversitylfin-LiteiTraimng

1 b retpwntinuwesylavaisbelandireelavrizustwmers I I Scheduled and delivered based on your needs
andisartnerstivbearnivireview IO swers v we-basedizwursestand dministratwaiw

1 1 Use Adobe flash videos with audio narrations v Sers

i I+ Self-paced training that alfows students to iearn I 1 Courses are taught by Everbridge instructors who
when they have time and at their own pace areisubnecttmattertexserts

I lustintimelearninglusingsmawcusediwntent ! b v einavcesliraininglewntenttiemwnstratiwnsinn
mwdLes your Everbridge portal with your features

t » No trave! or facilities required, the classroom is t | resarestywurleamtaw sverbridge | ass
anywhere a learner has internet access Notification Ceriification

) e - B

WWW.EVERBRINGC.EOW
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ATTACHMENT D
Everbridge GSA Approved End User License Agreement

(See separate attachment)
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A
everbridge

This End User License Agreement {“Agreement”) is
entered into by and between Everbridge, Inc. ("Everbridge”),
and the client identified on the Quote (“Customer”), effective
on the date of Customer's signature on the Quote (“Effective
Date"). Everbridge and Customer are each herginafter
sometimes referred to as a “Party” and collectively, the
“Parties”.

1. SERVICE. Everbridge shall provide Customer access to
its proprietary interactive communication service(s) (the
“Service(s)”) subject to the terms and conditions set forth in
this Agreement and the description of services and pricing
provided in the applicable quote (the “Quote”). If applicable,
Everbridge shall provide the training and professional services
set forth in the Quote. Everbridge shall provide Customer with
login and password information for each User (as defined
below) and will configure the Service to contact the maximum
number of households (each & “Contact”) set forth on the
Quote.

2, PAYMENT TERMS. Customer shall pay the fees set
forth in the Quote (“Pricing”). If Customer exceeds the usage
levels specified in the Quote, then Everbridge may invoice
Customer for any overages at the established rates.
Everbridge shall invoice Custormer annuaily in advance. All
payments shall be made within thirty (30) days from receipt of
invoice.

3. CUSTOMER RESPONSIBILITIES.

3.1 Users. If Customer has purchased Mass
Notification, Customer shall in its discretion authorize certain of
its employees and contractors to access that Service, If
Customer has purchased incident Management, Customer
shall authorize only those employees or contractors who are
Incident Operators (as defined on Exhibit A} or Incident
Administrators {as defined on Exhibit A) to access that Service.
Collectively, Customer's employees and contractors who are
authorized to access any Service as provided above are
referred to as “User{s)”. Each User must be bound in writing
to conrfidentiality obfigations sufficient to permit Customer to
fully perform its obligations under this Agreement. Customer
shall undergo the initial setup and training as set forth in the
Implementation - Standard inclusion sheet provided with the
Quote. The Implementation sheet provides a detaled list of
the services included as part of the implementation purchased
and the corresponding timelines. If Customer fails to compiete
the Implementation process within the sixty (80) day
timeframe, Customer must  purchase any additional
implementation services. Customer shall be responsible for: (i)
ensuring that Users maintain the confidentiality of all User login
and password informatior; (i) ensuring that Users use the
Service in accordance with all applicable laws and regulations,
including those ralating to use of personal information; (i) any
breach of the terms of this Agreement by any User; and {iv} all
communications by Users using the Service. Customer shalt
promptly notify Everbridge if it becomes aware of any User
action or omission that would constitute a breach or violation of
this Agreement.

3.2 Customer Data. “Customer Data” is all
electronic data transmitted to Everbridge in connection with the
use of the Service, including data submitted by Contacts.
Customer Data provided by Customer shall be true, accurate,
current and complete, and shall be in a form and format

End User License Agreement GSA (based on CPA v3 7.30.13)
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specified by Everbridge. Customer shall have sole
responsibility for the accuracy, quality, integrity, legality,
reliability, and appropriateness of all Customer Data. By
purchasing the Service, Customer represents that it has the
right to authorize and hereby does authorize Everbridge and its
"Service Providers” to coilect, store and process Customer
Data subject to the terms of this Agreement. “Service
Providers” shall mean communications carrlers, data centers,
collocation and hosting services providers, and content and
data management providers that Everbridge uses in providing
the Service. Customner shall maintain a copy of all Custorer
Contact data that it provides to Everbridge. Customer
acknowledges that the Service is a passive conduit for the
fransmission of Customer Data and Everbridge shall have no
liability for any errors or omissions or for any defamatory,
libelous, offensive or otherwise objectionable or untawful
content in any Customer Data, or for any losses, damages,
claims, suits or other actions arising out of or In connection
with any Customer Data sent, accessed, posted or otherwise
transmitted via the Service.

4., TERM. This Agreement will commence on the Effective
Date and will continue in full force and effect until all executed
CQuotes have terminated.

5. TERMINATION; SUSPENSION.

5.1 Termination by Either Party.
Deleted]

[Intentionalty

52  Termination by Everbridge. [intentionally

Deleted]

5.3  Suspension., Everbridge may suspend, with or
without notice, the Service or any portion for {i) emergency
network repairs, threats to, or actual breach of network
security; or (i) any legal, regulatory, or governmental
prohibition affecting the Service. in the event of a suspension,
Everbridge shall use its best efforts to notify Customer and
reactivate any affected portion of the Service as soon as
pessibie.

6. PROPRIETARY RIGHTS.

6.1 Grant of License. Everbridge hereby grants to
Customer, during the term of this Agreement, a non-exclusive,
non-transferable, non-sublicensable right to use the Service
subject to the terms and conditions of this Agreeament. Upan
suspension of the Service or termination of thiz Agreement for
any reason, the foregoing license shall terminate automaticaliy
and Customer shall discontinue all further use of the Service.

6.2 Restrictions. Customer shail use the Service
solely for its internal business purposes and shall not make the
Service available to, or use the Service for the bensfit of, any
third party except as expressly contemplated by this
Agreement. Cusiomer shall not: (1) copy, modify, reverse
engineer, de-complle, disassemble or otherwlse attampt to
discover or replicate the computer source code and object
code provided or used by Everbridge in connection with
delivery of the Service (the “Soffware”) or create derivative
works based on the Software, the Service or any pertion
thereof: {ii) merge any of the foregoing with any third party
software or services; (iii) use any Everbridge Confidential
Information to create a product that competes with the
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Software; (iv) remove, obscure or alter any proprietary notices
or labels on the Software or any portion of the Service; (v)
create internst “links” to or from the Service, or “frame" or
“mirros” any content forming part of the Service, other than on
Customer's own intranets for its own interna! business
purpases; (vi) use, post, transmit or introduce any device,
software or routine fincluding viruses, worms or other harmfut
code) which interferes or attempts to interfere with the
operation of the Service; (vii) use the Service in violation of any
applicable law or regulation; or (viii) access the Service for
purposes of monitoring Service availability, performance or
functionality, or for any other benchmarking or competitive
purposes.

6.3  Reservation of Rights. Other than as expressly
sat forth in this Agreement, Everbridge grants to Customer no
ilcense or other rights in or to the Service, the Software or any
other proprietary technology, material or information made
available to Customer through the Service or otherwise in
connaction with this Agreement (collectively, the “Everbridge
Tochnology”), and all such rights are hereby expressly
reserved, Everbridge {or its licensors where applicable) owns
all rights, title and interest in and to the Service, the Software
and any Everbridge Technology, and ail patent, copyright,
trade secret and other intelfectual proparty rights ("IP Rights™)
therein, as well as (i) all feedback and other information
(except for the Customer Data) provided to Everbridge by
Users, Customer and Centacts, and (i) all transactionai,
performance, derivative data and metadata generated in
connection with the Services.

7. CONFIDENTIAL INFORMATION,

71 Definition; Protection. As used herein,
“Confidential Information” means all informaticn of a Party
{(“Disclosing Party”} disclosed to the other Party (“Receiving
Party”), whether oraily, in writing, or by inspection of tangible
objects {including, without limitation, documents or prototypes),
that is designated as confidential or that reasonably should be
understood to be confidential given the nature of the
information and the circumstances of disclosure. Confidential
information includes without limitation, any personally
identifiable Customer Data, afl Everbridge Technology, and
gither Party’s business and marketing plans, technology and
technical information, product designs, veports and business
processes. Confidential Information shall not include any
information that: (i) is or becomes generally known to the
public without breach of any obligation owed to the Disclosing
Party; (it} was known to the Recelving Party prior to its
disclosure by the Disclosing Party without breach of any
abligation owed to the Disclosing Party; (iii) was independently
developed by the Recsiving Party withouwt breach of any
obligation awed to the Disclosing Party; or (iv} is received from
a third party without breach of any obligation owed to the
Disclosing Party. The Receiving Party shall not dfsclose or use
any Corfidential Information of the Disclosing Party for any
purpose other than performance or enforcement of this
Agreement without the Disclosing Party's prior written consent,
unless (but only lo the extent) otherwise required by a
governmaental authority. Each Parly agrees to protect the
Confidential tnformation of the other Party with the same lavet
of care that it uses to protect its own confidential information,
but in no event less than a reasonable level of care. Without
limiting the foregoing, this Agreement and all terms heraof shall
be Everbridge’s Confidential information,
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8. WARRANTIES; DISCLAIMER.

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

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

8.3 Customer Representations and Warranties.
Customer represents and warrants that during use of the
Service, Customer shall {I) clearly and conspicuously notify
Contacts of the way in which their personal information shall be
used, and (ii) have primary safety and emergency response
precedures including, without limitation, notifying 941 or
aquivalent fire, police, emergency medical and public health
officials  (collectively, “First Responders”). Customer
acknowledges and agrees that Everbridge is not a First
Responder, and that the Service does not serve as a substitute
for Customer's own emeargency response plan, which in the
event of an actual or potential imminent threat to persan or
property, shali include contacting a First Responder prior to
using the Service. Customer rapresents and warrants that all
notifications sent through the Service shall be sent by
authorized Users, and that the coliection, siorage and
processing of Customer Data, and the use of the Service, as
provided in this Agreemant, wilf at all times comply with (x)
Customer’s own policies regarding privacy and protection of
perscnal information; and (y) ali applicable laws and
regulations, including those related to processing, storage.
use, disciosure, security, pratection and handling of Customer
Data.

9. INDEMNIFICATION.
91 By Customer. [Intentionaily Deleted]

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

2
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10. LIMITATION OF LIARILITY. Except for breaches of
Section 8, neither Party shall have any liability to the other
Party for any loss of use, interruption of business, lost profits,
costs of substitute services, or for any other indirect, special,
incidental, punitive, or consequential damages, however
caused, under any theory of liability, and whether or not the
Party has been advised of the possibility of such damage.
Notwithstanding anything in this Agreement to the contrary, in
no event shall Everbridge’s aggregate liability, regardiess of
whether any action or claim is based on warranty, contract,
tort, indemnification or otherwise, exceed amounts actually
paid by Customer to Everbridge hereunder during the 12
month pericd prior to the event giving rise to such Hability.
Customer understands and agrees that these liability limits
reflect the allacation of risk between the Parties and are
essential elements of the basis of the bargain, the absence of
which would require substantially different economic terms.
This clause shall not impair the U.S. Government's right to
recaver for fraud or crimes arising out of or related to this
Agreement under any federal fraud statute. Furthermare, this
clause shall not impair nor prejudice the U.8. Government's
right to express remedies provided in the schedule contract
{i.e. Price Reductions, Patent Indemnification, Liability for
Injury or Damage, Price Adjustmert, Faiiure to Provide
Accurate Information).

11. MISCELLANEQUS,

11.1 Non-Solicitation. As additional protection for
Everbridge’'s propristary information, for so long as this
Agreement remains in effect, and for one year thereafter,
Customer agrees that it shall not, directly or indirectly, solicit,
hire or attempt to solicit any employees of Everbridge;
provided, that a general soficitaion 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 Evarbridga's
reasonable control, including without limitation acts of God,
acts of government, flood, fire, earthquakes, civil unrest, acts
of tarror, labor problems, computer, teiecommunications,
Internet service provider or hosting facility failures, or delays
involving hardware, software or power systems, and network
infrusions or denial of service attacks. The Service delivers
information for supported Contact paths to public and private
networks and carriers, but cannot guarantee delivery of the
information to the recipierts. Final delivery of information to
recipients is dependent on and is the responsibility of the
designated public and private networks or carriers. Customer
acknowledges and agrees that territories outside the U.S. and
Canada may have territorial restrictions resulting from
applicable law, ielecommunications or internet infrastructure
limitations, telecommunications or internet service provider
policies, or communication device customizations that may
inhibit or prevent the delivery of certain SMS. text or other
notifications, or restrict the ability to plage or receive certain
calis such as outbound {oli free calls, Everbridge shall have no
liability to the extent such restrictions impede the Service.

11.3  Waiver; Severability. The failure of either Party
hereto te enforce at any time any of the provisions or terms of
this Agreement shall in nc way be considered {o be a waiver of
such provisions. If any provision of this Agresement is found by
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any court or other authority of competent jurisdiction to be
invalld, illegat or unenforceable, that provision shall, to the
extent required, be deemed deleted and the remaining
provisions shall continue in full force and effect.

11.4 Assignment. Neither this Agreement nor any
rights granted heraunder may be sold, leased, assigned
{including an assignment by operation of law), or otherwise
transferred, in whole or in part, by Customer, and any such
attempted assignment shall be void and of no effect without the
advance written consent of Everbridge, which shall not be
unreasonably withheld.

11.5 Governing Law; Attorney’'s Fees, This
Agreement shall be govemed and canstrued in accordance
with the federal laws of the United States of America.

11.6 Notices. Either party may give notice at any time
by any of the following: letter delivered by (i) naticnally
recogrized overnight delivery service; (ii) first class postage
prepaid mail; or (ili} certified or registered mail, (certified and
first class mail deemed given following 2 business days after
mailing) to the other party at the address set forth on the
Quote. Either Party may change its address by giving notice
as provided herain,

11.7 No Third-Party Beneficiaries. There are no

third-party beneficiaries to this Agreement.
11.8 Entire Agreement. [{ntentionally Deleted]

11.9 Marketing. Everbridige shall obtain Custormer's
exprass written consent in order to reference Cusiomer's name
and logo as an Everbridge customer in  Everbridge
pubiications, its website, and other marketing materials.

1110 Survival. Sections 2, 3.2, 5.2, 6, 7, 9-11 and the
applicable provisions of Exhibit A shall survive the expiration or
aarfier termination of this Agreement.

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

11.12 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 axport requires an export license
or other governmental approval without first obtaining such
license or aporoval.

11.13 Equal Employment Opportunity. Everbridge,
Inc. Is a government contractor and is subject to the
requirements of Executive Order 11246, the Rehabilitation
Assistance Act and VEVRAA, Pursuant to these requirements,
the Equal Opportunity Clauses found at 41 Code of Federai
Regulations sections 80-1.4(a} (1-7), sections 60-250.4{a-m},
sections 80-300.5 (1-11) and sections 6C-741.5 (a) (1-8) are
incorporated herein by reference as though set forth at length,
and made an express part of this Agreement.
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ATTACHMENT -3

Exhibit A

Additional Business Terms

The following additional businass terms are incorporated by reference into the Agresment as applicable based on the
particular products and services described In the Customer's Quate.

“Data Feed” means data content licensed by third parties to Everbridge and supplied to Customer through the Service
{e.g., real time weather system information and warnings, and third party maps).

“Inctdent Administrator” means an individual who is authorized by Customer as an organizational administrator for the
Incident Management Service,

“Incident Operator” means an individual who is authorized by Customer as an operator of the Incident Management
Service.

"Premium Features” means the products and services listed on the Premium Feature List attached to the Quote.

1. Data Feeds; Other Data. Notwithstanding anything to the contrary in this Agreement, to the extent that Customer has
purchased or accesses Data Feeds. the sole and exclusive remedy for any failure, defect, ar inability to access such
Data Feed shall be to terminate the Data Feed with no further payments due. No refunds shalfl be granted with respect
to such Data Feed. In addition, to the extent Customer has purchased a feature that allows Customer to monitor, and
utilize information and data from other sources not supplied by Everbridge directly (e.g., Twitter) (collectively “Other
Data”), Everbridge disclaims any and all liability of any kind or nature resulting from any inaccuracies or failures with
respect to all Other Data.

2. Incident Management. For Customers purchasing the Incident Management Service: {(a) Customers may only
designate the number of Incident Operators and Incident Administrators set forth on the Quote, and such individuals
shall only have the access rights pursuant to such designation and rale; {b) incident Administrators shall have the abiiity
to build incident templates, report en incidents, and launch incident notificatians; {¢) incident Operators shall only have
the ability to launch or manage incidents; and (d} Customer shail be provided the number of incident templates
purchased pursuant to the Quote. If Customer exceeds the number of Incident Oparators, Incident Administrators or
incident templates purchased, Custemer shalt be charged the applicable fees then in effect for additional Incident
Operators, Incident Administrators or incident templates, as applicable.
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