REPORT TO CITY COUNCIL

DATE: JUNE 25, 2008

TO: HONORABLE MAYOR AND MEMBERS OF THE CITY COUNCIL
FROM: GREG RAMIREZ, CITY MANAGEW

BY: LOUIS CELAYA, ASSISTANT TO THE CITY MANAGER M

SUBJECT: APPROVAL OF AGREEMENT WITH BLACKBOARD CONNECT, INC.,
TO PROVIDE MASS NOTIFICATION SERVICES

At the FY 2008-09 Budget Workshop, the City Council was presented a proposal to consider
securing a mass notification service for the purpose of providing information to residents during
the event of natural disasters or citywide emergencies. Mass notification systems provide citics
and counties the ability to contact residents quickly in a short span of time through various
communication methods. This technology proved to be a valuable public safety tool during the
wildfires in San Diego County as a means for evacuation notifications. -

The City currently utilizes an older and antiquated system, American Emergency Network
(AEN), for emergency notifications. This was a shared system with the cities of Calabasas,
Malibu, Westlake Village, Hidden Hills, and the Las Virgines Municipal Water District and Las
Virgines Unified School District and was limited to one form of communication (telephone).
The group shared the total cost for AEN system, and individual cost was based on population, in
addition to the per-call fees when the system was used. With the advancement of technology and
importance of the ability to notify residents quicker and through various communication methods
during emergencies, this past year the cities of Calabasas, Malibu, Westlake Village, and Hidden
Hills secured separate services with “Connect-CTY™ (the system being provided by Blackboard
Connect, Inc.). With the departure of the other cities from the AEN systern, the City will realize
an increased cost for the current antiquated system. There is also a growing trend with
municipalities to secure independent services from companies specializing in mass notification
technology that can provide many forms of communication methods versus one form, as well as
having a system to meet their individual city needs.

The Connect-CTY service is an integrated communications suite, fully hosted SaaS (Software as
a Service) application requiring no maintenance or upgrades by the City. The service provides
the City the ability to deliver a message to multiple communication devices, including cell
phone, email, PDAs, pager and landline telephones. The Connect-CTY service provides
unlimited use for a fixed annual fee, 24/7/365 customer care support, initial on-site and on-going
refresher training sessions, message delivery tracking, and ‘comprehensive reporting at no
additional costs. The service can deliver notification of up to three (3) telephone numbers and
two email addresses per contact (residential hounsehold). - Also, as part of the service, Connect-



CTY will also provide assistance with outreach to advise residents of the new service, assist in
establishing website link for residents to update contact information, provide additional contact
numbers, and select desired methods of delivery,

Staff is proposing a five (5) year agreement term, as it guarantees the service fee
($2.00/household) is locked for five years. Within the agreement, there is an annual opt-out
clause that affords the City the ability to terminate the agreement should it find that service use is
no longer needed. Additionally, staff has been able to negotiate a limited “like-size cities™
favorite nation clause, whereby should another city in California (“like-size cities” defined as
15,000 housecholds or less) secures mass notification services with Blackboard Connect, Inc., at a
service fee lower than the current rate, the City will automatically received that rate.

The cost for the service is as follows:

Service Fee 5 Year Term

Estimated Number of Residences 7,692

Message Fee per Address (residences) $2.00
One Time Set Up Fee (Orientation, Training, etc) $1,500

Total Annual Service Cost Year One
$16,884
Year Two
$15, 384
Year Three
$15,384
Year Four
$15,384
Year Five
$15, 384

The first year cost has been allocated in the FY 2008-2009 Budget, and will be subsequently
budgeted each fiscal year thereafter for the duration of the agreement. Staff met with the Law
Enforcement Committee during the FY 2008-2009 Budget Workshop period and received its full
support for the service. Additionally, representatives from the Los Angeles County Sheriff
Department concur that this is a valuable and essential tool for public safety.

The proposed agreement has been reviewed by the City Attorney and approved as to form.
RECOMMENDATION

Staff recommends the City Council approve a contract with Blackboard Connect, Inc., for mass
noiification services on a annual basis for the time period starting July 1, 2008 and terminating
June 30, 2013, with a not-to-exceed amount of $16,884 for year one, and $15,384 for subsequent
years. '

Attachment: Agreement with Exhibits A-B



AGREEMENT FOR VENDOR SERVICES
WITH THE CITY OF AGOURA HILLS

NAME OF CONTRACTOR:

RESPONSIBLE PRINCIPAL OF CONSULTANT:

CONTRACTOR’S ADDRESS:

CITY'S ADDRESS:

COMMENCEMENT DATE:

TERMINATION DATE:

CONSIDERATION:

Blackboard Connect, Inc.

Bruce Worman, Senior Vice
President

15301 Ventura Blvd
Building B, Ste. 300
Sherman Qaks, CA 91403

City of Agoura Hills
30001 Ladyface Court
Agoura Hills, CA 91301
Attention: Louis Celaya

July 1, 2008
June 30, 2013

NTE: Year One - $16,884

Year Two - $15,384 ($16,922)
Year Three - $15,384 ($16,922)
Year Four - $15,384 ($16,922)
Year Five - $15,384 ($16,922)



AGREEMENT FOR VENDOR SERVICES BETWEEN THE
CITY OF AGOURA HILLS AND BLACKBOARD
CONNECT, INC.

THIS AGREEMENT is made and effective as of July 1, 2008, between the City of
Agoura Hills, a municipal corporation ("City") and Blackboard Connect, Inc. ("Vendor"). In
consideration of the mutual covenants and conditions set forth herein, the parties agree as
follows:

1. TERM. This Agreement shall commence on July 1, 2008, and shall remain and
continue in effect until tasks described herein are completed, but in no event later than June 30,
2013, unless sooner terminated pursuant to the provisions of this Agreement.

2. SERVICES. Vendor shall perform the services and tasks described and set forth in
Exhibit A, attached hereto and incorporated herein as though set forth in full. Vendor shall
complete the tasks according to the schedule of performance which is also set forth in Exhibit A.

3. PERFORMANCE. Vendor shall at all time faithfully, competently and to the best
of his or her ability, experience, and talent, perform all tasks described herein. Vendor shall
employ, at a minimum, generally accepted standards and practices utilized by persons engaged in
providing similar services as are required of Vendor hereunder in meeting its obligations under
this Agreement. '

4. PAYMENT

A. The City agrees to pay Vendor monthly, in accordance with the payment rates
and terms and the schedule of payment as set forth in Exhibit B, Payment Rates and Schedule,
attached hereto and incorporated herein by this reference as though set forth in full, based upon
actual time gpent on the above tasks. Any terms in Exhibit B other than the payment rates and
schedule of payment are null and void. This amount shall not exceed $16,884 in year one and
$15,884 in subsequent years (“Contract Price”) for the initial Term of the Agreement unless
additional payment is approved as provided in this Agreement.

B. Vendor shall not be compensated for any services rendered in connection with
its performance of this Agreement which are in addition to those set forth herein, unless such
additional services are authorized in advance and in writing by the City Manager. Vendor shall
be compensated for any additional services in the amounts and in the manner as agreed to by the
City Council and Vendor at the time City's written authorization is given to Vendor for the
performance of said services.

The City Manager may approve additional work up to ten percent (10%) of the amount of the
Contract Price but in no event shall the total compensation exceed sixteen thousand nine hundred
twenty two dollars ($16,922.00). Any additional work in excess of this amount shall be
approved by the City Council. Lo

C. Vendor will submit invoices monthly for aqtﬁal services performed. Invoices
shall be submitted between the first and fifteenth business day of each month, for services
provided in the previous month. Payment shall be made within thirty (30) days of receipt of each
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invoice as to all non-disputed fees. If the City disputes any of Vendor's fees it shall give written
notice to Vendor within thirty (30) days of receipt of an invoice of any disputed fees set forth on
the invoice.

5. SUSPENSION OR TERMINATION OF AGREEMENT WITHOUT CAUSE

A. The City may at any time, for any reason, with or without cause, suspend or
terminate this Agreement, or any portion hereof, by serving upon the Vendor at least ten (10)
days prior written notice. Upon receipt of said notice, the Vendor shall immediately cease all
work under this Agreement, unless the notice provides otherwise. If the City suspends or
terminates a portion of this Agreement such suspension or termination shall not make void or
invalidate the remainder of this Agreement.

B. In the event this Agreement is terminated pursuant to this Section, the City
shall pay to Vendor the actual value of the work performed up to the time of termination,
provided that the work performed is of value to the City. Upon termination of the Agreement
pursuant to this Section, the Vendor will submit an invoice to the City pursuant to Section 4.

6. DEFAULT OF VENDOR

A, The Vendor's failure to comply with the provisions of this Agreement shall
constitute a default. In the event that Vendor is in default for cause under the terms of this
Agreement, City shall have no obligation or duty to continue compensating Vendor for any work
performed after the date of default and can terminate this Agreement immediately by written
notice to the Vendor. If such failure by the Vendor to make progress in the performance of work
hereunder arises out of causes beyond the Vendor's control, and without fault or negligence of
the Vendor, it shall not be considered a default.

B. If the City Manager or his or her delegate determines that the Vendor is in
default in the performance of any of the terms or conditions of this Agreement, it shall serve the
Vendor with written notice of the default. The Vendor shall have (10) days after service upon it
of said notice in which to cure the default by rendering a satisfactory performance. In the event
that the Vendor fails to cure its default within such period of time, the City shall have the right,
notwithstanding any other provision of this Agreement, to terminate this Agreement without
further notice and without prejudice to any other remedy to which it may be entitled at law, in
equity or under this Agreement.

7. OWNERSHIP OF DOCUMENTS

A. Vendor shall maintain complete and accurate records with respect to sales,
costs, expenses, reccipts and other such information required by City that relate fo the
performance of services under this Agreement. Vendor shall maintain adequate records of
services provided in sufficient detail to permit an evaluation of services. All such records shall
be maintained in accordance with generally accepted accounting principles and shall be clearly
identified and readily accessible. Vendor shall provide free access to the representatives of City
or its designees at reasonable times to such books and records, shall give City the right to
examine and audit said books and records, shall permit City to make transcripts there from as
necessary, and shall allow inspection of all work, data, documents, proceedings and activitics
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related to this Agreement. Such records, together with supporting documents, shall be
maintained for a period of three (3) years after receipt of final payment.

B. Upon completion of, or in the event of termination or suspension of this
Agreement, all original documents, designs, drawings, maps, models, computer files containing
data generated for the work, surveys, notes, and other documents prepared in the course of
providing the services to be performed pursuant to this Agreement shall become the sole
property of the City and may be used, reused or otherwise disposed of by the City without the
permission of the Vendor. With respect to computer files containing data generated for the
work, Vendor shall make available to the City, upon reasonable written request by the City, the
necessary computer software and hardware for purposes of accessing, compiling, fransferring
and printing computer files.

8. INDEMNIFICATION. The Vendor agrees to defend, indemnify, protect and hold
harmless the City, its officers, officials, employees and volunteers from and against any and all
claims, demands, losses, defense costs or expenses, including attorney fees and expert witness
fees, or liability of any kind or nature which the City, its officers, agents and employees may
sustain or incur or which may be imposed upon them for injury to or death of persons, or damage
to property arising out of Vendor's negligent or wrongful acts or omissions arising out of or in
any way related to the performance or non-performance of this Agreement, excepting only
liability arising out of the negligence of the City.

9. INSURANCE REQUIREMENTS. Vendor shall procure and maintain for the
duration of the contract insurance against claims for injuries to persons or damages to property,
which may arise from or in connection with the performance of the work hereunder by the
Vendor, its agents, representatives, or employees.

A. Minimum Scope of Insurance. Coverage shall be at least as broad as:

1) Insurance Services Office Commercial General Liability form No. CG
0001 11 85 or 88.

2} Insurance Services Office Business Auto Coverage form CA 00 01 06
92 covering Automobile Liability, code 1 (any auto). If the Vendor owns no automobiles, a non-
owned auto endorsement to the General Liability policy described above is acceptable.

3) Worker's Compensation insurance as required by the State of
California and Employer's Liability Insurance. If the Vendor has no employees while
performing under this Agreement, worker's compensation insurance is not required, but Vendor
shall execute a declaration that it has no employees.

B. Minimum Limits of Insurance. Vendor shall maintain limits no less than:

1) General Liability: = $2,000,000 per occurrence for bodily injury,
personal injury and property damage. If Commercial General Liability Insurance or other form
with a general aggregate limit is used, either the general aggregate limit shall apply separately to
this project/location or the general aggregate limit shall be twice the required occurrence limit.
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2) Automobile Liability: $2,000,000 per accident for bedily injury and
property damage. :

3) Worker's Compensation as required by the State of California;
Employer's Liability: One million dollars ($1,000,000) per accident for bodily injury or disease.

C. Deductibles and Self-Insured Retentions. Any deductibles or self-insured
retentions must be declared to and approved by the City Manager. At the option of the City
Manager, either the insurer shall reduce or eliminate such deductibles or self-insured retentions
as respects the City, its officers, officials, employees and volunteers; or the Vendor shall procure
a bond guaranteeing payment of losses and related investigations, claim administration and
defense expenses.

D. Other Insurance Provisions. The general liability and automobile liability
policies are to contain, or be endorsed to contain, the following provisions:

1} The City, its officers, officials, employees and volunteers are to be
covered as insured’s as respects: liability arising out of activities performed by or on behalf of
the Vendor; products and completed operations of the Vendor; premises owned, occupied or
used by the Vendor; or automobiles owned, leased, hired or borrowed by the Vendor. The
coverage shall contain no special limitations on the scope of protection afforded to the City, its
officers, officials, employees or volunteers. '

2} For any claims related to this project, the Vendor's insurance coverage
shall be primary insurance as respects the City, its officers, officials, employees and volunteers.
Any insurance or self-insured maintained by the City, its officers, officials, employees or
volunteers shall be excess of the Vendor's insurance and shall not contribute with it.

3) Any failure to comply with reporting or other provisions of the
policies including breaches of warranties shall not affect coverage provided to the City, its
officers, officials, employees or volunteers.

4} The Vendor's insurance shall apply separately to each insured against
whom claim is made or suit is brought, except with respect to the limits of the insurer's liability.

5) Each insurance policy required by this clause shall be endorsed to state
that coverage shall not be suspended, voided, canceled by either party, reduced in coverage or in
limifs except after thirty (30) days' prior written notice by certified mail, return receipt requested,
has been given to the City. '

E. Acceptability of Insurers. Insurance is to be placed with insurers with a
current A.M. Best's rating of no less than A:VII, unless otherwise acceptable to the City. Self
insurance shall not be considered to comply with these insurance requirements.

F. Verification of Coverage. Vendor shall furnish the City with original
endorsements effecting coverage required by this clause. The endorsements are to be signed by a
person authorized by that insurer to bind coverage on its behalf. The endorsements are to be on
forms provided by the ’City. All endorsements are to be received and approved by the City
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before work commences. As an alternative to the City's forms, the Vendor's insurer may provide
complete, certified copies of all required insurance policies, including endorsements effecting the
coverage required by these specifications.

10. INDEPENDENT YENDOR

A. Vendor is and shall at all times remain as to the City a wholly independent
Vendor., The personnel performing the services under this Agreement on behalf of Vendor shall
at all times be under Vendor's exclusive direction and control. Neither City nor any of its
officers, employees, agents, or volunteers shall have control over the conduct of Vendor or any
of Vendor's officers, employees, or agents except as set forth in this Agreement. Vendor shall
not at any time or in any manner represent that it or any of its officers, employees or agents are
in any manner officers, employees or agents of the City. Vendor shall not incur or have the
power to incur any debt, obligation or liability whatever against City, or bind City in any
manner.

B. No employee benefits shall be available to Vendor in connection with the
performance of this Agreement. Except for the fees paid to Vendor as provided in the
Agreement, City shall not pay salaries, wages, or other compensation to Vendor for performing
services hereunder for City. City shall not be liable for compensation or indemnification to
Vendor for injury or sickness arising out of performing services hereunder. *

11. LEGAL RESPONSIBILITIES. The Vendor shall keep itself informed of all local,
State and Federal ordinances, laws and regulations which in any manner affect those employed
by it or in any way affect the performance of its service pursuant to this Agreement. The Vendor
shall at all times observe and comply with all such ordinances, laws and regulations. The City,
and its officers and employees, shall not be liable at law or in equity occasioned by failure of the
Vendor to comply with this section.

12. RELEASE OF INFORMATION

A. All information gained by Vendor in performance of this Agreement shall be
considered confidential and shall not be released by Vendor without City's prior written
authorization. Vendor, its officers, employees, agents or subVendors, shall not without written
authorization from the City Manager or unless requested by the City Attorney, voluntarily
provide declarations, letters of support, testimony at depositions, response to interrogatories or
other information concerning the work performed under this Agreement or relating to any project
or property located within the City. Response to a subpoena or court order shall not be
considered "voluntary” provided Vendor gives City notice of such court order or subpoena.

_ B. Vendor shall promptly notify City should Vendor, its officers, employees,
agents or subVendors be served with any summons, complaint, subpoena, notice of deposition,
request for documents, interrogatories, request for admissions or other discovery request, court
order or subpoena from any party regarding this Agreement and the work performed there under
or with respect to any project or property located within the City. City retains the right, but has
no obligation, to represent Vendor and/or be present at any deposition, hearing or similar
proceeding. Vendor agrees to cooperate fully with City and to provide City with the opportunity
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to review any response to discovery requests provided by Vendor. However, City's right to
review any such response does not imply or mean the right by City to control, direct, or rewrite
said response.

13. NOTICES. Any notices which either party may desire to give to the other party
under this Agreement must be in writing and may be given either by (I) personal service, (ii)
delivery by a reputable document delivery service, such as but not limited to, Federal Express,
that provides a receipt showing date and time of delivery, or (iii) mailing in the United States
Mail, certified mail, postage prepaid, return receipt requested, addressed to the address of the
party as set forth below or at any other address as that party may later designate by Notice.
Notice shall be effective upon delivery to the addresses specified below or on the third business
day following deposit with the document delivery service or United States Mail as provided
above.

To City: City of Agoura Hills
30001 Ladyface Court
Agoura Hills, California 91301
Attention: City Manager

To Vendor: Blackboard Connect, Inc.
15301 Ventura Blvd, Ste. 300
Sherman Qaks, CA 91403
Attention: Phillp Huff — Controller
Tel: (818) 808-1716
Fax: (818) 450-0425

14. ASSIGNMENT. The Vendor shall not assign the performance of this Agreement,
nor any part thereof, nor any monies due hereunder, without prior written consent of the City.
Upon termination of this Agreement, Vendor's sole compensation shall be payment for actual
services performed up to, and including, the date of termination or as may be otherwise agreed to
in writing between the City Council and the Vendor.

15. LICENSES. At all times during the term of this Agreement, Vendor shall have in
full force and effect, all licenses required of it by law for the performanoe of the services
described in this Agreement.

16. GOYERNING LAW. The City and Vendor understand and agree that the laws of
the State of California shall govern the rights, obligations, duties and labilities of the parties to
this Agreement and also govern the interpretation of this Agreement. Any litigation concerning
this Agreement shall take place in the municipal, superior, or federal district court with
geographic jurisdiction over the City of Agoura Hills. In the event such litigation is filed by one
party against the other to enforce its rights under this Agreement, the prevailing party, as
determined by the Court's judgment, shall be entitled to reasonable attorney fees and litigation
expenses for the rehef granted -




17. PROHIBITED INTEREST. No officer, or employee of the City of Agoura Hills
shall have any financial interest, direct or indirect, in this Agreement, the proceeds thercof, the
Vendor, or Vendor’s sub-Vendors for this project, during his/her tenure or for one year
thereafter. The Vendor hereby warrants and represents to the City that no officer or employee of
the City of Agoura Hills has any interest, whether contractual, non-confractual, financial or
otherwise, in this transaction, or in the business of the Vendor or Vendor’s sub-Vendors on this
project. Vendor further agrees to notify the City in the event any such interest is discovered
whether or not such interest is prohibited by law or this Agreement.

18. ENTIRE _AGREEMENT. This Agreement contains the entire understanding
between the parties relating to the obligations of the parties described in this Agreement. All
prior or contemporaneous agreements, understandings, representations and statements, oral or
written, are merged into this Agreement and shall be of no further force or effect. Each party is
enfering into this Agreement based solely upon the representations set forth herein and upon each
party's own independent investigation of any and all facts such party deems material.

19. AUTHORITY TO EXECUTE THIS AGREEMENT. The person or persons
execufing this Agreement on behalf of Vendor warrants and represents that he or she has the
authority to execute this Agreement on behalf of the Vendor and has the authority to bind
Vendor to the performance of its obligations hereunder.

IN WITNESS WHEREOQOF, the parties hereto have caused this Agreement to be
executed the day and year first above writien.

CITY OF AGOURA HILLS

John M. Edelston,
Mayor

ATTEST;

Kimberly M. Rodrigues, CMC
City Clerk

APPROVED AS TO FORM:

Craig A. Steele,
‘City Attorney



VENDOR

Blackboard Connect, Inc.
15301 Ventura Blvd,
Building B, Ste. 300
Sherman Oaks, CA 91403
Bruce Worman

(818) 808-1710

(818) 450-0425

By:

Name:
Title:

By:

Name:
Title:

[Signatures of Two Corporate Officers Required]



EXHIBIT A
TASKS TO BE PERFORMED

The specific elements (scope of work) of this service include:

Blackboard

Connent
SERVICES AGREEMENT

This Connect-CTY Services Agresment [“CTY Agresment”) dated June 18, 2008 {“Effective Date™}, is entered info by and
petween the Cily of Agoura Hills, Catifornia {the, “Qlient™s and Blackboard Connect Ine. {formerdy known as The NTI Group, Inc.), a
Dekaware corporation and whelly-ownhed subsidiary of Blackboard Inc. (“RCI or “Company™}.

WHEREAS, the Client wishes to subscribe o the ConnectCTY™ service {the, “CTY. Service™) provided by BCH, in order to send
messages o househclls, businesses, and certaln other relaled Individuals within the Cllent's jurtsciction {eash, a *Regiplent”).

NOW THEREFORE, for good and valuable consideration, the adequacy and sufficiency of which is herefy acknowledged, the
parlies agree as foflows:

1. GTY Service. The CTY Service witl includs the following features:

&

Unlimited Messaning: Remote Launshing Capability,.  Unfimifed amy-time messages throughout the Term, anabiling the
Chent to communicate with residents and businesses within it jurisdiction, and access and use of the CTY Servige from

anywhere inthe US. viaan internet toanection andior a phone,

B will provide the Client with one (1) phone number per physical address 1o the extent that such numbers are
avallable (BCI Data™. The Cllent may provide ub fo vt (2) phione nuinbets and two {2) erall addresses per Recipient
(the "Client Data®}, provided, that, Tor business Reciplents, the secondary phone numbers must not tie ap more than one
phone lne of a muiine business. The Clent Data, The BCI Data, ard the dala input by individuals viathe CTY Weh
Portat, may hereinafter be colleclively referred 1o as the “Regipisnt Daty®,

Training, Customer Support, Maintenance. Training to educate ali Users on how 10 send messages, receive mpndls, and

other aspects of ihe operation of the CTY Service, BCT wilt alse provide the Client with ualimiled mainfenance and support
{efient care and technical support), on atwenly-four {24} hour, seven {7) days a waek basls, throughout the life fime of the
CTY Agreement. The Client will designate gualified personnel fo act as liaisons between the Client and BGI respeciing
teehrical, administrative and conten! matlers, and providing accurate and current contact information.

Geographic Information System (GIS] Mapbing, A geo-hased mapping syslem that allows a Chenbuser to create
spectic calt lists for cerlain areas of the Client's Jurlsdiction using crilerfa such as radius, sireel, Zip code.

CIY Web Portal. A Web interface that enables residents and businesses 1o updale of add {o thelr contact {falephone and
enall address) information eleckonically at no charge (P2TY Web Portal™). BO! grants to Clent & lirdted non-exclusive,
worldwide, rovaltydree icense 1o place one of the cﬂgllal tenages of the BCI ConngeetCTY Sign-up Logo fattachsd herelo as
Schedule "A") (e *Image™), on an appropiiate page of the Client's Intermnet site, located af Rtipdfvawyw.clagowa-hils caus
{"Client Site"), with a hyperiink to BOPs CTY Web Porlal site (the, "Link") located at

hitps frortal nlice 1318548 (e "CTY Web Portal™y. The Cliert agraes il to use any ofher rademank or
service mark in connection with the image without the prior written appraval of B The sole purpose of the Linkis o
provide intended Recipients with quitk access 1o the CTY Web Fortal by transferring the user out of the Client Sltefo the
CTY Web Parigl, where Intended Reciplents can inserl and’or update thelr coniact information ('Recipient Data™). The Link
may not be used in any mannef 1o provide a user with access to the CTY Web Portal via any framing, layering or ther
fechnigues row known or herealter developed that pemit display of he CTY Web Portal with any materials posted by Client
o any party other fwn BCL Clent may not allow the image o be Iinked to any other web sile. The Cliant may not use the
Image in any manner not permifted hereunder , modily the Image, or copy, of create a derivative work from, the "look and
feel” of the image. BCI will have the right fo review all uses of the Image for qualily control parposes and proper
compliance with guidelines, as they may be modified from lime ie ime. The inage and the goodwill associated therewith
are valuable properies belonging to BCI and all rights thereto are and shall remain the sole and exclusive property of BCL
BCI reserves the fight to modity permission {0 use e Image andior the Link at any time.

2. Terry; Terndnation. This CTY Agreerent will commence on the dale which is the laler of, the date of falt exscution or Juy 1,
2008 {“CTY Service Start Date®) and will continue for five () vears (the, “Term™). Notwilhstanding the foregoing, F Olient
Inputs any information or other dafa Info BOPs sysiems prior fo the OTY Service Start Date In order 10 prepare Tor the
commencement of the OTY Service antor sends any messages prior to the CTY Service Start Dale, the Clent expressly
accapls thal the terms and conditions of this CTY Agreement wil alse apply duiing that earlier pafiod.

a.

Termination for Convenienge, The Client can ferminate the CTY Agreement for convenlence on the one vear anniversary

of the CTY Service Start Date, and each one year aﬁniversa;y thereafier duflng the Term, by giving BC) af teast thirty £30)
days pHior witlen nolice 1o terminate.

Either parly may lerminate 1hls Agreement in the event of & material breach by the other party,
which breach remains uncwed for Thirty {30} days following written nolice to e breaching party. In the event of a
fermination by Client Tor an uncared material breach, the Clent may sither: 1) extend the Hime for BCI fu corect such
wreach, if comection s commerclally reasonable; or {Ii) lerminate the Agreemeant, in which case, In adiifion to any other right
or remedy ihe Cllant may have, BCI shiall refund to the Client the prorated sum of menies pald b not ulilized hereunder,
This Agreement can be ferminated immediately by BCI for non-paymert.

Effest of Termination, Ay termination of this CTY Agreement wil not affect any rights or Habililes of either party that

accrued prior 1o such femination. Frovisions of this CTY Agreement which, sither exprassly or by their nalure contempiate
BCI Confidentinl Page 10f4 1872008
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coptinued performance or application Tolicwing the Term, Wil survive the expiration or termination for any reason of s CTY
Agreement,

3. CTY Service Fens, In consideration for fhe Use of the CTY Sewvice duing the Tenm, the Client will pay BCE a one-lima Buppont
Few of one thousandg five hundred dotlars (31,500} and an annual Service Fee of Blicen thousand three hundred and eighi-four
doliars ($15,384) pet vear, If duging {he Term, BCY reduces the Service Fee for the CTY Service o less than two dollars ($2)
per Recipient per year 1or any cllent in Calfornia with 8 household count of fifeen thousand or less, then BCI will apply the
benefits of such reduced pricing to the City of Agoura Hilis. The Suppont Fee and Service Fee will be Invoiced upon execution of
this Agreerment, and thereatter, the Service Fee will be iwvolced on an anmueal basts. Al payments due hereunder are on net 30
tarmns, BOTwill be responsible for notification to the Client regarding the existence of reduced service fees or the CTY Senvice,

4. Repressntations and Obligations.

é.

)

Compliance, The Clent represents that the CTY Service will be used in compliance with federad, state, and privacy laws
and {his CTY Agreement.

: . The Client agrees o comply with e then current Accepfable Use Policy and Privacy Polley
{comctmly_. the “Policles™) [which can be found &t the BC! Website lotated ot www blackboardconnect com ("BECE
Website™), as amendad from lme fo me. BOI does nol rent, trade, or sell data fo third partes, and will only discless
information 2s necessary to camply with applicable laws and government orders or 1o operate or maintain the CTY Service.
In the event of an express conflict between the tarms of ihe CTY Agreemant and the terms of the Policies, the terms of the
CTY Agreermernt will prevail, The passwords and user names {sollectively, "Agcount Information™), provided by 8L are
deemad Confidential infornvatfon. The Clent is responsible for knowing who has access 1o s applicalions and servers,
Clisnt-side security vilh respect to Account information, Tor sctiviies hat occur under s account, and for obiaining
necessary consenis from nended Redcipients, The Cllent vill give stafl with access o the CTY Senvice (“Users”),
appropriate nofice of the terms and condiions for access and use consistent with the ferms herein. The Client agrees 1o
immediately nolify BCE of unauthorized use or 1088 of Account information or ofher security breach peraining 10 the CTY
Service, and ensure hat Users exit from thelr accounts at the end of each session. B! s responsible for implerenting
adequale security precaudions for matlers under its direct control.

Transmission of Messates: Data, The Cliant will be responsible Ior the content of messages sent by Users and agrees
not to sand communizations 10 a Recipient who “opts-oul’, Le., who has Indicated that heshe does not wish fo receive a
communication from the Client. The Client agrees lo have In place primary safety amd emergency responss procedures in
fhe event of an emerpency (including without limitation, notiiing 911 or equivalent, fire police, emergency medical, and
public healtyy, altogether, “First Responder Services™), The Cllend will only use the BCI Data to contact Individuats pursuant to
the use of the CTY Service and 15 prohibited from downioading or making coples of BC Data.  Any search and on-screen
dispray funclionalily is resiricted to resolving incidents or assisting an Individual or business entiy Inouinng about the use of
its Information pursuant to the CTY Service,

Confidentiality. BCI wilt maintaln the confideniiality of the Glient Data unfess disclosure fs mandated by law. The Client
wil misintain the confidentiality of BCL Data, the CTY Service, Account Inforemation, training and user guldes, malerals
identified as confidential, and the member pages of the Bl Webslte {collectively, “Confidential Information®] with e
same degree of care thal it uses to protect Hs own confidendial informalion, but in fio event less than a reasonalle degrée
of care, provided, however, that, ihe CHent may disciose Confidential information to the extent required by law or In
response & a wrilten Public Records Act request. In the event that disclosure Is mandated, each party will mzke best
efforts W provide nofice 1o the other party prior i such tisciosure fogether with  list and coples of alt documenls subject to
the disciosure. Efther party may seek Injunclive reliel to prevent disclosure or seek a profective order. Lipon ihe teanination
of this CTY Agreement or the explration of the Tenm, whichever is earlier, each pardy will refurn to thie other the lafter parly's
Confidential information fwithout retalning coples, i any medium).

5. Warranty,

a.

BCH represents and warrants that the ©TY Service will paform in a commertially reasonable and professional manner and
will conform substantially to the descriplion of the service as deseribed in Seclion 1. The Clent accepts that the CTY
Service 18 not infended fo he used Tor communicaling with, or repiace notification o, or interoperate direclly with First
Responder Senvices, which should have already been notified and deployed.  Morsover, the Client accents thal the CTY
Service & nol designed for use in any situation whers fallune of the CTY Service could fead {0 death, personal injury, or
damage to property, BCHwll use commercially rersonable effords to assure that the CTY Service remains avaiable for
aeeess by Cllent on a 24/7/365 basls, exciuding malnlenance and events outside the reasonatile control of BCL Inthe event
that the CTY Service falls to comply with the above warranty, the Client shall promptly inTorm BCI of sueh Tagt, and 8¢,
uporn receipt of such notice and at iis expense, will Use commercially reasonable efforts 1 tortect any verifiable errors (by
tepair, replacement of re-parformance) so that the CTY Sewvice complies with such warranty as soon a3 possible, bul not
more than thiry {30) days after wiltten notice from the Cllent (“Curs Period”). In the event that such repair or replacemsnt
cannot be dore within the Gure Perdod, then the Client may nvoke the remedy specifled In Section 2. BCE will have 1o
obligation with respact fo the foregoing limited warranty to the exlert Big efror or noncompliance was caused, in whole of i
par, by the pegligence of improper use of the CTY Setvice by the Client or a third parly, or a breach by the Client of its
ohbligations under this Agreemnent.  Nor will 801 be responsible for delays, emors, fallures © parform, interruptions or
disruplions in the services contemplated under {his Agreement caused by or resulling from any act, omission of condition
i}feyond B8CPs reasonable contral, whether or not foreseeable or identified, mciuding withiout limitation, the loss of, of
improper access to Cliend Dala, unauthorized access of Interception of such data, bansmission errors o coruption or
security of information carried over felecommunication fines, fallure of digital transmission finks, hostle network attacks of
network congestion, or acts of G, strikes, Jockouts, rlots, acts of war, gcvexnmental reguiatfcns; shortage of equipment,
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materials or supplies, fire, power fallre, earihquakes, severe weather, flotds of olher natural Wsaster o the Clienfs, a
User's of any inird party’s applications, hardware, software or communications equipment or fackiies. The above warranty
is in fisu of all other warranties by BCl, express or impled, including but not limited to the warranties of
merchantability or fitness for a parlioular purposs, or any warrantles arising from & course of dealing, course of
parfoniance, usage of the trade or trade practice. BCI does not warrant that the operation will be uninterrupted
and BCi hereby disclatms all liability on account hersot,

5. Limitation of Liability. I the Clien! suffers damages arising from or telating to the CTY Service and a court of competent

jurisdiction determines that BCIs conduel was a proximale cause of such damages, then BCIs aggregate Sabillly to ihe Gllent
will be as Iollows: {8) For intentional misconduct on the part of BO), BCTs liabiity will not be limited. (i) For alt other misconduct,
BOI's aggregate Habifty wilt be imiled 16 the tesser of () actual direct damages or di) the folal fees paid by 1he Client to BCI
under this CTY Agreement. The exdstence of multiple claims wil not enjarge the limis.  Nothing contained in the foregaing
limits or excludes the lability of BCE for liabiiity which cannol be excluded by law.  In no gvent will BCI, s oificers, or emplovees,
be Hable for any indirect, punitive, refiance, special, consequential, or other damages of any kind or nature whatscever, sufferad
by the Client or any third party arising out of this CTY Agreement o the transactions contermplated hereby, evenif BC) has been
advised of the possibililles of such damages or should have foreseen such damages.

Miscellansous. {(2) Ownership. Client acknowledges and agrees that the Confidential isformation and all other materials
pertaining to the use of the CTY Senvice are not purchased or developed with Client funds.  Accordingly, nothing In this CTY
agresment grants or transfers to the Cllent any ownership rights In the foregoing materials, Client is exprassly prohibited from
reproducing, modifying, duplicating, copying, making derivative works, publicly displaylng, or olherwise explolting, i whole or s
part, the memi;er pages of the Confidential Information, without the express witten permission of BCI's Legal Department. ()

i This CTY Agreement will be govemned and interpreted ih accofdance with the governing law of
the Clien{'s Blate. In addilion to any other refief awarded, the prevailing parly in any acllon arising out of this CTY Agresment
shall be entitied 10 its reasonable altorhays' fees and costs. {¢) Walver: Severability, Fallime by either parly to enforce any
provisien of this CTY Agreement will not be desmed a walver of flure enforcement. In the event that any provision of this CTY
Agreement is Invalld under appicable law, the remainger of 1his CTY Agreemen! wilt continue in full force and effect, Insuch a
case and subject io the last sentence of the preamide, the paries wil replace the invalid provision with one that, as much as
possibie, reflects the ofigingd Infentfons of the parfies and Is valld under applicable law. (d) Relationship of Parties, BCl i3
providing a service 1o Cliend 85 an independent contractor, {e) Ngwmﬁqam No provisions of this OTY
Agreement are intsnded or shall be construed Io confer Upon of give 16 any persen or enlily other fhan BCT or Client, any rights,
remedies or other benefls under or Dy reason of tis CTY Agreement. {f) Motices. Al niodices under this CTY Agreement shall
be in wiiling and shall be defivered by personal delivery, nationally recoghized overnight courer {e.g., FedEx), confitmed
facsimile fransmission of by cerfified or registered mal, retun receipt requested, and shall be desmed given upon personal
delivery, upon receipt I delivered by overnight courier, upen acknowiedgment of corfirmed receipt of efeclionic transmission, or
three {3) days after deposit in the mall. Nollces shall be sent to the Contacts for Nofices at the address sel forth at the end of this
OTY Agreement or such offwer address as efther parly may specily Inwriling. () Counlerparts. The CTY Agreamen! may be
sxecutad in counterparts. A signature an 4 copy of this CTY Agreament received by ellher party Dy facsimiie ks binding upan the
other party as an otlginat. Both parties agree thal a photocopy of such facsimile may also be treated by the parlies as a duplicate
orginal. {h Muteal Indempification, Te the exient authorized by inois taw and subject 1o Section 8, each pany will defend,
indernify and hold harmiess the ofther parly and the other party's successors and assigns, offfcers, direclors, employees, and
agents, rom and against liabilty, judgment, ioss, damages, fines and expenses (including legad fees and cosls), which any or alf
of thern may fater suffer emselves or pay out to another, because of any clalm, action, o sight of aclion of & Wird party or
governmentsl authorily, at law or in equity, or otherwise, based on or in any way arising ol of, and which are proximately

causedd I whole of In part, by a direct breach of warranly of representation by the indemnifying parly.  The Clents -
indemnification obiyation shalf not serve as a walver of its soverelgn Immunity. (1) Endire Agreement. This CTY Agresment and |
all Expblts ang Schedules atfached hereto, completely and exclusively state the agreement of the parties regarding its subject”

roatter. it supersedes, and It terms govern, il prior or contemporaneots proposals, agreements or other communicadions
between the paries, oral or written, regarding s subject matter, and may be amended or supplemented only by a subseiuently
daled writing that refers explicily 1o this CTY Agreement and that is signed by authorized representatives of both perties. This
CTY Agresment wilt e null and vold i not executed within sbdy (60} days of the Effective Date.

N WHTHESS WHEREQF, the parlies have executed this CTY Agreement as of the Execufion Date.

CITY OF AGOURA HILLS BLACKBOARD CONNEQT NG,

Authorized Sighatory:
Print Name & Title: Authorized Signatory:
Exscution Date: | ggg:siﬂg?;ckbba 4 G £l
Address: City of Agoura Hills : BIACKIOArG Lonnect Int.
30001 Ladyface Court, Agoura Hills, CA 91301 ;ﬁfﬂiﬁ%‘;gﬂfgaﬁdmg B, Suite 300
Contact for Notices: Grag Ramirez, City Manager | | v.oc th{ H

, \ p uff Ccsntmilar
Tai: (818} 697.7304; Fax: Ermail: ph black com
Emall: Grep@clagoura-hills.ca.us Tel: (318) s08-1722; Fax: 1818) 450-0425

Fax a signed copy of the conlrac! to (818) 450-0425;  Aflry Susan Kirn, Adminisirator, Conlracls
Tel 818-808-1725;  Enmall: susankim@blackboardeonnect.com
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EXHIBIT B

PAYMENT RATES AND SCHEDULE

Estimated Number of Residence and Business Addresses; 7,692
Households —
Businesses —
Message Fee Per Address $2.00
**Set up Fee {Orientation and Implementation) 1,500
Total Annual Cost of Service Year One
$16,884
Year Two
$15,384
Year Three
$15,384
Year Four
- $15,384
© Year Five
$15,384
Notes:

* NTI provides a 5 year contract with an annual opt cut at the locked cost of $2.00 per address.

*Support Fee: a one-time fee for the term of the agreement which includes initial set-up, training, and
ongoing support (refresher training, online training, and 24/7 customer service support).
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