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WebEOC Subscription Agreement (Hosted Implementation) 

 
This WebEOC Subscription Agreement (the “Agreement”), effective this ____ day of _______________ 2026 

(“Effective Date”), is made by and between ESi Acquisition, Inc. (“ESi”), a Delaware corporation with its principal place of 
business located at 211 Perimeter Center Parkway, NE, Suite 700, Atlanta, GA 30346 and Chatham County Emergency 
Operations (“Client”), a State of North Carolina county public agency having its principal place of business located at 
112 Innovation Way, Pittsboro, NC 27312. ESi and Client may individually be referred to as a “Party” herein, or the “Parties” 
collectively. 
 
For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows: 
 
1. Agreement. This is a Software-as-a-Service (“SaaS”) based subscription agreement and not an agreement 
for sale. As of the Effective Date of this Agreement, this Agreement covers the WebEOC® Software Subscription and 
services (including Support Services) that Client purchases from ESi as a provider of Hosted/hosting services for the 
Software governed by this Agreement (“Services”) pursuant to Exhibits, Orders and Quotes hereto that are executed 
and/or agreed upon by both parties and expressly references this Agreement. This Agreement and all applicable 
Exhibits, Orders and Quotes hereto for Services and any attachments hereto and thereto are the complete agreement 
regarding ESi’s Services hereunder and replace any prior oral or written communications between Client and ESi 
relating to such transactions. Client agrees that purchases hereunder are neither contingent on the delivery of any 
future functionality or features nor dependent on any oral or written public comments made by ESi regarding future 
functionality or features. 
 
2. Definitions. Unless otherwise specifically stated in this Agreement or in any Exhibit or Quote hereto, the 
capitalized terms used in this Agreement shall have the meanings set forth below: 

2.1 “Administrator” means an employee, officer, director or consultant of Client to whom Client has provided 
a user account and certain rights to administer the Software on behalf of Client. 

2.2 “Active User” means a User that has logged in to the Software at any time, for any period of time, within 
any given calendar month. 

2.3 “Affiliate” means an entity that controls, is controlled by, or is under common control with a party hereto. 
2.4 “Client Data” means data input by Client or its authorized Users into the Software. 
2.5 “Confidential Information” means as set forth in Section 8 to this Agreement. 
2.6 “Consulting Services” means all the professional services for installation or implementation of Hosted 

Services or Software, training services, or other non-recurring services as set forth on Exhibit E hereto 
(as applicable); Consulting Services do not include Hosted Services or Support Services. 

2.7 "Derivative Work(s)" means the work based on or derived from or modifications, enhancements or other 
functional extensions of the Software. 

2.8 “Documentation” means the user manuals, requirements, specifications, training materials, and any 
other documents, materials, information or guidance, whether supplied as printed material or in 
electronic form, provided by ESi in conjunction with the purchase, training, use, technical support or 
update of the Software and Services provided hereunder. 

2.9 “Fee” means the amounts due and payable by Client to ESi for the Subscription and Services pursuant 
to this Agreement; the Fee may be set forth on Exhibit C, as amended from time to time, to this 
Agreement or Quotes or Orders. 

2.10 “Hosted Services” means as set forth in Exhibit D to this Agreement. 
2.11 “Hosted System” means as set forth in Exhibit D to this Agreement. 
2.12 “Installation” of the Software shall be deemed to be complete on the sooner to occur of (i) the day that 

the Software is available for production, (ii) the date of Client’s first use of the Software in a live 
production environment, or (iii) 90 days following the date of Client’s execution of this Agreement (or if 
for an amendment, Exhibit or Statement of Work adding Software, Modules, or Services under this 
Agreement, the Client’s execution of such subsequent amendment, Exhibit or Statement of Work). 

2.13 “Internal Business Purpose” means the primary business purpose of the Client as established by 
articles of incorporation, operating agreement, enabling statute, agency rule or regulation, or any other 
documentation that defines Client’s primary business purpose; however, such Internal Business 
Purposes will be construed as narrowly as legally allowed and any overly broad business purposes will 
require further refining and supplementation in this Agreement.  

2.14 “Juvare Cloud” means as set forth in Exhibit D to this Agreement. 
2.15 “Message Credit” means one SMS segment or one 1-minute voice call. 
2.16 “Module” means a proprietary set of status boards developed by ESi for use with selected WebEOC 

Software which are designed to address a common functional need.  
2.17 “Party” means as defined in the preamble above.  
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2.18 “SMS Segment” Each time a SMS message is sent, it consists of "segments" depending on the number 
of characters used. Each segment is equal to 160 characters. 

2.19 “Software,” means, individually and collectively, all of the software granted to Client from ESi via the 
Subscription as identified on Exhibit A hereto and Software Updates to such software. 

2.20 “Software Support Plan” means the Support Services plan provided by ESi pursuant to Exhibit C and 
Quotes to this Agreement. 

2.21 “Software Updates” means any technical correction, patch, bug fix, enhancement or other software 
release to the Software that is provided to Client pursuant to the Software Support Plan or the Software 
Subscription purchased by Client. 

2.22 “Standard Business Hours” shall mean 9:00 a.m. through 6:00 p.m. U.S. Eastern Time, Monday through 
Friday, excluding holidays, and are subject to change by ESi. 

2.23 “Sub-Administrator” shall mean as set forth in Section 6 of this Agreement. 
2.24 “Subscription” means a SaaS based subscription for Client to use and access the proprietary Software, 

Software Updates, online and/or hard-copy documentation and user guides as set forth in Section 4 of 
this Agreement and for the Term set forth in Exhibit A. 

2.25 “Support Services” means the technical support services provided by ESi pursuant to Section 11, 
Exhibit B and Exhibit C to this Agreement. May also be referred to as “Software Support Services.” 

2.26 “Term” means as set forth in Section 5 of this Agreement. 
2.27 "Travel Expenses" means travel, living and out of pocket expenses (including travel agent service fees 

and applicable internal per diems) incurred by ESi in connection with the performance of Services 
hereunder, including, without limitation, charges and fees incurred by ESi resulting from the 
cancellation/rescheduling of scheduled air travel or similar services based on changes requested by 
Client to the applicable dates for performance of the relevant Services. 

2.28 “User” means an authorized employee, contractor or affiliate of Client to whom Client has provided a 
user account for the Software; User includes Administrators and Sub-Administrators. 

 
3. Ownership and Licensing Authority. 

3.1 Ownership of, and title to, the Software and Documentation shall be held by ESi and its licensor(s) and 
is protected by United States law and applicable international laws, treaties and conventions regarding 
intellectual property. ESi and its licensor(s) shall retain all rights, title and ownership not granted herein 
to all copies of the Software and Documentation provided as part of the Subscription under this 
Agreement. “WebEOC” is a registered trademark of ESi Acquisition, Inc., all rights reserved. 

3.2 ESi is authorized to redistribute, license and/or provide subscriptions to any third-party software 
delivered with the Software and Documentation provided under this Agreement. The owner of such third-
party software shall have the right to enforce this Agreement to the extent permitted by applicable law. 

 
4. Subscription. ESi grants to Client, and Client accepts, subject to the following terms and conditions and 

payment of the applicable Fees, a limited non-exclusive, non-transferable, and non-sublicensable revocable 
term Subscription according to the terms stated herein, to use and access the Software and Documentation 
for the stated Term. Except as expressly authorized in this Agreement, Client shall not rent, lease, loan, sell, 
sublicense, distribute, transfer, copy, reproduce, display, modify, provide commercial hosting services, time 
share or dispose of the Software or Documentation or any part thereof, use the Software to provide any 
services to third parties or otherwise use the Software and Documentation to generate commercial revenue. 

 
5. Term. The “Term” of this Agreement shall commence on the Effective Date (as defined on page 1) of this 

Agreement and shall continue through the sooner to occur of: (i) termination of this Agreement pursuant to 
the terms hereof, or (ii) expiration of the “Term” of the Subscription to the Software as set forth in Exhibit A 
(Exhibit A is herein incorporated and made part of this Agreement by this reference). 

  
6. Permitted Uses. Client’s, and its User’s, access and use of the Software shall be limited and subject to the 

following terms and conditions:  
a. One (1) Instance of the Software on one (1) Machine. As used herein, “Machine” means a single 

laptop, personal computer or web server, or a combined web and database server or multiple load-
balanced web servers, configured to point to a single database and database server that is used 
operationally or “in production” (“Instance”).   

b. Client may use the Software and Documentation solely for Client’s internal business purposes.  
c. Client also may make one (1) copy of the Software for back-up or archival purposes.  
d. Client also may use the Software to support “non-production” software development cycle activities 

if a non-production Subscription is purchased, as set forth in Exhibit A hereto.  
e. If Client requires or desires operational use of more than one Instance of the Software, an additional 

Subscription Fees shall be required. 
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f. The Client’s storage capacity is set to the maximum as set forth on Exhibit A hereto. ESi shall have 
the right to conduct regular audits of Client compliance with the storage capacity permitted under this 
Agreement. In the event Client’s storage usage exceeds such capacity, Client will receive a warning 
notice (via email being sufficient) from ESi and Client shall promptly remove the excess data from 
the Hosted System (as defined on Exhibit D) causing the capacity excess or Client shall promptly 
purchase from ESi additional storage capacity in sufficient quantity at ESi’s then current rates for 
such additional storage; provided, however, if Client does not either remove such data or purchase 
the additional storage capacity within the time period specified in the warning notice (if no time period 
is specified in the notice, then thirty (30) calendar days shall apply), then ESi shall be entitled to 
delete the Client’s Data within the Hosted System on a first in-first out approach, without any liability 
to ESi. 

g. The Subscription is on a named and Active User basis. Each Administrator, Sub-Administrator, and 
User shall have a unique user account. User accounts, usernames and passwords shall not be 
shared. There shall be no limitation on how many User accounts that Client may create; however, 
Client may only provide access to the number of Administrators, Sub-Administrators, and Active 
Users set forth in Exhibit A to this Agreement. Active User counts are based on the number of unique 
logins each calendar month. ESi shall have the right to conduct regular audits of Client compliance 
with the number of Active Users permitted under this Agreement. Client agrees to provide ESi with 
the information required, if any, for ESi to complete such audits. Such audits shall be conducted at 
ESi expense. Client shall not have the number of Active Users restricted during the term of 
Agreement; however, Client shall be in violation of Active User limits if the number of Active Users 
during any month covered by the audit is greater than the number of Active Users permitted in Exhibit 
A. Client shall be given reprieve or “forgiveness” for the first Active User limit violation in a contractual 
year period; however, all additional violations shall incur additional fees. Clients that incur the 
additional fees for Active User limit violations may elect to either (a) pay the difference in their current 
user level and the appropriate user level plus a 20% convenience fee for each month in which the 
Active User limit was exceeded; (b) immediately increase the Active User count to the appropriate 
level and pay the pro-rata difference between the subscriptions plus a 10% convenience fee within 
30 days of the increase; or (c) immediately increase the Active User count to the appropriate level 
but pay the pro-rata difference between the subscriptions plus a 10% convenience fee, plus late fees 
as defined in Paragraph 16 upon subsequent renewal term.   

h. Administrators, Sub-Administrators, and Users shall have different rights to access the Software as 
follows:  

i. Administrators may access all features of the Software. Certain features of the Software 
may only be accessed by named users who are granted status as an Administrator 
(“Administration Tools”). Administration Tools include, without limitation, the following: 
creation and administration of user accounts; creation and subsequent editing of incidents; 
software configuration; use of the WebEOC BoardBuilder tool; installation and 
administration of board sets, plug-ins, modules, interfaces and Software Updates; and 
access to the Software’s Application Programming Interface. 

ii. “Sub-Administrator” is a subset of Administrator Users as set forth in this subsection (ii) and 
such Sub-Administrators are only active if set forth on Exhibit A to this Agreement and if 
Client has subscribed to the WebEOC Enterprise Software. Sub-Administrator rights also 
shall be available solely to support management of Sub-Organizations. Sub-Administrators 
may access the following Administration Tools: creation of user accounts; management of 
user accounts including definition of roles and permissions; and creation and subsequent 
editing of incidents. Maintenance of Sub-Administrator rights requires the purchase of an 
annual “Enterprise” Software Support Plan. If Client elects to discontinue the required 
Software Support Plan, access to Sub-Administrator features and any other benefits of 
Enterprise which ESi may elect to make available from time to time shall be discontinued. 

iii. Users may not be granted access to any Administration Tools, except that Administrators 
may grant designated Users rights to create or edit incidents and to add or edit maps in 
MapTac™. 

i. Except where otherwise provided in this Agreement, rights to access and use Administrative Tools 
are given exclusively to the Client and Client may not grant such rights to any third party. 

j. Client may provide its consultant(s) or independent contractor(s) with access to the Software and 
Documentation, provided that such consultants or independent contractors are using the Software 
and Documentation exclusively for the benefit of the Client. Client shall be responsible for compliance 
by its consultants and independent contractors with the terms and conditions of this Agreement. 

k. If Client has subscribed to the WebEOC Enterprise Software or the WebEOC Professional Software, 
then Client may use the WebEOC BoardBuilder tool and, if subscribed to, the DesignStudio® 
solution, to copy, modify and create forms and templates (“Status Boards”) and Client may distribute, 

Docusign Envelope ID: A37A5355-4988-89CB-8274-FB1072B7F445



 

 
Confidential and Proprietary 

Chatham Co.NC.ESi.EUSA.SOW.JAI Page 4 of 38 

in printed form or as electronic media, the Status Boards to Client’s authorized users, provided that 
such Status Boards are used exclusively for the internal business purposes of Client. Status Boards 
shall be considered Derivative Work(s) of the Software and Client shall not sell, resell, license or 
otherwise transfer for value any Derivative Work(s) created using the WebEOC BoardBuilder tool or 
the DesignStudio® solution, and Client shall not distribute such Derivative Work(s) as part of any 
product or service for value to any third party. Any Derivative Work(s) prepared by Client shall remain 
subject to the terms of this Agreement and shall clearly display the following copyright notice to 
properly acknowledge the proprietary rights of ESi and its third-party licensors: “This work includes 
the intellectual property of ESi Acquisition, Inc. and its licensors and is provided under 
subscription/license. Copyright © 2002-2024, ESi Acquisition, Inc. and its licensors. All rights 
reserved.”  

l. Client may, at its option and according to the terms of the ESi standard price list, obtain a Disaster 
Recovery Software Subscription to support replication of an active, source server to one or more 
redundant (“Target”) servers which may be placed in use to support disaster recovery or fail-over 
activities. A Disaster Recovery Software Subscription is required for each Target server. A Disaster 
Recovery Software Subscription may be used to operate an “in production” instance of the Software 
only when the source server is inactive or inoperable; only one Instance of the Software shall be 
active at any one time. Client is not required to obtain additional subscriptions for Software plug-ins, 
modules or interfaces installed on a redundant non-production Instance.  

m. Permitted uses of WebEOC Fusion Software vary from the terms set forth in subsection (a) through 
(l) of this Section 6; in the event Client has purchased WebEOC Fusion Software, this subsection 
6(m) shall apply: Client may install and place in production one (1) copy of WebEOC Fusion Software 
on one (1) source server and one (1) target server. Client may make one (1) copy of the WebEOC 
Fusion Software for back-up or archival purposes, or Client may install a second copy of the WebEOC 
Fusion Software on a second Machine if only one (1) copy of the WebEOC Fusion software is in use 
at any one time. There is no limit to the number of the Subscription Instances of WebEOC Fusion 
Software® (or number of WebEOC Fusion Software clients) which may be connected by a single 
instance of WebEOC Fusion Software, provided that (i) only the Client of the WebEOC Fusion 
Software has administrative privileges and administrative access to the WebEOC Fusion Software 
and (ii) the Client has paid to ESi all applicable connection fees. 

n. A high-speed Internet connection is required for proper transmission of the Client Data into the 
Hosting Services and Software. Client, at its sole cost and expense, is solely responsible for 
procuring and maintaining the network connections that connect the Client network to the Hosting 
Services and Software, including, but not limited to, "browser" software that supports protocols used 
by ESi, and to follow procedures for accessing services that support such protocols. ESi is not 
responsible for notifying Client and its Users of any upgrades, fixes, or enhancements to any such 
software or for any compromise of data, including Client Data, transmitted across computer networks 
or telecommunications facilities (including but not limited to the Internet) which are not owned, 
operated, or controlled by ESi. ESi assumes no responsibility for the reliability or performance of any 
connections as described in this subsection. 

o. Client and its Users agree to not: (i) license, sublicense, sell, resell, rent, lease, transfer, assign, 
distribute, time share, or otherwise commercially exploit or make the Software and Hosting Services 
available to any third party, other than authorized Users in furtherance of Client’s  Internal Business 
Purposes as expressly permitted by this Agreement; (ii) use the Software and Hosting Services to 
process data on behalf of any third party other than Client; (iii) modify, adapt, or hack the Software 
and Hosting Services, or otherwise attempt to gain unauthorized access to the Software and Hosting 
Services or related systems or networks; (iv) falsely imply any sponsorship or association with ESi, 
(v) use the Software and Hosting Services in any unlawful manner, including but not limited to 
violation of any person's privacy rights; (vi) use the Software and Hosting Services to send unsolicited 
or unauthorized junk mail, spam, pyramid schemes, or other forms of duplicative or unsolicited 
messages; (vii) use the Software and Hosting Services to store or transmit files, materials, data, text, 
audio, video, images, or other content that infringes on any person's intellectual property rights; (viii) 
use the Software and Hosting Services in any manner that interferes with or disrupts the integrity or 
performance of the Software and Hosting Services and its components; (ix) attempt to decipher, 
decompile, reverse engineer, or otherwise discover the source code of any software making up the 
Software and Hosting Services; (x) use the Software and Hosting Services to knowingly post, 
transmit, upload, link to, send, or store any content that is unlawful, racist, hateful, abusive, libelous, 
obscene, or discriminatory; (xi) use the Software and Hosting Services to store or transmit any 
"protected health information" as that term is defined in U.S. 45 C.F.R. 160.103 or “personal data” as 
that term is utilized in the Regulation 2016/679 of the European Parliament and of the Council on the 
protection of natural persons with regard to the processing of personal data and on the free 
movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation); (xii) 
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use the Software and Hosting Services to knowingly post transmit, upload, link to, send, or store any 
viruses, malware, trojan horses, time bombs, or any other similar harmful software; or (xiii) try to use, 
or use the Software and Hosting Services in violation of this Agreement. 

p. Communication Notifications.  
i. Client acknowledges that all content, data, text, messages and other material (“Content”) 

contained in a voice, text, e-mail, Short Message Service (“SMS”), or other telephonic or 
electronic communication or notification, including without limitation prerecorded and 
artificial voice and autodialed messages sent by Client or its Users through the Services, 
Software, and/or Hosted Services (such communication or notifications collectively referred 
to hereinafter as “Communication Notification”) are the sole responsibility of Client.  Under 
no circumstances will ESi or any of its providers be responsible for any loss, damage, or 
liability arising out of the Content or any Communication Notification, including without 
limitation any mistakes contained in the Content, the use, transmission or delivery of the 
Content, or any service outages or transmission delays. Without limitation, Client 
acknowledges that Client, and not ESi, is solely responsible for the timing, integrity, quality, 
legality, and all claims, liabilities, and other effects resulting from any  Content or 
Communication Notification.  

ii. Client agrees not to use the Services, Software, and/or Hosted Services to send any 
unsolicited Communication Notification in which the recipient has not expressly consented 
to receive the message (“consentless messages”), except that this provision shall not 
restrict Client’s ability, if acting as a government agency, to send IPAWS and emergency 
messages as permitted under law and subject to all the other terms and conditions of this 
Agreement.  Client also certifies that it will not send or target any Communication Notification 
on the basis of any rented or purchased lists, email append lists, “scraped” lists, or any other 
list that contains contact information captured in any other method than opt-in. Client will 
not send any Communication Notification unless (a) the recipient of the message is an 
employee of Client sending the message, (b) is using a device owned or paid for by Client 
sending the message, (c) using a personal device and the User has given Client permission 
to communicate with them via the device, or (d) Client has obtained adequate “opt-in” 
consent from the User. Client acknowledges that it is Client’s sole responsibility to obtain 
prior consent from its Users or obtain other legal authority prior to sending any SMS or voice 
call.  

iii. Client represents, warrants, and covenants that:   
1. Client’s provision of data to ESi complies with applicable laws and is legally 

sufficient to enable ESi’s provision of services on Client’s behalf, including all use 
and sharing of data contemplated hereunder and in connection the Services, 
Software, and Hosted Services; 

2. Client has, as required by law, (i) provided notices to and (ii) collected consents 
from each individual messaging recipient, and, for each of (i) and (ii), such notices 
and/or consents are legally sufficient to enable transmission and all other 
messaging (including without limitation any prerecorded or autodialed messages) 
to or from each individual through the Services, Software, and Hosted Services; 

3. Client will only send or cause to be sent Communication Notifications in 
accordance with this Agreement and law;  

4. Client will ensure that any phone numbers to be called or messaged via 
Communication Notifications exclude emergency numbers and other numbers that 
may not be called under law; and 

5. Client will ensure that Content and Communication Notifications which Client 
sends or causes to be sent fully comply with all law, including without limitation all 
international, U.S. federal, state, local, provincial and other law, and including 
without limitation the General Data Protection Regulation (“GDPR), the Fair Debt 
Collection Practices Act (“FDCPA”), Telephone Consumer Protection Act 
(“TCPA”), the Telemarketing Sales Rule (“TSR”), Controlling the Assault of Non-
Solicited Pornography And Marketing Act (“CAN-SPAM”), the Federal Trade 
Commission Act, Federal Trade Commission guidance and regulation, the Health 
Insurance Portability and Accountability Act, state laws governing consumer 
privacy and rights, and all implementing guidance and regulations under the 
foregoing.  

iv. Client further represents, warrants, and covenants that it will not:  
1. violate any regulation of the U.S. Securities and Exchange Commission or any 

stock exchange, infringe any third party intellectual property rights, invade 
another’s right to privacy, or violate any privacy laws, privacy policies of Client or 
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any other third parties or do anything that would justify a complaint to the Federal 
Communications Commission;  

2. engage or facilitate any illegal, unethical, deceptive or misleading practices in 
connection with the use of the Services, Software, and Hosted Services, including, 
but not limited to, creating a false identity or forged email, phone or message 
header or otherwise attempt to mislead others as to the identity of the sender or 
the origin of the message;  

3. use the Services, Software, and/or Hosted Services in connection with any junk 
email, junk phone messages, misinformation campaign, spamming or any 
unsolicited messages (commercial or otherwise);  

4. transmit, or allow any third parties to transmit, Content or other material with or 
through the Services, Software, and/or Hosted Services which: (i) is defamatory, 
libelous, obscene, pornographic or is harmful to minors; (ii) promotes violence, 
discrimination, or illegal activities; (iii) contains viruses, worms, cancelbots or any 
other harmful code or computer programs designed to disrupt the functionality of 
any computer software or hardware or telecommunications equipment; and/or (iv) 
contains sensitive financial or identifying information (including government-
identification numbers); (v) is targeted or aimed at children under the age of 13; or 
(vi) is not properly licensed or authorized;   

5. violate any law, statute, ordinance or regulation, (including without limitation the 
laws and regulations governing export control);   

6. use the Services, Software, and/or Hosted Services to develop a competitive 
service, create derivative works, reverse engineer, disassemble, decompile, make 
unauthorized copies, or circumvent any controls;  

7. use the Services, Software, and/or Hosted Services except for Client’s own internal 
purposes;  

8. resell, sublicense or timeshare the Services, Software, and Hosted Services;  
9. utilize the Services, Software, and/or Hosted Services on behalf of anonymous 

third parties;  
10. use the Services, Software, and/or Hosted Services to carry messages for or 

connect with emergency services personnel or public safety answering points 
(such as 911);  

11. use the Services, Software, and/or Hosted Services in hazardous environments or 
to support critical systems, including situations where high availability or reliability 
is required to preserve human life or property (such as the operation of nuclear 
facilities, aircraft navigation, or any other use that may result in foreseeable risk of 
injury, death, or destruction of property);  

12. use the Services, Software, and/or Hosted Services for any surveillance purposes;  
13. use the Services, Software, and/or Hosted Services to process any biometric data;  
14. use the Services, Software, and/or Hosted Services to record audio, except in 

compliance with all applicable laws, including proper notice and consent which 
Client shall be solely responsible for obtaining; and  

15. use the Services, Software or Hosted Service, including the transmission of 
Communication Notifications, in a manner that fails to comply with the following 
third party terms and conditions applicable as agreed by ESi, as now or in the 
future existing: 

(a) Twilio Agreement (https://www.twilio.com/en-us/legal/tos) 
(b) Twilio Acceptable Use Policy (https://www.twilio.com/en-

us/legal/aup) 
(c) Twilio Documentation (https://www.twilio.com/docs), and 

(d) Twilio Data Protection Addendum (https://www.twilio.com/en-
us/legal/data-protection-addendum).  

(e) Amazon Service Terms (https://aws.amazon.com/service-terms/) 
v. Client acknowledges and agrees that ESi utilizes third party internet, mobile, 

telecommunication providers to provide the Services, Software and Hosted Services, 
including Communication Notifications, including AWS and/or Twilio, Whispr, or Rave. 
Client will not cause ESi to become non-compliant with any such third party restrictions 
regarding the content, delivery, or timing of Communication Notifications. Client 
acknowledges and agrees that its continued use of the Services, Software, and/or Hosted 
Services may be subject to additional acceptable use, anti-spam, or technical use policies 
made available to Client by ESi. Client acknowledges that ESi services may become 
unavailable if ESi agreements with its third party mobile carriers, telecommunication carriers 
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and companies, internet service providers, service providers and/or our or their designees 
or service partners become terminated or expired.  

vi. Client acknowledges and agrees that violations of any law or condition set forth herein may 
result in immediate suspension or cancellation of the Services in order to protect ESi’s ability 
to deliver Services, Software, and Hosted Services. ESi may immediately suspend, limit or 
terminate the availability of the Services, Software, and/or Hosted Services (and any 
elements and features of them), in whole or in part, for any reason, in ESi’s sole discretion, 
and without advance notice or liability, including without limitation in circumstances where: 
(i) one of ESi’s third party internet, mobile, telecommunication providers directs ESi to 
suspend, limit or terminate services; or (ii) where Client fails to provide evidence, upon 
request, of Client compliance with law or related text messaging practices (such as consent 
collection and management processes). Though it is not required to do so, ESi may at its 
sole discretion determine whether a Communication Notification meets acceptable criteria 
and will be uploaded to the Software. Client agrees that it will not construe any such 
determination by ESi as legal or other advice to Client.  

vii. Client expressly acknowledges and agrees that ESi, third party mobile carriers, 
telecommunication carriers and companies, internet service providers, service providers 
and/or our or their designees or service partners are each authorized to monitor Client’s use 
of messaging services for fraud, abuse or non-compliance with law or their policies, and to 
take steps in their absolute and sole discretion, and without liability to Client, to prevent or 
limit such activity as assessed by them. Client agrees to cooperate and comply at Client’s 
sole expense with any audit or informational requests from ESi, third party mobile carriers, 
telecommunication carriers and companies, internet service providers and our or their 
auditors, designees or regulators, to audit, review, or gather information about Client’s use 
of ESi’s Services, Software, and Hosted Services, including to demonstrate Client’s 
compliance with applicable law. Client specifically understands and agrees that Client’s 
continued use of the Services, Software, and/or Hosted Services may be subject to Client’s 
provision of information, including in a form required by ESi, regarding the specific notice, 
consent, messaging content, recipient list, and other details of Client’s planned and other 
messaging campaigns. ESi may share such information with third parties, including third 
party mobile carriers, telecommunication carriers and companies, internet service providers 
and our or their auditors, service providers, designees or regulators, including in connection 
with reviews for compliance or best practices. 

viii. Notwithstanding that ESi may offer or provide template notices, consents, or other materials 
supporting Client messaging, or may facilitate or conduct reviews of Client’s messaging 
practices, Client acknowledges and agrees that ESi is not and shall have no responsibility 
to advise or ensure that Client’s use of ESi services, including Communication Notification, 
complies with law. ESi does not provide legal advice. If using any artificial intelligence-
related service or functionality available via the Services, Software and Hosted Services, 
Client acknowledges that it is solely responsible for all use or reliance (including action or 
inaction) with respect to the same. You are responsible for notifying us in the event that any 
content stored by artificial intelligence-related service or functionality must be deleted under 
applicable law. 

ix. Client hereby acknowledges that ESi merely provides Software for facilitating the sending 
of Client’s Communication Notifications, and that Client shall have sole responsibility and 
liability for its messages and communications. Delivery, delivery timing, and deliverability of 
e-mail, voice notifications, and text/MMS/SMS messages are not guaranteed by ESi and 
may be impacted by third party internet, mobile or telecommunication carriers, service 
providers and/or their designees or service partners. 

x. As between Client and ESi, Client affirms that it is solely responsible for complying with all 
laws, rules and regulations, including maintaining an accurate record of the status of a 
recipient’s consent, revocations of consent, and any Do Not Call obligations, including the 
language consented to and the date of consent and revocation, if applicable, and all such 
records will be retrievable. Upon request by ESi, Client will provide proof of any such 
recipient consent status.  

xi. Client also agrees to indemnify and hold harmless ESi and its employees, affiliates, agents, 
attorneys, and officers from and against any and all claims or damages which may result 
from the Client and its Authorized Users use of the Services, Software, and Hosted Services 
in a manner that violates applicable law, including, but not limited to, claims, damages, 
liabilities, fines, assessments, penalties, suits, fees, judgments, costs, expenses (including 
attorneys’ fees) (collectively, “Losses”) as well as inquiries and investigations by local, state 
and federal regulators, to the extent such Losses arise from Client’s failure to comply with 
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this Section p, including without limitation a failure to comply with the TCPA and its 
implementing regulations, as well as any applicable federal or state law requirements in 
conjunction with the use of the Services, Software, and/or Hosted Services provided under 
this Agreement. Notwithstanding the foregoing, nothing in this Section shall be construed 
as a waiver of Client’s governmental immunity under North Carolina law, and Client’s 
indemnification obligations under this Section shall be limited to the extent permitted by 
North Carolina law. ESi may assume control of the defense with counsel of its choice upon 
written notice to Client. Client agrees to participate with ESi as requested and at Client’s 
own expense in any litigation, investigation or regulatory action impacting ESi that arises 
under or relates to Losses resulting from or relating to Client’s use of Services, Software, 
and/or Hosted Services to send Communication Notifications. 

xii. If Communication Notifications are included in the Fees set forth on Exhibit C, such Fees 
are for Communication Notifications to U.S. based telephone numbers only; ESi will invoice 
Client, and Client shall pay such invoice, for any Communication Notifications sent to 
telephone numbers that are not U.S.-based. Additionally, each subscription of WebEOC 
Alerts is allocated a defined number of Message Credits that can be used for SMS 
notifications and voice calls, to be noted on Exhibit A, Exhibit C, and/or other documentation 
contemporaneously with this Agreement. If Client exceeds the allotment of Message Credits 
without purchasing an additional Message Credit Bundle, an overage penalty will be 
charged at the rate of $0.06 per Message Credit used for US-based telephone numbers. 
ESi shall invoice as appropriate for international telephone numbers. 

xiii. Client shall promptly pay additional fees, including reimbursements to ESi, not otherwise 
reflected in this agreement or its exhibits which may now or in the future be charged by 
internet, mobile or telecommunication carriers, regulators, taxing authorities, service 
providers and/or their designees or service partners in connection with the delivery of 
Communication Notifications.   

q. As part of its Services, Software and Hosted Services, ESi may provide or make available certain 
messaging features that permit communications between end users, such as the “JX® Collaborate” 
messaging feature, or similar features as may become available in the future (such features 
collectively, “Messaging Features”). Client understands and agree that it, not ESi, is solely 
responsible for the configuration and use of Messaging Features by its end-users in compliance with 
law. Client further understand and agrees that communications through Messaging Features may be 
stored and shared real-time with Juvare and its providers. Client will provide notice and obtain 
appropriate consent from its end-users having accessing to Messaging Features sufficient to legally 
enable the utilization of such Messaging Features by Client and its end-users.  

r. As part of its Services, Software and Hosted Services hosted by ESi or its providers, ESi may deploy 
user monitoring, analytics, and session replay tools. These tools help ESi to understand how users 
experience its platform and can be used for other purposes such as troubleshooting, security 
monitoring, and to customize and enhance services. You understand and agree that ESi may use 
such tools, including storing and sharing information real-time from such tools about your end-users’ 
use of ESi services with ESi and its providers. Client will provide notice and obtain appropriate 
consent from its end-users accessing Services, Software and Hosted Services hosted by ESi or its 
providers sufficient to legally enable the utilization of such user monitoring, analytics, and session 
replay tools. 

 
7. Protection of Software. Client agrees to take all reasonable steps to protect the Software and Documentation 

from unauthorized copying or use. The Software source code represents and embodies trade secrets of ESi 
and/or its third-party licensors. The Software source code and embodied trade secrets are not licensed to the 
Client. Client agrees not to disassemble, decompile or otherwise reverse engineer the Software, use reflection 
or other mechanism to view, interpret, translate or try to understand the structure of the Software, or otherwise 
attempt to discover the source code and/or the trade secrets contained in the source code, and Client will not 
allow third parties to do so. Client may not, nor allow third parties to, modify or alter the Software in any way. 
 

8. Confidentiality. 
8.1 Confidential Information Defined. During the Term of this Agreement and in connection with each 
party’s performance of their respective duties and obligations hereunder and thereunder, each party will 
disclose to the other (“Discloser”) and the other party shall receive (“Recipient”) certain Confidential 
Information of the Discloser. The term “Confidential Information” shall mean any and all information that the 
Discloser discloses to the Recipient in connection with or related to this Agreement, whether disclosed 
verbally, electronically, visually, or in a written or other tangible or intangible form, including, but is not limited 
to, trade secrets, pricing information, terms of this Agreement, customers, customer lists, intellectual property, 
computer programs, software, documentation, formulas, data, inventions, techniques, financial, marketing or 
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product development plans, personnel, audit results, designs, performance data, as to ESi, the ESi 
Technology and any other deliverables (including, without limitation, data, information, computer code and 
reports) provided in connection with the Software, and, as to Client, the Client Data, as well as any other 
information that the Discloser clearly communicates to the Recipient as confidential.   
8.2 Duties with Regard to Confidential Information. The Recipient agrees that it will only use the 
Discloser’s Confidential Information in the performance of its obligations hereunder or as otherwise expressly 
provided in this Agreement, and that it will only disclose the Discloser’s Confidential Information only to those 
of its directors, officers, employees, consultants, agents, independent contractors, and professional advisers 
who need to know such information and who are subject to written agreements with the Recipient sufficient to 
enable the Recipient to require such persons to comply with the Recipient’s confidentiality obligations 
hereunder. The Recipient agrees that it will treat all of the Discloser’s Confidential Information with the same 
degree of care (but no less than reasonable care) as it accords its own confidential information. 
 
Notwithstanding the foregoing or ESi’s obligations elsewhere in this Section, Client understands that ESi does 
not require any information for the performance of Services hereunder, and that ESi cannot guarantee the 
security of Client Information when added to the Juvare Exchange®, stored on Client’s applicable equipment 
and hardware or transmitted or accessible when using the internet or other services providers. ESi shall not 
be liable or responsible to Client or any other party for any losses, damages, claims, costs or other obligations 
arising out of or relating to any unauthorized access to, disclosure or use of information stored by Client on 
the System, including, without limitation, within the Juvare Exchange, or while such information is transmitted 
or accessible through the Software, the internet, or services providers. Additionally, ESi shall not be 
responsible for any breach of security or confidentiality caused by Client’s failure to maintain the confidentiality 
and control of its user identification numbers or passwords related to its use of the Software provided 
hereunder. 
8.3 Exclusions from Confidential Information. Confidential Information does not include information that 
(a) is or becomes generally available to the public other than as a result of an unauthorized disclosure by the 
Recipient or its personnel; (b) has been or is obtained by the Recipient from an independent source without 
accompanying obligations of confidentiality; (c) is independently developed by the Recipient without reliance 
in any way on the Discloser’s Confidential Information; or (d) has been approved for unrestricted release by 
the Discloser in writing. Additionally, the Recipient may disclose the Discloser’s Confidential Information where 
the Recipient is required by law to disclose information that is otherwise Confidential Information, including 
without limitation disclosure required pursuant to the North Carolina Public Records Act, N.C. Gen. Stat. § 
132-1 et seq. With respect to disclosures other than those required by the North Carolina Public Records Act, 
the Recipient shall (to the extent not prohibited by law) notify the Discloser in writing as soon as is commercially 
reasonable of such requirement to disclose the Discloser’s otherwise Confidential Information in order to 
permit the Discloser to seek confidential treatment of such information, and the Recipient (or any of its 
Representatives) agrees to furnish only that portion of the Confidential Information that it reasonably 
determines, in consultation with its counsel, is necessary under applicable law.  
8.4 Protection of Confidential Information. Notwithstanding the “Dispute Resolution” Section of this 
Agreement, the Recipient acknowledges that the Discloser shall have the right to take all reasonable steps to 
protect the Discloser’s confidential and proprietary interests, including, but not limited to, injunctive relief in a 
court of law or equity and any other remedies as may be available at law or in equity in the event the Recipient 
does not fulfill its obligations under this Section.  
8.5 Survival of Confidentiality Obligations. Each party’s obligations of confidentiality pursuant to this 
Section for all Confidential Information disclosed between the parties during the term of this Agreement shall 
survive the expiration or termination of this Agreement as follows: (i) for Confidential Information consisting of 
trade secrets, for so long as such information remains a trade secret of the Discloser or for five (5) years 
following the expiration or termination of this Agreement, whichever is longer, (ii) for Confidential Information 
consisting of the Discloser’s customer information or ESi’s suppliers’ information, indefinitely, and (iii) for all 
other Confidential Information, for five (5) years following the expiration or termination of this Agreement. 
8.6 Termination of This Agreement. Upon termination of this Agreement or upon the Discloser’s written 
request, the Recipient agrees to terminate all use of the Discloser’s Confidential Information and to either 
return to the Discloser all copies of the Discloser’s Confidential Information in its possession or under its control 
or to provide the Discloser with a written notice from one of the Recipient’s authorized representatives 
certifying that all copies of the Discloser’s Confidential Information in the Recipient’s possession or control 
have been destroyed; provided, however, the Recipient may (at its option, but not its obligation) keep a copy 
of the Discloser’s Confidential Information in its archives, and the provisions of this Section shall continue with 
respect to such Confidential Information. Notwithstanding the foregoing, in no event shall any Client 
Confidential Information, including, without limitation, the Client Data, that is entered into or shared in the 
Juvare Exchange be returned to Client or removed from the Juvare Exchange; Client understands and 
acknowledges that any Client Confidential Information, including, without limitation, the Client Data, entered 
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into the Juvare Exchange is visible and viewable by other Juvare Exchange users and is not secure or held 
confidential. 
8.7 Public Records Compliance. Notwithstanding any provision of this Agreement to the contrary, Client 
is subject to the North Carolina Public Records Act, N.C. Gen. Stat. § 132-1 et seq. Nothing in this Agreement 
shall be construed to limit, restrict, or delay Client’s obligations under the North Carolina Public Records Act. 
ESi acknowledges that Client’s records, including this Agreement, its pricing terms, and Client Data, may 
constitute public records subject to disclosure under applicable law, and ESi shall cooperate with Client in 
fulfilling any public records request at no additional cost to Client. ESi shall maintain Client Data in a format 
that permits Client to respond to public records requests in a timely manner and shall, upon Client’s written 
request, provide Client with copies of Client Data in ESi’s possession within a reasonable time period. The 
obligations of this Section shall survive the expiration or termination of this Agreement. 
 
 

9. Proprietary Interests. The Software and Documentation, and all copies thereof, shall remain the 
exclusive property of ESi and/or its third-party licensors. All applicable rights to copyrights, trademarks, logos, 
patents and other intellectual property shall remain vested in ESi and/or its third-party licensors. Client shall 
not claim, register, alter or modify, any interest in such copyrights, trademarks, patents or other intellectual 
property, nor shall Client nor attempt to do any of the foregoing. Client shall not translate any of the ESi 
trademarks into any other language or alphabet. Notwithstanding the foregoing, Client shall always have title 
to data input and output arising out of the use of the Software, and any computer programs developed by or 
for Client using output of the Software as input to another source, and which do not include any logic and code 
of the Software, and such shall remain the exclusive property of the Client. Client acknowledges and agrees 
that ESi may seek equitable relief at any time to remedy a violation or threatened violation of the restrictions 
set forth herein regarding the use and protection of the Software and Documentation. 
 

10. Copying of Documentation. Client may make as many copies of the Documentation as necessary for Client’s 
internal purposes, provided the Client shall not modify or alter the content or appearance of the 
Documentation, modify or alter the appearance of any ESi trademark or logo in the Documentation, or 
eliminate any references to ESi, WebEOC or other ESi Software in the Documentation and provided that the 
Client shall reproduce and distribute the ESi copyright and notices page contained in the Documentation with 
all such copies and maintain the confidentiality of the copies and destroys or returns such copies in accordance 
with Section 8 (Confidentiality) above. 

 
11. Support Services. During the Term of this Agreement and provided Client is not in violation of this Agreement 

(including, without limitation, paying for the Subscription Fees), ESi will provide Support Services (all as further 
defined in Exhibit B hereto; Exhibit B is herein incorporated and made part of this Agreement by this reference) 
for the Software during the Standard Business Hours consisting of the following: (i) ESi will use reasonable 
efforts to maintain the Software to comply with the applicable Documentation in all material respects, and (ii) 
if and when made generally available through Support Services to ESI’s other customers receiving Support 
Services, providing subsequent releases and versions of the Software for use consistent with ESI’s then 
current policies. All Software Updates received by Client shall be subject to the terms of this Agreement. 
Support Services shall not include, and ESi shall not be responsible for, failures of the Software to perform 
consistent with the Documentation, specifications, requirements and other details set forth in Exhibit A or any 
subsequent amendments or quotes hereto in all material respects resulting from or caused by Client, Client’s 
hardware and equipment, Client’s connection to the Software, third party service providers, including, without 
limitation, communications services providers, or otherwise disclaimed elsewhere in this Agreement. 
 

12. Hosted Services. During the Term of this Agreement and provided Client is not in violation of this Agreement, 
ESi will provide Hosted Services, as set forth in Exhibit D hereto, for the Software during the Standard 
Business Hours. Exhibit D is herein incorporated and made part of this Agreement by this reference.  

 
13. Consulting Services. ESi will perform the Consulting Services set forth in any Exhibit or Statement of Work 

between the Parties in accordance with the terms within the applicable Exhibit and/or Statement of Work, for 
the Fees for such professional services as set forth in such Exhibit or Statement of Work. Each attachment 
for Consulting Services will include details that: (A) best utilizes the Consulting Services purchased and/or (B) 
identifies the date of achievement of mutually agreed to milestones tied to the deployment of the 
Subscription(s) and/or Service(s).   

 
14. Warranty.  

14.1 Warranty by ESi. For new Software provided pursuant to the Subscription purchased by Client pursuant 
to this Agreement (for instance, merely adding additional Users to the Subscription for use with the 
Software would not be considered new Software), ESi warrants that, for a period of ninety (90) days from 
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the Installation (the “Software Warranty Period”), the Software, when used in accordance with the 
applicable Documentation and this Agreement, will perform in compliance with the specifications for such 
Software as set forth in the Documentation in all material respects. In the event the Software fails to 
perform as warranted herein during such Software Warranty Period, and ESi receives written notice of 
such failure from Client following the first occurrence of such failure (and in all events prior to the expiration 
of the Software Warranty Period):  
a. ESi shall use all reasonable efforts to correct any reproducible error condition reported to ESi in such 

written notice during the Software Warranty Period as soon as reasonably possible (not to exceed 
45 days) following receipt of such written notice;  

b. if ESi is unable to resolve such failure to comply with the warranty as provided above through either 
a correction or reasonable work around, Client may terminate the applicable order only (in its entirety) 
without penalty or liability for any amounts payable (other than charges and fees incurred prior to the 
effective date of such termination) on written notice to ESi that is received by ESi within 3 business 
days of the expiration of the 45 day “cure period” for any failure to comply with the warranty, and ESi 
shall, within thirty (30) days following the effective date such termination, refund to Client the pre-
paid unused amounts paid by Client pursuant to the terminated order during the 60 day period prior 
to the effective date of such termination.  Additionally, to the extent not already waived or expired as 
provided above, all rights of termination by Client pursuant to this Section shall expire to the extent 
ESi has not received a written notice of termination pursuant to this Section prior to the expiration of 
the Software Warranty Period; 

c. In the event of termination of an order as provided in this Section, Client shall not be obligated to pay 
any additional charges or fees payable pursuant to such terminated order for the period after the 
effective date of such termination; and   

d. The limited warranty provided hereunder (including ESi’s obligations to restore Software and provide 
corrections and Client’s rights of termination pursuant to this Section) shall not apply to Software to 
the extent it has been modified by other than ESi (or its contractors or agents), modified at Client’s 
request, or not used in accordance with the requirements of this Agreement, the Documentation, 
specifications, and the Quotes or order forms. ESi does not warrant that the Software will operate 
uninterrupted or error free, that all errors can be corrected, or that it will satisfy Client’s requirements. 

 
This Section sets forth Client’s sole and exclusive remedy, and ESi’s entire liability, for the failure of the 
Software to satisfy the warranty described in this Section. Any refunds pursuant to this Section shall be applied 
against any limitations of liability set forth in this Agreement. 
 
ESi shall have no obligations pursuant to this Section for claims under this Section for which Client does not 
provide ESi written notice prior to the expiration of the Software Warranty Period. 
 
In addition to the terms above, any termination of an initial Quote or Order pursuant to this Section shall also 
terminate this Agreement. 
14.2 Warranty by Client. Client represents and warrants that (a) the performance of its obligations and 
use of the Software by Client and its Users, including, without limitation, any Administrators or Sub-
Administrators, if any, will not violate any applicable laws or regulations, ESi’s rules and regulations or cause 
a breach of any agreements with any third parties; (b) it will not interfere with ESi’s systems or the use of any 
services or systems by other ESi’s clients; (c) it will not provide or enter any Client Information or Client Data 
into the Software or Systems that may or does contain protected health information under Health Insurance 
Portability and Accountability Act of 1996 (“HIPAA”); (d) it will not provide or enter any Client Information or 
Client Data into the Software or Systems that may or does contain personal data as regulated by the General 
Data Protection Regulation 2016/679 (the “GDPR”); and (e) it will not send any notifications, be it SMS, email, 
text, pager alerts, phone calls, using the Software or Systems without obtaining the consent of any User or 
recipient as required by applicable laws, statutes, or regulations. In the event of any breach of any of the 
foregoing Client warranties, in addition to any other remedies available at law or in equity, ESi will have the 
right, in its sole reasonable discretion, to terminate or suspend immediately any related Software if deemed 
reasonably necessary by ESi to prevent any harm to ESi, its Clients and/or its business. ESi will provide to 
Client notice (email being sufficient) of such termination or suspension of the Software and, in ESi’s sole 
discretion if an opportunity to cure the breach if practicable depending on the nature of the breach, ESi may 
provide the Client with an opportunity to cure such breach and if cured, in ESi’s full satisfaction, ESi may 
restore the Software or access to the Software. 
 

15. Disclaimers.  
15.1 ESI DISCLAIMS ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING BUT NOT 
LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, 
WITH RESPECT TO THE SOFTWARE AND/OR ACCOMPANYING DOCUMENTATION. NO ORAL OR 
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WRITTEN ADVICE OR INFORMATION PROVIDED BY ESI OR ANY OF ITS AGENTS, EMPLOYEES OR 
CONTRACTORS SHALL CREATE A WARRANTY, AND CLIENT IS NOT ENTITLED TO RELY ON ANY 
SUCH ADVICE OR INFORMATION. ESI EXPRESSLY DISCLAIMS ANY WARRANTY THAT THE 
SOFTWARE WILL OPERATE UNINTERRUPTED OR FREE OF ERRORS.  
15.2 THE SOFTWARE AND ANY SERVICES THERETO ARE NOT COMPLIANT WITH THE 
REQUIREMENTS OF THE HIPAA.    
15.3 The Software is an information management application. The software is not fault-tolerant and is not 
designed, manufactured, or intended for use or resale in hazardous environments that require fail-safe 
performance such as in the operation of nuclear facilities, aircraft navigation or communications systems, air 
traffic control, emergency response, terrorism prevention or response, life support or weapons systems 
(collectively “High Risk Activities”), the failure of which could lead to death, personal injury, or severe physical 
or environmental damage. ESI EXPRESSLY DISCLAIMS ANY WARRANTY OF FITNESS FOR HIGH RISK 
ACTIVITIES.CLIENT ACKNOWLEDGES THAT IT SHALL NOT USE THE SERVICES FOR ANY HIGH-RISK 
ACTIVITIES. 
 

16. Fees and Payment Terms.  
 

16.1 Payment; Late Payment. All amounts are due and payable by Client to ESi as set forth in Exhibit C 
hereto (unless alternative payment terms are mutually agreed upon by the parties). Exhibit C is herein 
incorporated and made part of this Agreement by this reference. Any payments not received by ESi within 
thirty (30) days after the date of the applicable invoice (or as otherwise due under the applicable Exhibit C or 
Quote) will be considered past due and will accrue interest at a rate not to exceed eight percent (8%) per 
annum, or, if less, the highest rate permitted by the laws of the State of North Carolina. 
16.2 Travel Expenses and Additional Charges. To the extent that the Software and services provided 
hereunder may require ESi to travel, Client shall pay Travel Expenses reasonably incurred by ESi in 
connection with such travel. ESi shall invoice Client for Travel Expenses on a monthly basis as incurred. Travel 
Expenses are in addition to any charges set forth in this Agreement or any Quote hereto. Other additional 
charges may be required should Client elect to: (a) use the Software on more than one (1) Instance; (b) 
increase the number of named users who may access the Software; (c) increase the number of non-production 
instances of the Software; (d) additional Software; (e) upon renewal; (f) increase storage capacity; or (g) as 
otherwise required by the Agreement. 
16.3  
16.4 Renewal Charges. At least sixty (60) days prior to the expiration of the Initial Period (as defined in 
Exhibit A) or a then current Renewal Period, ESi may notify Client of the current fees for Software and Support 
Services, and invoice Client for such fees for the Renewal Period so that such amount is due and payable 
prior to the commencement of such Renewal Period. ESi shall be entitled, in its sole discretion, to increase 
the fees for the Software and Support Services. 
16.5 Suspension of the Software, Services and Support Services. Without limitation as to any other rights 
or remedies of ESi under this Agreement, ESi reserves the right to immediately suspend Client’s access to 
and use of the Software and the Services (including, without limitation Support Services), without notice to 
Client, if any charges or fees payable to ESi are past due and not paid within the time frame set forth in Section 
16.1 or elsewhere in this Agreement or an Exhibit, Statement of Work or Quote hereto, as applicable. Client’s 
payment obligations shall continue during any period of suspension pursuant to this Section. 
16.6 Taxes. All amounts charged by ESi are exclusive of, do not include, and Client shall be solely 
responsible for payment of, all sales, excise, use, value added, withholding, import or other taxes, tariffs and 
duties which are imposed to the Software and Services by or under the authority of any government or any 
political subdivision thereof, except for any taxes based upon ESI’s net income, assets or worth. ESI shall 
invoice Client for amounts it is obligated to collect or is allowed to recover as such taxes, tariffs and duties. 
Client’s obligations for the payment of taxes, tariffs and duties payable hereunder shall survive the expiration 
or termination of this Agreement. If the transaction or the Client is exempt from taxes, ESi will not charge tax 
provided that Client timely provides ESi with a valid exemption certificate or other evidence of such exemption 
in a form reasonably acceptable to ESi. To the extent permitted under applicable laws and regulations, ESi 
will not charge tax on transactions for the electronic delivery of the Software and Services. All payments due 
from Client shall be made without any deduction or withholding on account of any Taxes, charge or penalty, 
except required by law, in which case the sum payable by Client from which such deduction or withholding is 
to be made shall be increased to the extent necessary to ensure that, after making such deduction or 
withholding, ESi receives and retains (free from any liability with respect thereof) a net sum equal to the sum 
it would have received but for such deduction or withholding being required. 
16.7 Non-Appropriation of Funds. Client’s payment obligations under this Agreement are subject to annual 
appropriation of funds by the Chatham County Board of Commissioners. In the event sufficient funds are not 
appropriated or budgeted by the Board of Commissioners in any fiscal year for payments due under this 
Agreement, Client shall immediately notify ESi in writing, and this Agreement shall terminate on the last day 
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of the fiscal year for which appropriations were received, without penalty or further obligation to Client, other 
than payment of amounts due for Services rendered through the date of termination. The failure of the Board 
of Commissioners to appropriate funds for this Agreement shall not constitute an event of default or breach 
by Client.  

17. Limitations of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT OR 
ANY EXHIBITS OR ATTACHMENTS HERETO AND TO THE GREATEST EXTENT PERMISSIBLE UNDER 
APPLICABLE LAW, NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR SPECIAL, INCIDENTAL, 
PUNITIVE, INDIRECT OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR IN CONNECTION WITH 
THIS AGREEMENT OR ANY EXHIBIT, QUOTES OR ORDERS HEREUNDER (HOWEVER ARISING, 
UNDER ANY THEORY INCLUDING, BUT NOT LIMITED TO, NEGLIGENCE, CONTRACT OR STRICT 
LIABILITY), INCLUDING, BUT NOT LIMITED TO, CLAIMS FOR INTERRUPTED OR DELAYED 
COMMUNICATIONS, LOST REVENUE, LOST PROFITS, LOSS OF TECHNOLOGY, LOSS OF RIGHTS OR 
SOFTWARE OR SERVICES AND/OR DAMAGES THAT RESULT FROM INCONVENIENCE, DELAY OR 
LOSS OF USE OF ANY INFORMATION OR DATA OR OF THE SOFTWARE OR SERVICES, EVEN IF SUCH 
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES; PROVIDED, HOWEVER, THAT 
THE FOREGOING EXCLUSION SHALL NOT APPLY TO (I) CLAIMS ARISING FROM ESI’S BREACH OF 
ITS OBLIGATIONS REGARDING THE SECURITY OR CONFIDENTIALITY OF CLIENT DATA, (II) CLAIMS 
ARISING FROM ESI’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, OR (III) EITHER PARTY’S 
INDEMNIFICATION OBLIGATIONS UNDER THIS AGREEMENT. SUBJECT TO THE FOREGOING AND TO 
THE GREATEST EXTENT PERMISSIBLE UNDER APPLICABLE LAW, FOR THIS AGREEMENT AND 
EACH QUOTE FOR SOFTWARE OR SERVICES HEREUNDER, IN NO CASE SHALL EITHER PARTY’S 
MAXIMUM AGGREGATE LIABILITY DURING ANY TWELVE (12) MONTH PERIOD DURING THE TERM 
OF THIS AGREEMENT (THE FIRST OF WHICH SHALL COMMENCE ON THE EFFECTIVE DATE OF THIS 
AGREEMENT) UNDER ANY CIRCUMSTANCES EXCEED TWO (2) TIMES THE AMOUNTS ACTUALLY 
PAID TO ESI BY CLIENT PURSUANT TO THIS AGREEMENT DURING SUCH TWELVE (12) MONTH 
PERIOD (EXCLUDING TRAVEL EXPENSES). THE PARTIES UNDERSTAND AND AGREE THAT THE 
LIMITATION OF LIABILITY SET FORTH IN THIS AGREEMENT REPRESENTS A REASONABLE 
ALLOCATION OF RISKS, AND EACH PARTY EXPRESSLY CONSENTS TO SUCH ALLOCATION. 
NOTHING IN THIS SECTION SHALL BE CONSTRUED AS A WAIVER OF CLIENT’S GOVERNMENTAL 
IMMUNITY UNDER NORTH CAROLINA LAW. 
 

18. Termination.  
18.1 Termination for Cause. This Agreement or any Exhibit or Quotes hereto may be terminated as 
follows:  

a. by ESi upon the breach by Client of any of its payment obligations under this Agreement or any Quote 
or Exhibit hereto, which breach has not been cured within five (5) days after Client has received 
written notice thereof,  

b. by one party upon the breach by the other party of any of such other party’s material obligations 
under this Agreement or any Quote or Statement of Work hereto that has not been cured within thirty 
(30) days after the breaching party has received written notice thereof (provided, however, that there 
shall be no cure period in the event of a breach by Client of its obligations related to ESi’s intellectual 
property), or  

c. by ESi if all or a substantial portion of the assets of Client are transferred to an assignee for the 
benefit of creditors or Client files or has filed against it a petition for liquidation under bankruptcy or 
similar laws and such proceeding is not dismissed within sixty (60) days.  

If the basis for termination for cause applies only to a specific Quote or Statement of Work, the non-breaching 
party may elect to terminate only the affected Quote and associated Statement of Work, in which case this 
Agreement and other Quotes will remain in full force and effect. A breach of the terms of this Agreement or a 
Quote by a User shall be deemed to be a breach of the terms of this Agreement by Client.  
18.2 Effective Date of Termination for Cause. Termination for cause based upon 18.1(a) above shall be 
effective on the 6th day after Client received the original written notice of breach if cure is not made or if some 
interim arrangement has not been reached between the parties (and agreed in writing) during the five (5) day 
cure period. Termination for cause based upon 18.1(b) above shall be effective on the 31st day after the 
breaching party received the original written notice of breach if cure is not made or if some interim arrangement 
has not been reached between the parties (and agreed in writing) during the thirty (30) day cure period; 
provided, however, if a breach under 18.1(b) is not subject to cure (e.g., disclosure of a party’s Confidential 
Information), termination for cause is effective immediately upon the party providing written notice of 
termination to the breaching party consistent with the notices provision of this Agreement. Termination for 
cause based upon 18.1(c) above shall be effective immediately after the assignment for benefit of creditors 
has been made or the filing of a petition for liquidation under bankruptcy or other insolvency laws and such 
have not been dismissed, dissolved or the petition lifted or stayed. 
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18.3 Effects of Termination. Termination of this Agreement shall result in the termination of all outstanding 
Quotes, Statements of Work and Exhibits, and termination of all outstanding Quotes, Statements of Work and 
Exhibits shall result in the termination of this Agreement. Upon termination of this Agreement and/or any 
Quotes, Statements of Work and Exhibits for any reason, any amounts owed to ESi under this Agreement or 
any Quotes, Statements of Work and Exhibits, regardless of whether not yet due and payable, will be 
accelerated and deemed immediately due and payable (including, without limitation, the remaining balance of 
unpaid fees for professional services and Travel Expenses). All Subscriptions, including, without limitation, 
Services and all Software use and access, granted under this Agreement and all Quotes, Statements of Work 
and Exhibits hereto shall immediately terminate upon termination of this Agreement. All Subscriptions, 
including, without limitation, Services and all Software use and access, granted pursuant to an applicable 
Quotes, Statements of Work and Exhibits shall terminate upon the expiration or termination of the applicable 
Quotes, Statements of Work and Exhibits. Upon termination of this Agreement, ESi will immediately cease 
performing all Services and terminate Client’s and its User access to the Software. ESi shall have no obligation 
for retaining or maintaining a copy of any such Client’s Information or data from the Software following the 
date of expiration or termination of the Quotes, Statements of Work and Exhibits governing such information 
or (if sooner) the expiration or termination of this Agreement. ESi shall be entitled, without further liability, to 
destroy all such Client’s Information or data from the Software following the date of expiration or termination 
of the Quotes, Statements of Work and Exhibits governing such information or (if sooner) the expiration or 
termination of this Agreement. Notwithstanding the foregoing, in no event shall any Client Confidential 
Information, including, without limitation, the Client Data, that is entered into or shared in the Juvare Exchange 
be returned to Client or removed from the Juvare Exchange; Client understands and acknowledges that any 
Client Confidential Information, including, without limitation, the Client Data, entered into the Juvare Exchange 
is visible and viewable by other Juvare Exchange users and is not secure or held confidential. If Client receives 
Hosted Services from ESi, the following termination provisions also apply upon termination of this Agreement 
for any reason: 

a. Client’s access to the Hosted Services (including, without limitation, all access to the hosted 
environments and data) shall be suspended; 

b. Client shall immediately surrender to ESi any Internet protocol numbers, addresses or ESi-owned 
domain names assigned to Client in connection with the Hosted Services delivered hereunder;  

c. Unless other arrangements are requested by Client within five (5) days of the effective date of 
termination and provided Client has paid all outstanding amounts due to ESi under this Agreement, 
for the five (5) day period following the effective date of termination of this Agreement ESi shall 
provide Client with access to its data or information within the Hosted Services for Client to download 
the Client Data or information; and 

d. Any and all Client Data shall be overwritten, erased, encrypted or otherwise rendered unrecognizable 
upon the sooner to occur of (i) Client’s confirmation that it has downloaded the Client Data or 
information, or (ii) expiration of the period of access as set forth in subsection (c) above, or (ii) thirty 
(30) days from the effective date of termination of this Agreement. 

18.4 Other Termination/Suspension of Services. In addition to all other remedies to which it may be 
entitled hereunder, ESi shall have the right, upon reasonable prior written notice to Client (except where 
immediate action is necessary to prevent imminent harm), to suspend the provision of any and all Software 
and Services hereunder, including, without limitation, access to the Software and Support Services, in the 
event of (i) any breach or threatened breach of this Agreement or any Quotes, Statements of Work and Exhibits 
hereto by Client or its Users or contractors, (ii) any requirement or direction by any legal or regulatory body 
having jurisdiction over Client, ESi or its suppliers or third party service providers, or (iii) any change in law 
that renders ESi provision of the Software unlawful or otherwise non-compliant with applicable law. Client’s 
payment obligations shall continue during any period of suspension pursuant to this Section. ESi shall make 
reasonable efforts to restart such access upon Client’s cure or correction of the event of default or breach 
unless it has already terminated this Agreement or any Quotes, Statements of Work and Exhibits as provided 
hereunder. Client shall reimburse and pay to ESi all charges, expenses and fees incurred by ESi or payable 
by ESi to third parties as a result of such suspension of Software or reconnection/restart of such access to 
such Software. 
18.5 Collection Costs. ESi shall be entitled to recover from Client any and all of ESi’s attorneys’ charges 
and expenses, including, without limitation, court costs, incurred by ESi in connection with any attempts to 
pursue collection of amounts owed by Client hereunder or otherwise incurred by ESi in enforcing of the terms 
and conditions of this Agreement or any Quotes, Statements of Work and Exhibits hereto. 
18.6 Survival. The provisions of this Agreement that, by sense and context of the provision, are intended 
to survive performance by either or both parties shall also survive the completion, expiration, termination or 
cancellation of this Agreement. 
18.7 The termination of this Agreement shall not relieve the Client of its obligation to pay any Charges and 
Fees incurred hereunder prior to the effective date of such termination or expiration or that result or arise from the 
termination of this Agreement (as provided in herein).  
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19. Indemnification.  

19.1 By ESi. ESi shall, at ESi’s sole cost and expense, defend Client against a third party claim that the 
Software provided hereunder by ESi infringes such third party’s U.S. patent or copyright (or other jurisdiction 
as agreed to in writing by both parties), and ESi shall pay damages that a court finally awards to such third 
party to the extent based on such claims or is agreed to by ESi in settlement of such claims, provided that (i) 
Client provides ESi prompt written notice of such claims, (ii) ESi controls the defense and settlement of such 
claims, and (iii) Client, at ESi’s expense, reasonably cooperates with ESi in the defense and settlement of 
such claims. ESi’s obligation hereunder shall not extend to a claim to the extent such claim is based on any 
alleged infringement arising from any (a) infringement or contributory infringement to the extent caused in 
whole or in part by Client, its Users, agents, representatives, employees or by third parties under Client’s 
direction or control; (b) additions, changes or modifications to the Software by or on behalf of Client except for 
any additions, changes or modifications made by ESi or its Suppliers on ESi’s behalf; (c) incorporation of the 
Software or any component thereof into any other product or process; or (d) use of the Software other than 
as permitted by this Agreement or the applicable Quote or Order. Should the Software become, or in ESi’s 
opinion, be likely to become the subject of any such suit or action for infringement for which ESi is responsible 
under this Section, or if Client is enjoined from using the Software, ESi shall, at ESi’s sole option and expense, 
(x) procure the right to continue providing the Software; (y) replace or modify such Software so that they 
become non-infringing and functionally equivalent; or (z) may terminate that portion of the allegedly infringing 
Software on written notice to Client. This Section states ESi’s entire liability for infringement claims relating to 
the Services, Software, or Support Services. 
19.2 By Client. Client shall indemnify and hold ESi, its affiliates and each party’s officers, directors, 
employees, representatives and agents harmless,  to the extent permitted by law, from and against any 
damages and third party claims that arise from (a) infringement or contributory infringement to the extent 
caused in whole or in part by Client, its Users, agents, representatives, employees or by third parties under 
Client’s direction; (b) additions, changes or modifications to the Services by or on behalf of Client; (c) 
incorporation of the Services or any component thereof into any other Client product or process; (d) use of the 
Services by Client other than as permitted by this Agreement or applicable Exhibit, Statement of Work or 
Quote; (e) Client’s breach of any of its obligations under this Agreement, an applicable Exhibit, Statement of 
Work or Quote, or (as if the same were applicable to Client) the Amazon Service Agreement, Twilio 
Agreement, Twilio Acceptable Use Policy, Twilio Documentation, or Twilio Data Protection Addendum; (f) any 
personal injury or property damage caused by Client; (g) Client’s breach of any federal, state or local law or 
regulation in connection with Client’s use of the Software, System or Services(i) claims against ESi by Client’s 
clients, customers or third parties arising from Client’s use of the Software, Hosting Services and/or 
Documentation hereunder, including, without limitation, Client Data containing any protected health 
information subject to HIPAA or personal data subject to GDPR;. Nothing in this Section shall be construed 
as a waiver of Client’s governmental immunity under North Carolina law. 
 

20. Export Controls. Client acknowledges that the Software and Documentation are subject to United States 
export laws. Client shall not, nor shall Client authorize or permit its directors, employees, consultants, 
independent contractors or other persons, to export, re-export, disclose or otherwise provide the Software 
and/or Documentation to any country unless an appropriate license, exemption or authorization has been 
obtained from the U.S. Government. Client expressly agrees that Client shall not export, re-export, barter, or 
otherwise provide or disclose the Software and Documentation, in whole or in part, to: (a) any country covered 
by any United States trade embargo; (b) any person listed on the United States Department of Treasury’s list 
of Specially Designated Nationals; (3) any person or entity listed on the United States Department of 
Commerce Denied Persons List; (4) any person or entity listed on the United States Department of Commerce 
Unverified or Entity Lists; (5) any person or entity listed on the United States Department of State Debarred 
List; or (6) any person or entity where such export, re-export, barter, disclosure or provision violates United 
State export control law or regulation. Client represents and warrants that neither it nor its directors, 
employees, consultants, nor any other persons or entities who may gain access to the Software and 
Documentation through the Client, are persons or entities subject to such U.S. export controls. Client agrees 
to defend, indemnify, and hold harmless ESi from and against any claim, loss, liability, damage or expense, 
including fines or legal fees incurred by ESi with respect to any of Client’s export or re-export activities contrary 
to the foregoing instructions.  
 

21. U.S. Government Rights.  
a. If Client is an agency, department, or other entity of the United States Government (“Government”), or 

funded by the United States Government, Client’s use, duplication, reproduction, release, modification, 
disclosure or transfer of the Software, Documentation, technical specifications, or any related materials 
of any kind, including technical data, is restricted in accordance with Federal Acquisition Regulation 
(“FAR”) 12.212 for civilian agencies, Defense Federal Acquisition Regulation Supplement (“DFARS”) 
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227.7202 for military agencies and the equivalent regulations for the Department of Energy. The use of 
the Software and Documentation is further restricted in accordance with the terms of this Agreement, or 
any modification thereto. 

b. The Software and Documentation are commercial computer software and commercial computer software 
documentation. Client shall ensure that each copy used or possessed by or for the Government is labeled 
with the following: “Manufacturer is ESi Acquisition, Inc., 235 Peachtree Street NE, Suite 2300, Atlanta, 
GA 30303. ALL RIGHTS RESERVED. PROPRIETARY PRODUCTS.”  For the purpose of any federal, 
state or local law, Client agrees that the Software and Documentation are trade secrets and proprietary 
commercial products of ESi and/or its third-party licensors and are not subject to disclosure. 

 
22. General Terms and Conditions.  

a. Entire Agreement; Waiver. This Agreement (including any attachments and schedules) and Exhibits, 
Statements of Work or Quotes set forth the entire understanding and agreement of the parties and 
supersede any and all oral or written agreements or understandings between the parties, as to the subject 
matter of this Agreement or the applicable Exhibit, Statement of Work or Quote. Any provisions, terms or 
conditions on Client’s purchase orders which are, in any way, inconsistent with or in addition to the terms 
and conditions of this Agreement shall not be binding upon ESi and shall have no applicability hereunder. 
The waiver of a breach of any provision of this Agreement will not operate or be interpreted as a waiver 
of any other or subsequent breach. 

b. Governing Law. This Agreement shall be governed by, and interpreted in accordance with, the laws of 
the State of North Carolina (United States of America) without regard to its conflict of laws principles. This 
Agreement expressly excludes the United Nations Convention on Contracts for the International Sale of 
Goods. The sole jurisdiction and venue for any action related to the subject matter hereof shall be in the 
General Court of Justice of the State of North Carolina, sitting in Chatham County, North Carolina, or the 
United States District Court for the Middle District of North Carolina. Both Parties consent to the 
jurisdiction of such courts and agree that process may be served in any manner allowed by the laws of 
the State of North Carolina or of the United States. The original language of this Agreement is English. In 
case of any discrepancies or conflicts between the English text version of this Agreement and any 
translation, the English version shall prevail. 

c. Dispute Resolution. Subject to the “Confidentiality” Section of this Agreement, in the event of any dispute 
arising out of or relating to this Agreement, the Parties shall first attempt to resolve such dispute through 
good faith negotiation, including mediation. If the dispute cannot be resolved through negotiation within 
thirty (30) days, either Party may pursue resolution in the courts specified in Section 22(b) of this 
Agreement. Notwithstanding the foregoing, either Party may seek injunctive relief in a court of competent 
jurisdiction to protect any intellectual property rights and to prevent the release of Confidential Information. 

d. Assignment. Client may not assign or otherwise transfer, in whole or in part, or in any other manner, any 
rights, obligations, or any interest in or under this Agreement without the prior written consent of ESi and 
any purported attempt to do so will be null and void. A merger or other acquisition by a third party will be 
treated as an assignment. ESi may at any time and without Client’s consent assign all or a portion of its 
rights and duties under this Agreement to a company or companies wholly owning, owned by, or in 
common ownership with ESi. This Agreement shall be binding on each party’s successors and permitted 
assigns. Additionally, ESi may delegate the performance of certain Services to its Affiliates and third-party 
providers, provided ESi remains responsible to Client for the delivery of such Services and the compliance 
of such Affiliates and third-party providers with this Agreement.  

e. Change in Subcontractors. ESi has the right to change, modify and otherwise convert services providers 
and subcontractors (including, without limitation, its affiliates) used to provide the Services and terms 
under which the Services are offered, provided that the basic functionality and quality of the Services will 
not be materially adversely affected. 

f. Interpretation. In the event of a conflict between this Agreement and the terms of any Exhibit, Statement 
of Work or Quote attached hereto, the terms of the Exhibit, Statement of Work or Quote shall prevail and 
control the interpretation of this Agreement. The Exhibits, Statement of Work or Quote, attachments, and 
schedules together with this Agreement shall be interpreted as a single document. 

g. Force Majeure. No breach of any obligation of ESi in this Agreement or an Exhibit, Statement of Work or 
Quote shall constitute an event of default or breach to the extent it arises out of a cause, existing or future, 
that is beyond the reasonable control of ESi, including without limitation, “acts of god” (such as 
earthquake, natural disaster, or flood), war, terrorists’ acts, riot, theft, labor disputes, government 
regulations, curtailment of transportation, or a cause making ESi’s performance impossible or 
commercially impracticable or the like. 

h. Prevailing Party. To the extent permitted by law, the prevailing party in any suit or action brought by one 
party against the other party to enforce the terms of this Agreement, any Exhibits or Quotes or Statement 
of Works hereto or any rights or obligations hereunder, shall be entitled to receive its reasonable costs, 
expenses, and attorneys’ fees of bringing such suit or action. 

Docusign Envelope ID: A37A5355-4988-89CB-8274-FB1072B7F445



 

 
Confidential and Proprietary 

Chatham Co.NC.ESi.EUSA.SOW.JAI Page 17 of 38 

i. Independent Contractors. The parties are independent contractors, and no agency, partnership, 
franchise, joint venture or employment relationship is intended or created by this Agreement. Neither party 
shall make any statement, representation, warranty or other commitment on behalf of the other party. 

j. No Licenses. There are no licenses to the Software, express or implied, granted or provided under this 
Agreement. Neither party shall exceed the scope of the Subscription granted hereunder. ESi reserves all 
rights not specifically granted to Client. 

k. Notice. All notices shall be in writing and sent by certified mail (return receipt requested), overnight courier, 
or delivered personally to the addresses indicated on the first page of this Agreement for the applicable 
intended recipient, or such other address as either party may indicate by at least ten (10) days prior written 
notice to the other party. All notices to ESi shall be directed to the attention of the President/CEO of ESi, 
with a copy of all such notices also sent to ESi to the attention of ESi’s General Counsel at the same 
address as ESi. Notice will be effective on the date shown on the delivery receipt or, in the case of 
personal delivery, actual receipt. All notices required pursuant to this Agreement shall be provided in strict 
compliance with this Section. 

l. Severability. If any provision herein is held to be invalid or unenforceable for any reason, the remaining 
provisions will continue in full force without being impaired or invalidated in any way. The parties agree to 
replace any invalid provision with a valid provision that most closely approximates the intent and economic 
effect of the invalid provision. 

m. No Third-Party Beneficiaries. ESi and Client agree that, except as otherwise expressly provided in this 
Agreement, there shall be no third-party beneficiaries to this Agreement. 

n. Headings. The headings used in this Agreement, Exhibits, Quotes and Statements of Work are solely for 
convenience and shall not be considered in its interpretation. 

o. Authorized Signer. Each party represents that the person signing this Agreement and any Exhibit, 
Statement of Work or Quotes hereto has been properly authorized and empowered to execute and deliver 
this Agreement and any Exhibit, Statement of Work or Quotes hereto on behalf of such party. This 
Agreement becomes null and void if the time between the earlier dated signature and the later dated 
signature exceeds sixty (60) days, unless waived by ESi. 

p. Incorporation by Reference. Any Attachments to this Agreement and any Exhibit, Statement of Work or 
Quote now existing and hereafter executed or issued that are made pursuant to this Agreement shall be 
deemed to be part of this Agreement and are incorporated into this Agreement by reference. 

q. Amendments. Except as otherwise provided herein or in an applicable Exhibit, Statement of Work or 
Quote, this Agreement and any Exhibit, Statement of Work or Quote may be changed or modified only in 
a written document signed by duly authorized representatives of both parties. 

r. Counterparts/Duplicate Originals. This Agreement and any Exhibit, Statement of Work or Quote may be 
executed by the parties in one or more counterparts or duplicate originals, and each of which when so 
executed shall be an original, but all such counterparts shall constitute one and the same document. 

s. Publicity/Use of Trademarks. ESi and Client herein agree to permit the occasional use of each other’s 
name and logo as well as reference to this Agreement and the Services in their respective promotional 
advertising, press releases and public relations efforts.  All such use will be only in a manner that reflects 
positively upon the other party. ESi may, without obtaining Client’s prior written consent, place Client’s 
name on a list of ESi’s customers. 

t. Non-Solicitation. Client shall not, without ESi’s prior written consent, directly or indirectly, solicit for 
employment or hire any Restricted Employee (as defined herein) while such person is employed by ESi 
and for the 12-month period starting on the earlier of: (i) termination of such Restricted Employee’s 
employment with ESi, or (ii) termination or expiration of this Agreement. “Restricted Employee” means 
any former or current employee of ESi or its Affiliates that provided services on behalf of ESi hereunder 
or that Client became aware of or came into contact with during ESi’s performance of its obligations under 
this Agreement. 

u. Electronic Signatures. This Agreement may be executed in any number of counterparts, each of which 
so executed shall be deemed to be an original, and such counterparts shall together constitute one and 
the same Agreement. The parties shall be entitled to sign and transmit an electronic signature of this 
Agreement (whether by facsimile, PDF or other mail transmission), which signature shall be binding on 
the party whose name is contained therein. Each party providing an electronic signature agrees to 
promptly execute and deliver to the other party an original signed Agreement upon request. 

 
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed in duplicate originals by their duly 
authorized representatives as of the day and year set forth above. This Agreement becomes null and void if the time 
between the earlier dated signature and the later dated signature exceeds sixty (60) days, unless waived by ESi. 
 

ESi Acquisition, Inc.   Chatham County Emergency Opertions  (“Client”) 
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By: __________________________________  By: _________________________________ 
 
 
Name: _________________________________ 

  
 
Name: _________________________________ 

 
 
Title: __________________________________ 

  
 
Title: _________________________________ 

 
 
Date: __________________________________ 

  
 
Date: __________________________________ 

 
 
/End of the Agreement; Exhibits follow 

  

Docusign Envelope ID: A37A5355-4988-89CB-8274-FB1072B7F445

EVP, CI&SO

Bryan Kaplan

May 28, 2026 | 16:16:57 PDT



 

 
Confidential and Proprietary 

Chatham Co.NC.ESi.EUSA.SOW.JAI Page 19 of 38 

EXHIBIT A TO WEBEOC SUBSCRIPTION AGREEMENT 
 
1.  Term of Hosted Services Subscription 
The Subscription to the Hosted Services for the Software identified forth on this Exhibit A shall commence on the 
Agreement Effective Date set forth above and continue thereafter for an initial period of Twelve (12) months (the “Initial 
Period”). Thereafter, the Subscription to the Hosted Services for the Software shall automatically renew for successive 
additional 12-month periods (each a “Renewal Period”), provided that either party may non-renew the Subscription to 
the Hosted Services for the Software as of the end of the Initial Period or any subsequent Renewal Period, on not less 
than 60 days' prior written notice of non-renewal to other party. “Term” means the Initial Period and any Renewal Period 
of the Subscription to the Hosted Services for the Software as set forth herein. Any such non-renewal shall be effective 
as of the end of the Initial Period or subsequent Renewal Period, as applicable, following the expiration of such 60-day 
notice period. 
        
2. Subscription Software 
The Subscription includes the following Software:  

Number of Instance Software 

1 -ESi WebEOC® Software Nexus version 11 or latest 
Latest version at time of Agreement 
-WebEOC Standard Board Set 
-WebEOC Premium Boards 
-Single Sign-On 
-Maps Add-ON 
-Dashboard 
-Board Data Manager 
-Non-Production Instance (1) 
-User Importer Tool 
-Active Users 

-Standard Express Implementation  

Juvare Exchange 
DesignStudio® Software Basic Bundle 
 

 
The Subscription includes the following purchased “non-production” Instances for the identified purpose: 

Number of Instance Purpose 

1 Development/testing of Software Updates prior to 
placing in production (internal use only) 

- Training (internal use only) 

- Disaster Recovery 

 
3. Authorized Number of Users for WebEOC 
Client may provide access to the following number of Administrators, Sub-Administrators, and Active Users, all 
authorized on a named and active user basis; does not include DesignStudio® User counts. 

User Type  Qty of Users 

Administrators  (Up to the Number of Authorized Active Users) 

Sub-Administrators  0 

Active Users 25 inclusive of Administrators and Sub-Administrators 

 
4. DesignStudio® 

User Type Qty of Users 

Users 3 

 
5.  Client Storage Capacity: 100 GB 
 
 
6. Emergency Response Program     
Emergency Response Program has been purchased for Term:    [  ]  Yes  [X]  No 
 
/End of Exhibit A 
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EXHIBIT B TO WEBEOC SUBSCRIPTION AGREEMENT 
 

DESCRIPTION OF SUPPORT SERVICES FOR THE SOFTWARE 
 

Support Services for the Software shall include the following (in addition to what is stated in the Agreement): 
1) Telephone Assistance: Client’s “Support Contact” (as defined below) may contact the ESi’s Support Center for telephone assistance 

to seek advice relating to the use of Hosted Services and/or to identify and work to provide a “workaround” for Software problems, if 
available. Telephone assistance for non-Emergency Support Services shall be available during Standard Business Hours. 

2) Problem Assistance: Client may submit problem assistance requests for Software assistance via the published ESi’s support 
escalation procedures. ESi will notify Client if any request is beyond the scope of this Agreement and is, therefore, subject to additional 
charges. Requests for problem assistance for non-Emergency Support Services shall be available during Standard Business Hours. 

3) Software Updates: ESi will update the Software as such updates and future versions of the applicable Software are made generally 
available to other ESi clients receiving Support Services at no additional charge.  Any training required by Client related to such 
Software Updates and subsequent versions of the Software are provided for an additional charge. ESi shall provide Client with 
Software Updates to the Software, except for modules, as such Software Updates become available. Software Updates may include 
correction releases (i.e. patches provided to correct software anomalies), point releases (i.e. modifications to current generation of 
software including enhancement and improvements), and level releases (i.e. new releases or new generation of software), but shall 
not include new products, modules or plug-ins released commercially by ESi as independently priced items. For Modules, ESi shall 
provide Client any Software Updates released by ESi to correct errors affecting the operation of the Module, whether such error is 
caused by the Module itself or by an error in the Software, and any Software Updates required to maintain compatibility with the 
Software. ESi shall not provide for any enhancements to the Module.  

 
Process to Obtain Support Services. To obtain Support Services or telephone or problem assistance, Client’s designated Support 
Contact (an assigned Administrator that has completed the Administrator training and is listed as the Support Contact for Client) may 
contact ESi’s Support Center as pursuant to ESi’s published support procedures. Such support procedures include contacting ESi’s Support 
Center via telephone, email and, when required, remote session support during Standard Business Hours and during Non-Standard 
Business Hours.  
 
“Routine” Support Services includes assistance with the use and configuration of the software; assistance with identification and resolution 
of errors or defects assistance with application and use of new releases; general support for Board Builder and boards built by ESi or an 
ESi-certified technician; and access to WebEOC best practices, community-use status boards, “help” resources and other content made 
available through https://www.juvare.com/customers/technical-support, a “client only” web forum. Support Services may be accessed by 
Client by calling the Support Center via (877) 771-0911 or by electronic mail at support@juvare.com (subject to updates and changes by 
ESi). 
 
“Emergency” Support Services shall be available 24 hours per day, 365 days per year. Emergency telephone support includes any 
assistance needed by Client while Software is in use operationally, whether for actual incidents or exercises excluding assistance with GIS 
interfaces, mapping or products, which is licensed by a third-party vendor is available only during Standard Business Hours. Emergency 
Support Services may be accessed by calling the Support Center via (877) 771-0911 (subject to updates and changes by ESi). 
 
Client may request performance of additional services by ESi. Such services shall be invoiced separately by ESi at ESi’s then current rate 
for such services and Travel Expenses, if applicable. 
 
Limitations on Support Services. ESi will provide Support Services for only the current version of any Software. Client is obligated to 
promptly implement all Software Updates, work arounds and error corrections provided by ESi.  

 
Problems or Issues Not Covered by Support Services. The following issues/problems, and all issues or problems caused by the 
following, are not covered by Support Services: 

1. Alterations to the Software not authorized by ESi; 
2. Unless otherwise agreed in an Exhibit or Statement of Work hereto, customizations to the Software from consulting or professional 

services provided by ESi, including applications design or recommendations by Client; 
3. Software problems created by Client negligence or fault or failure to comply with any specifications, policies, procedures or 

requirements for use of the Software, including, without limitation, those set forth in ESi’s Terms & Conditions;  
4. Software problems caused by or related to a change in Client’s service provider or internet access provider. Without limiting the 

generality of the foregoing, no reconfiguration of the Software due to a change in a service provider is covered under Support Services. 
Client should notify ESi prior to changing its service provider to enable ESi to provide configuration specifications to the new service 
provider. Any programming and configuration changes will be charged to Client at the then-current ESi’s daily/hourly rates for such 
reconfiguration services;  

5. Software problems that do not significantly impair or affect the operation of the Software; 
6. Assistance with third party products; Training; Installation of plug-ins, boards or modules; API support; Board building; and 
7. Client’s failure to allow for the prompt implementation of Error corrections, Software updates, or any work-around provided or made 

available by ESi (including, without limitation and applicable at all times, implementation of more recently released, generally available 
versions or releases of the Software made available through Support Services that contain corrections to the relevant Error or where 
such Error does not occur when using such more recently released version or release of the Software).  
 

Client Responsibilities. Client agrees to limit its requests for Support Services after Standard Business Hours to occasions when the 
problem related to the Software is critical to Client’s operation and cannot wait to be addressed until Standard Business Hours on the next 
succeeding Contractor business day.  

 
/End of Exhibit B 

Docusign Envelope ID: A37A5355-4988-89CB-8274-FB1072B7F445

https://www.juvare.com/customers/technical-support
mailto:support@juvare.com
https://www.juvare.com/terms-conditions/


 

 
Confidential and Proprietary 

Chatham Co.NC.ESi.EUSA.SOW.JAI Page 21 of 38 

EXHIBIT C TO WEBEOC SUBSCRIPTION AGREEMENT 
FEES AND PAYMENT SCHEDULE 

 
Fees (further to Quote No.22907 dated April 17, 2026): Upon payment of the following Fees pursuant to the Payment 
Schedule below, the following Subscription(s) shall be made available for use and access by Client and its Users on a 
SaaS Subscription basis for the Term set forth in the Agreement and all use of the Software shall be governed by the 
Agreement: 
 

 
Payment Schedule 
For purposes of this Exhibit C, ESi shall invoice, and Client shall pay, the amounts set forth below according to below 
payment schedule: 

(i) The “Year One” set forth above in the amount of $16,023.29 USD (plus applicable taxes) shall be invoiced by 
ESi to Client upon ESi’s receipt of this Agreement (executed by Client).  

(ii) Subsequent annual charges as set forth above shall be invoiced by ESi to Client so that such amounts are 
due and payable prior to the commencement of each applicable year; and 

(iii) No travel is expected to be performed by ESi pursuant to this Exhibit C.  
 
All charges in this Agreement are exclusive of taxes and Travel Expenses incurred by ESi in the performance of services 
and are in addition to any charges set forth in any other Statement of Works or Addenda or Quotes to the Agreement 
or in the Agreement. All invoices are due and payable thirty (30) days from the date of the invoice and interest at the 
rate set forth in Section 16.1 of the Agreement shall apply to any invoiced amounts not paid within the time periods 
provided in this Exhibit C or in the Agreement. 
 
If Client is tax exempt, Client shall be responsible for providing all necessary documentation to show such tax-exempt 
status to ESi or to the taxing entity.  
 
Work cannot be started and dates for services cannot be secured until the applicable initial payment has been received 
by ESi.  
 
Pricing contained herein is based on configuration outlined above. Some items may not be sold separately. Pricing is 
valid for 90 days from the date of Quote date. 
 
Notwithstanding anything to the contrary in this Exhibit C and the Agreement, Client has 60 days from execution of this 
Agreement by Client to permit ESi to implement the Subscription provided hereunder into production. Should Client fail 
to permit ESi to implement the Subscription into production within such 60-day period, all unpaid amounts set forth 
above shall be immediately due and payable by Client to ESi and the implementation shall be deemed complete as of 
the end of such 60-day period. Client may then provide ESi written notice when Client is ready to implement the 
Subscription. ESi shall not have any obligations for warranties applicable to the Subscription, Software and services, if 
any, provided hereunder, and Support Services for such Subscription, shall not apply to issues experienced by Client, 
to the extent caused by Client’s use of such Subscription prior to ESi’s completion of the implementation of the 
Subscription. 
 
/End of Exhibit C 
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EXHIBIT D TO WEBEOC SUBSCRIPTION AGREEMENT 
HOSTED SERVICES 

 
1. Definitions. For the purposes of this Exhibit, the following words have the meaning set forth below: 

a. “Hosted Services” means the installation and management of specified software applications in the 
Juvare Cloud shared environment on behalf of a ESi customer and exclusively for the benefit of permitted 
users of the Software. 

b. “Hosted System” means the combination of hardware, software and networking components used by 
the application service provider to deliver the Hosted Services. 

c. “Juvare Cloud” means the shared hardware environment for the purpose of hosting and maintaining 
software and data on behalf of ESi’s customers; may also be referred to as the application service provider 
or the “ASP.” 

All other capitalized terms in this Exhibit D shall have the same meaning set forth in the Agreement, except 
where otherwise stated in this Exhibit. 

 
2.  Scope of Services. ESi shall provide the following services to address the Software hosting needs: 

a. ESi shall provide Hosted Services to Client according to the provisions set forth in the Agreement and 
this Exhibit. ESi shall notify Client promptly upon creation of Hosted Services account and provide Client 
with all information required to access such account. ESi, at its sole discretion, may provide and maintain 
such Hosted System and/or deliver such Hosted Services internally or through a qualified subcontractor. 

b. ESi shall provide and maintain the facilities, hardware, and networking components as it sees fit to provide 
access to the Juvare Cloud for the benefit of Client.  

c. ESi shall perform, at its convenience and after notice to Client, scheduled updates of the Juvare Cloud 
as ESi or its hosting subcontractor sees fit. Such updates shall be scheduled to enable the simultaneous 
update to all of ESi-hosted customers. 

d. ESi or its hosting subcontractors shall be entitled to perform, as needed, emergency security updates to 
the Hosted System to protect the Juvare Cloud or the subcontractor’s hosted environment from newly 
identified and widespread threats to the internet or internet-based services posed by worms, viruses and 
Trojans, or to address other vulnerabilities, with little or no notice to Client. 

e. ESi shall provide and maintain a redundant shared environment of the Juvare Cloud at a location that is 
geographically separated from its primary ASP Environment to ensure continuity of Software access and 
operation in the event of any unforeseen outage, disaster or other event that may interrupt service at the 
primary location of the Juvare Cloud. Failover to the redundant shared environment of the Juvare Cloud 
is a manual process and service will be activated by ESi immediately upon notification of malfunction, 
unavailability or failure of primary shared environment of the Juvare Cloud. 

f. ESi will notify (via ESi’s Support Center) the Client of any planned service outages, i.e., for the purpose 
of performing Software updates or testing, or other inability to perform the services outlined in this 
Agreement. 

g. ESi shall schedule, perform and maintain a duplicate (“backup”) record of Client’s data within the Juvare 
Cloud.. 

h. In addition to the Support Services pursuant to the Agreement and Exhibit B, ESi shall provide Client with 
Support Services for the Hosted Services which include assistance with problems related to the Juvare 
Cloud, data access, Hosted System access, or similar problems. Such Support Services for the Hosted 
Services may be accessible to Client via the same contact information provided to Client for Support 
Services; provided, however, services to be provided by ESi under this Exhibit and the Agreement do not 
include assistance with third party products; training; installation of plug-ins, boards or modules; API 
support; or board building; or repair or correction of errors, defects or other operational or performance 
defects caused by Software configuration, modification, enhancement or programming provided by any 
party other than ESi or an ESi-certified technician. Any professional services described in this Section 
2(h), or services required to repair or correct the errors and defects described in this Section 2(h), shall 
be provided on a fee-for-services basis at rates consistent with the ESi published price list in effect at the 
time services are rendered.  

i. Client may request performance of additional services by ESi. Such services shall be invoiced separately 
by ESi at the current published rate for labor and actual costs for materials and travel, if applicable. 

 
3. Client Obligations 

a. The Client shall maintain, at Client’s expense, a secure high-speed internet connection through which to 
access its hosted Software. 

b. The Client shall appoint a designated point of contact and two alternate points of contact for its interactions 
with ESi. Client shall provide ESi with the name, job title, physical address, telephone number, facsimile 
number and electronic mail address for each of the contact persons. Client shall keep such contact 
information up-to-date and promptly notify ESi, in writing via electronic mail, of any changes. 
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c. The Client shall use reasonable security precautions in connection with the use of Services provided 
under this Agreement.  

d. The Client is responsible for any and all use and access to the Hosted System and Hosted Services by 
its employees, agents, contractors and permitted users of the Software and Hosted Services.  

e. The Client shall make best efforts to notify ESi in writing, via electronic mail or facsimile, of any planned 
non-emergency use of its Software, such as the occurrence of training sessions, drills and exercises, to 
aid ESi with the planning of any scheduled outages. 

f. The Client shall promptly notify ESi Support Center of any identified Hosted Services outage that impairs 
Client’s access to the Software so that ESi may manually activate the redundant shared environment of 
the Juvare Cloud and immediately commence work to restore service to the primary shared environment 
of the Juvare Cloud. 

b. The Client shall not conduct any load testing, performance testing or any other test of the Hosted System 
which may degrade performance or limit or adversely impact availability of the Juvare Cloud for other 
customers. 

 
4. Limitations on Use of Hosted Services.  

a. Client’s usage of the Hosted Services in the Juvare Cloud is subject to capacity and performance 
constraints. Monthly active users do not equal maximum concurrent users. Concurrent user capacity will 
be variable based on Juvare Cloud load. 

b. Access to the Hosted System may not be rented, leased, sold, sub-leased, assigned or otherwise 
transferred for value or for no value by Client to any third party.  

c. Hosted System and Hosted Services are provided to support the Software which is an information 
management tool. Hosted Services are not guaranteed to be fault-tolerant or to provide fail-safe 
performance. Hosted Services are not appropriate for use in ultra-hazardous environments where failure 
of the Hosted System or the Juvare Cloud may lead to bodily injury, death or destruction of property. 

d. Installation of Software applications in the Juvare Cloud is limited to the Software included in the 
Subscription to Client by ESi and Software supplied by ESi either as a component of the Hosted System 
or to support delivery of Hosted Services. 

e. ESi shall only be responsible for performance of components of the Hosted System and Services under 
its control. ESi shall not be responsible for performance deficiencies caused by processes, hardware and 
software beyond its control including, but not limited to, information transmission delays due to excessive 
internet traffic, internet outages, or failure of Client to perform its obligations under this Agreement. 

f. The warranties set forth in the Agreement shall be void if any breach of this warranty or failure of the 
hosting environment or Software is caused by unauthorized use, improper use or modification to Software 
made by Client or its authorized users. 

 
/End of Exhibit D 
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EXHIBIT E TO WEBEOC SUBSCRIPTION AGREEMENT 
STATEMENT OF WORK (SOW) 

 
THIS PAGE LEFT INTENTIONALLY BLANK 

 
STATEMENT OF WORK (SOW) BEGINS ON NEXT PAGE 
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Statement of Work 

Chatham County Emergency Operations 

Net New WebEOC® Express Implementation 

04/10/2026 
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Statement of Work 

Chatham County Emergency Operations  

Net New WebEOC® Express Implementation 

This Statement of Work (“SOW”) is governed by, incorporated into, and supplements the terms 

and conditions of the Agreement. Unless defined herein, all capitalized terms shall mean as 

defined in the Agreement. This SOW shall be subject in all respects to the terms of the 

Agreement. In the event of any conflict between the terms of this SOW and the Agreement, the 

terms of this SOW shall govern this SOW and the Services, as defined below, provided 

hereunder. 

1 Scope of Services 

ESi Acquisition, Inc. (hereafter referred to as “Juvare”) will provide implementation services to 

Chatham County Emergency Operations (“Client”) utilizing the four-phased approach described 

in section 3 (“Services”.) Services begin with an Express Implementation that provides Client’s 

Net New WebEOC® Express Implementation administrators with access to Net New WebEOC® 

Express Implementation as soon as fourteen (14) days following the last dated signature of this 

SOW (“SOW Effective Date”.) After the Express Implementation and within sixty (60) days of the 

Kickoff call, unless otherwise mutually agreed in writing, the in-scope WebEOC Add-On 

modules will be installed. Net New WebEOC® Express Implementation will be available via web 

browser and if client desires via the Net New WebEOC® Express Implementation mobile app on 

supported devices. Following completion of Services, Juvare will transition Client to Juvare’s 

Client Success and Support teams for 24/7 ongoing technical support. 

2 Governance and Change Management Plan 

Juvare utilizes industry best practice project management tools and methodologies, the 

cornerstone of which is the Project Management Body of Knowledge (“PMBOK”) guide. The 

PMBOK is a collection of guidelines, terminology, and best practices that are the gold standard 

for project management. Juvare follows the five (5) project management phases of Project 

Initiation, Project Planning, Project Execution, Project Monitoring and Controlling, and Project 

Closing. This management method provides clients with success and flexibility throughout the 

delivery process, ultimately ensuring client satisfaction. In addition, Juvare employs an Agile 

Software Development Life Cycle (“SDLC”) method that focuses on collaborative decision-

making, development, and deliverables over multiple short cycles or sprints, rather than a top-

down process with a single series of stages. 
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During implementation of the Services, Client may desire a change for additional functionality or 

to alter the agreed-upon deliverables. Any request that changes the Services or the functionality 

beyond those identified and agreed upon in this SOW will require a written request that must be 

reviewed and approved by the project stakeholders. Change requests will follow the procedure in 

APPENDIX A: CHANGE PROCESS and will be reviewed based on the impact of the proposed 

change in scope, deliverables, schedule, and cost. Project sponsors will approve or reject all 

changes. If approved, a new SOW or SOW addendum detailing the approved changes will be 

generated and the change acceptance or denial will be recorded in a Change Management Log. 

3 Juvare’s Four-Phase Implementation Plan  

3.1 Phase I: Express Implementation  

The objective of the first phase is to rapidly deliver a working Net New WebEOC® Express 

Implementation solution with minimal configuration sufficient to allow for initial use by the 

Client’s administrators and less than 10 selected users (“Technical Implementation”.) 

Specifically, Juvare will  

Install Net New WebEOC® Express Implementation and its standard Board set, accessible to Client, 

Load common Net New WebEOC® Express Implementation positions that support typical Emergency Management roles 

and responsibilities, and 

Schedule and conduct the project kick-off call.  

When the Client’s first URL is accessible the Technical Implementation will be complete, and 

the system will be considered “Go Live.” Go Live is defined as the point when Net New 

WebEOC® Express Implementation standard Boards are available for Client. Go-live does not 

imply completion of training, enhancements, or full solution capabilities. 

Key Activities 
Technical Implementation completed by Juvare. 

Project kickoff meeting conducted between Juvare and Client. 

Go Live acknowledged in writing by Client.  

3.2 Phase II: Training 

This phase of the project includes training aimed at providing immediate value to Client to 

ensure Client understands what is being delivered. Instructional methods may vary to include 

on-demand video, instructor-led virtual classes, or documentation, depending on Client needs 

and requests.  

Juvare provides general training for all WebEOC products at https://learning.juvare.com.  

Upon completion of all training, Client will have a solid understanding of WebEOC, including 

how to further configure the solution and add processes and methods applicable to your 

organization and mission. 

Key Activities 
Juvare provides Client with access to Net New WebEOC® Express Implementation on-demand training. 
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Client completes the following courses, ideally prior to the project kickoff call. 

20.1 Introduction to Net New WebEOC® Express Implementation: https://learning.juvare.com/introduction-to-

webeoc. 

20.2 Net New WebEOC® Express Implementation how to access help centers: https://learning.juvare.com/webeoc-

user-and-admin-help-centers.  

20.3 One or more of the standard Board trainings: https://learning.juvare.com/page/standard-boards.  

Client is registered to 2 seat(s) of Net New WebEOC® Express Implementation Bootcamp training course. Note 

registration is the project deliverable, not course completion. Client is expected to complete the course during the 

registered dates or make alternative arrangements directly with the Juvare Learning and Development team, if 

training is scheduled after the completion of this project.  

To access on-demand training 

Note first-time users must register an account. 

a. Go to https://learning.juvare.com/page/webeoc.   

b. Click the Intro to WebEOC & Standard Boards tile.  

c. Complete desired training courses by clicking their respective tiles. 

d. Consider taking the optional WebEOC Add-Ons & Plug-Ins courses: 

https://learning.juvare.com/page/webeoc-add-ons. Add-on courses may be taken any 

time.  

All WebEOC users are advised to take as much free training as possible to increase knowledge 

of and drive maximum benefit from the product.  

3.3 Phase III: Configuration 

Juvare requires Client engagement throughout all phases of the project with this Configuration 

phase being of critical importance. Given that importance, Client resources should expect an 

average engagement of four (4) hours per week until configuration is complete. Engagement 

includes meetings on a bi-weekly or as otherwise agreed frequency, configuration 

demonstrations, review of project documentation, and testing and validation activities. The 

typical WebEOC Express project duration is six (6) calendar weeks from kickoff meeting to 

project closure.  

This SOW includes up to 32 hours for configuration of the following products, components, and 

services purchased by Client, refer to Quote Q-23057. Hours beyond this allotment are out of 

scope, although Client may add hours via the change process. 

Basic Configurations 
Activation of one (1) WebEOC SaaS Production instance for no more than 25 Users. 

Activation of one (1) WebEOC SaaS Secondary instance for no more than 25 Users for the project purpose of 

demonstrations and testing, and post-project purpose of backup and recovery. 

Integration of one (1) Single Sign-on (“SSO”) vendor.  

Maps & configuration of local maps, if purchased.  

Key Activities 
The Juvare Project Manager provides Client POC with a project timeline and communicates status via e-mail on a regular 

basis. 

Juvare informs Client when solution is Ready for Test and helps Client understand what to test.  

Client completes user acceptance testing (“UAT”) - Round 1 within 3 days of Ready for Test notice in accordance with 

APPENDIX B: UAT EXIT CRITERIA, recording all defects in writing so Juvare can properly investigate. 

Juvare resolves documented defects.  

Client re-tests, if needed, providing confirmation of fixes or details of further issues. 

Docusign Envelope ID: A37A5355-4988-89CB-8274-FB1072B7F445

https://learning.juvare.com/introduction-to-webeoc
https://learning.juvare.com/introduction-to-webeoc
https://learning.juvare.com/webeoc-user-and-admin-help-centers
https://learning.juvare.com/webeoc-user-and-admin-help-centers
https://learning.juvare.com/page/standard-boards
https://learning.juvare.com/page/webeoc
https://learning.juvare.com/page/webeoc-add-ons


 

 
Confidential and Proprietary 

Chatham Co.NC.ESi.EUSA.SOW.JAI Page 29 of 38 

Client and Juvare complete UAT - Round 2, if needed.  

Client and Juvare agree to production deployment schedule. 

If additional hours are needed, Juvare will provide Client with an estimated level of effort and 

costs to complete the desired tasks so Client can determine if you wish to move forward.  

3.4 Phase IV: Final Deployment and Project Closure 

This phase represents the end of the project. It includes deployment into Production, transition 

of Client to Juvare Client Support, and Client’s confirmation of project completion.  

Key Activities 
Juvare moves Client’s solution into Client’s Production instance.  

Client validates solution is working as tested in Production.  

Juvare Client Support provides Client with access to Juvare’s Knowledge and Support center. 

Juvare facilitates a project completion and Client Transition Meeting between Juvare Client Support and the Client’s 

designated support team.  

Client and Juvare accept the project as complete via a project closeout document. If Client does not acknowledge the 

project closeout document with five (5) days of the Client Transition Meeting and does not indicate in writing a valid 

reason for the lack of acknowledgement, Juvare will deem the project and the Services of this SOW to have been 

successfully delivered.  

4 Assumptions 

The scope and pricing of this SOW are based on the following assumptions. Deviations from 

these assumptions must be discussed and may result in a change order.  

a. Client will manage internal stakeholders to assist in the forward progression of the 

project.  

b. Client is not using Browser Compatibility Mode.  

c. The Client can access web conferencing tools such as Teams and Zoom for remote 

meetings and validation.  

d. Client will provide a named resource to serve as the primary point of contact (“Client 

POC”) for all project planning and communications.  

Project Manager:  

Phone Number:  

Email:  

 

e. Services provided by Juvare under this SOW shall be performed between 8:00 a.m. and 

5:00 p.m. Eastern Time, Monday through Friday, excluding holidays (“Standard Business 

Hours”) at the fees set forth herein. Services that both parties agree in writing will be 

provided outside of Standard Business Hours shall be subject to additional charges. 
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f. Scheduling of resources and Services will be provided upon Juvare’s receipt of the 

Agreement, with this SOW incorporated, signed by Client. The dates for performing all 

Services hereunder are subject to the parties’ mutual written agreement.  

g. If the Client requests that the project be delayed for more than 30 calendar days once the 

project schedule has been agreed upon, the Client must notify Juvare in writing of such 

request. When the Client is ready to reengage on the project, written notice must be 

provided to Juvare. All project resources will be unassigned from the project at the time 

the project is put on hold. Juvare will work with the Client during re-engagement to 

determine a new, mutually agreeable project schedule. The original Juvare project team is 

not guaranteed to be available for the new project schedule. 

h. Onsite Services by Juvare resources are not expected for purposes of this SOW. Should 

travel or on-site Services be deemed necessary, all travel, living, and out-of-pocket 

expenses (“Travel Expenses”) incurred by Juvare in the performance of Services 

hereunder shall be paid by the Client to Juvare, shall be invoiced by Juvare monthly as 

incurred, and are due and payable by Client consistent with the terms applicable to other 

invoices under this SOW and the Agreement. 

i. Juvare shall not be obligated to provide Services hereunder on or after six (6) months of 

the SOW Effective Date. A change request may extend these Services before the 

expiration date; however, such a change request is not enforceable unless and until 

executed by both parties.  

j. Client shall provide Juvare with remote access to the Software as a condition to provide 

all Services. 

k. Other than the Subscription provided under the Agreement and implemented under this 

SOW, no new Software licenses are being provided or purchased by the Client under the 

Agreement or this SOW. The Client is receiving a Software-as-a-Service subscription to 

the software. 

l. Client is responsible for the dissemination and modification of project and process 

documentation.  

m. Any additional person-hours of Services required to be performed by Juvare because the 

Client fails to comply with its obligations hereunder, for example, the Client delays or 

increases in the scope of Services under this SOW, shall be invoiced to the Client at 

Juvare’s then-current rate for such Services (and such charges are in addition to the 

charges set forth below). All invoiced charges are due and payable according to the 

payment terms outlined in this SOW or, if none, the terms of the Agreement. 

5 Service Deliverables 

The following deliverables are included in this SOW as identified in and defined by the Services. 

No other deliverables are provided hereunder.  

Technical Implementation. 
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Project kickoff meeting. 

Client access to WebEOC on-demand training. 

One (1) WebEOC SaaS Production instance. 

One (1) WebEOC SaaS Secondary instance 

Client access to Juvare’s Knowledge and Support center. 

Project closeout document. 

6 Charges 

Juvare’s price for the Services described in this SOW is in USD as provided to Client under 

quote number/ Q-22907. 

7 Juvare Contact Information 

Business Solutions Professional Services  

Cynthia Mihelich Rodney J Fazenbaker 

Senior Account Executive Senior Director, Project Delivery 

419-320-6008 704-460-9637 

cynthia.mihelich@juvare.com rodney.fazenbaker@juvare.com 

8 Additional Terms and Conditions 

a. This SOW is valid for 90 days from the date on front cover if not executed. 

b. Requests for modifications to this SOW after Juvare’s receipt of the Agreement, with this 

SOW incorporated and signed by the Client, will require a written change order like 

APPENDIX A: CHANGE PROCESS executed by both parties. 

c. Significant changes in scope may require a new or revised SOW and additional expenses. 

d. Receipt by Juvare of the Agreement, with this SOW incorporated and signed by the 

Client, authorizes work to begin. 

e. The Client requests to reschedule the Services once scheduled by Juvare are subject to a 

USD 500.00 rescheduling fee in addition to any non-refundable Travel Expenses incurred 

by Juvare.  

f. Rescheduling will be subject to Juvare’s standard scheduling policies based on available 

resources. 

g. Nothing herein obligates either party to enter engagements beyond that stated herein.  
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h. Notwithstanding participation by the Client’s user community members in requirements 

development, payment, or other project activities, the Client’s rights and obligations 

under the Agreement may not be transferred or assigned. 

i. This SOW, the Agreement, and any mutually agreed upon change orders set forth the 

entire agreement of the Client and Juvare concerning the Service and the Deliverables, if 

any, to be provided by Juvare hereunder and supersede any oral or written agreements or 

understandings between the parties as to the subject matter of this SOW or the 

Agreement. 

j. CLIENT EXECUTION OF THE AGREEMENT, WITH THIS SOW INCORPORATED, 

INITIATES WORK SCHEDULING. THE ACTUAL START TIME WILL BE 

SUPPLIED AFTER SCHEDULING IS DETERMINED. CANCELLATIONS (IF 

AGREED UPON) WILL INCUR SERVICES PERFORMED AND TRAVEL 

EXPENSES INCURRED TO DATE. 

9 Agreement of Parties 

IN WITNESS OF WHICH, the parties have caused this SOW to be executed by their duly 

authorized representatives.  

Chatham County Emergency Operations Juvare 

By: _____________________________ By: _____________________________ 

Name: ____________________________ Name: ____________________________ 

Title: _____________________________ Title: _____________________________ 

Date: _____________________________ Date: _____________________________ 

 

PLEASE RETURN THIS SOW (EXECUTED BY CLIENT) BY EMAIL TO: 

cynthia.mihelich@juvare.com. 
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APPENDIX A: CHANGE PROCESS 
During implementation of 

the Services, Client may 

desire a change for 

additional functionality or to 

alter the agreed-upon 

deliverables. Any request 

that changes the Services 

or the functionality beyond 

those agreed upon in this 

SOW will require a written 

request that must be reviewed and approved by the project stakeholders. The change request 

process is shown in Figure 1 - Change Request Process. A sample approval form follows.  

Change Order Form 

Change 
Number 

Date 
Submitted 

Description of Change Requestor 

    

Special Notes or 

Comments 
 

Juvare Approvals 

 Name Signature Date Approved 
(Yes/No) 

Juvare     

Juvare     

Client Approvals 

 Name Signature Date Approved 

(Yes/No) 

Client     

Client     

 

Figure 1 - Change Request Process 
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APPENDIX B: UAT EXIT CRITERIA 
Acceptance testing and review of each milestone or deliverable will be completed upon a 

mutually agreed schedule, with Client having a period of 10 days following availability of the 

deliverable to validate. Juvare’s Jira system will be utilized to enter, track, and manage defects, 

unless mutually agreed otherwise. Juvare will provide support for the user acceptance activities 

as well as defect correction. Client will provide testing resources that will perform tests using 

scripts created by Client. Each variance from a deliverable outlined in the test scripts will be 

categorized by severity as defined in the following table. 

Category Definition 

Severity 1 

A severe problem with the system or deliverable. Production deployment may not 

progress because the system or deliverable is unavailable for access and impacts most 

users, or it wholly misrepresents the deliverable. 

Severity 2 

A major problem with a specific component of the application or deliverable. 

Production deployment may continue but the identified component may not be 

utilized until the issue is resolved. 

Severity 3 

A minor problem with, or a small number of users affected by, a specific component of 

the application or deliverable. The application and business objectives may be 

completed with a defined work around. Production deployment may continue with the 

defined work around. 

Severity 4 

A modification to a defined deliverable or a request for additional functionality. 

Severity 4 issues may be completed under the change control process, a statement of 

work or submitted to Juvare for consideration of future product releases. 

 
The criteria for moving from one test phase to the next and for reviewing deliverables (“Exit 

Criteria”) is determined by the number of outstanding, documented defects as described in the 

following outline.   
There are zero (0) open Severity 1 Juvare defects. 

There are no more than two (2) open Severity 2 Juvare defects.  

There are no more than Fifteen (15) open Severity 3 Juvare defects. 

All open defects have a planned resolution or viable workaround agreed to by Client. 

Severity 4 defects are not applicable. 

Provided Client offers Juvare written notice within 10 days of the date of performance of any 

Service that fails to comply with the preceding, Juvare shall re-perform such Services in 

compliance with this SOW at no additional charge; provided however, delays or changes in 

scope will incur extra person-hours of Services by Juvare and such additional person-hours of 

Services shall be invoiced as outlined in this SOW or the Agreement. The remedies in this 

Section shall be the Client’s sole and exclusive remedy, and Juvare’s entire liability, for any 

failure of any Services to comply with Section 3 of this SOW.  

Defects or other issues related to software, database, or hardware that are beyond Juvare’s 

control are not subject to this Acceptance or Exit Criteria. 

 
/End of Exhibit E 
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Juvare Artificial Intelligence Addendum 
In the course of providing the Products and Services to Client by ESi Acquisition, Inc. 

(hereinafter “Juvare”), Artificial Intelligence (“AI”) (as defined below), may be used. This 

Juvare Artificial Intelligence Addendum (“AI Addendum”), as amended from time to time, 

forms part of and is incorporated by reference as part of the Master Contract for Emergency 

Information Management System, Juvare’s Privacy Policy, and any Statement of Work or Order 

Form or other agreement for the license and/or purchase of the Products or Services (hereinafter 

collectively “Agreement”) between Client and Juvare. 

This AI Addendum reflects the Parties’ agreement for the use of Artificial Intelligence in the 

Juvare Services. In the event of any conflict or inconsistency between this AI Addendum and the 

Agreement, the AI Addendum shall prevail with respect to the use of any AI Features (as defined 

below). However, this Addendum shall be in supplement to, rather than instead of, any AI 

Feature specific terms in an Order Form and/or Statement of Work. This AI Addendum will 

terminate automatically upon termination of the Agreement. 

1. DEFINITIONS 

To the extent not defined in the Agreement, the following definitions shall apply. In the event of 

any inconsistencies or conflict between the Agreement and the definitions set out below, the 

definitions in the Agreement shall prevail. Capitalized terms not defined in this AI Addendum 

are defined in the main body of the Agreement. 

“AI Features” means features incorporated within or made available by Juvare in its Products 

and Services which include, use, require, or are supported, created or powered by machine 

learning or Artificial Intelligence (as defined below), whether it be Juvare AI Features or Third-

Party AI Features. AI Features include Juvare AI (JAI). 

“AI System” means a machine-based system designed to operate with varying levels of 

autonomy and that may exhibit adaptiveness after deployment and that, for explicit or implicit 

objectives, infers, from the input it receives, how to generate outputs such as predictions, 

content, recommendations, or decisions that can influence physical or virtual environment. “AI 

System” includes without limitation any system meeting the definition of AI system, generative 

AI system, high-risk AI system, or general-purpose AI model, as such terms, or similar terms, 

may be used under Applicable Laws. 

“Applicable Laws” means laws applicable to either Party, as well as, without limiting the 

foregoing, all laws directly applicable to the Parties or the Products or Services relating to 

Artificial Intelligence (as defined below), data privacy, and intellectual property. 

“Artificial Intelligence” means machine-based functionality which has been developed to 

generate, create or predict Output based on Input.  

“High-Risk AI System” means an AI System the actual or intended use of which would be 

deemed ‘high risk,’ or as constituting a ‘high risk AI system,’ as that or similar terms are defined 

under Applicable Law. 

“Input” means any data or other information Client or Client’s User provides to Juvare to be 

processed by an AI Feature. 

“Output” means any data, information, functionality, or action, carried out, prompted, predicted, 

or generated by an AI Feature using the Input. 

“Third Party AI Features” means the AI Features built, trained, developed, and deployed by 

Third Party AI Providers but integrated into the Juvare Services. 

“Third Party AI Providers” means those third parties directly engaged by Juvare to provide the 

Third Party AI Features. 
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“Juvare AI Features” means the AI Features built, trained, developed, and deployed by Juvare 

whether or not they are based on Third Party AI Providers. 

 

2. OBLIGATIONS 

 

2.1. General. Juvare is committed to fair, ethical, and responsible practices in the 

development of its AI Features. Client acknowledges and agrees that it is solely 

responsible for determining the lawfulness of whether it choses to use of AI Features, 

and for its compliance with Applicable Laws with respect to the use of AI Features. 

Client will advise Juvare if it believes that Juvare’s AI Features can no longer be 

lawfully provided to Client. Juvare may, thereafter without penalty, suspend access to or 

use of the AI Features.  

2.2. Representations. Without limitation, Client represents, warrants, and covenants that:  

2.2.1. Client does and will at all times comply with Applicable Law with respect to its 

use of AI Features and its development, deployment, or other use of AI Systems, 

including without limitation any legal obligations of “covered providers,” 

“developers,” “deployers,” and/or “operators” under Applicable Law;  

2.2.2. Client will not use, and will prevent the use of, AI Features for any discriminatory 

purpose prohibited by law; 

2.2.3. Client will adhere to any acceptable use policy with respect to its use of AI 

Features that Juvare may now or in the future provide, including the acceptable use 

policy or any other applicable policies;  

2.2.4. Client will not use AI Features for any purpose which would render the same a 

High-Risk AI System; 

2.2.5. Client will not use AI Features to any extent or in any manner such as would 

render Juvare a “covered provider” under the California AI Act or any similar law;  

2.2.6. to the extent required by law, Client will adhere to the NIST AI Risk Management 

Framework with respect to its use of the AI Features; and 

2.2.7. prior to any use of the AI Features, Client will ensure provision of appropriate 

notices to, and/or collection of consents from, its users sufficient to enable Juvare to 

provide the AI Feature and process Input.   

 

2.3. Cooperation. Client will cooperate with any Juvare audit or request for information 

regarding Client’s use of the AI Features.  

 

2.4. Availability. Client acknowledges and agrees that AI Features may become unavailable 

or suspended at any time. Without limitation, Juvare expressly reserves the right to 

cancel or suspend services immediately and without notification in case of any violation 

of law or the conditions set forth herein. 
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3. INDEMNITY. Client will indemnify and hold harmless Juvare and its employees, affiliates, 

agents, attorneys, and officers from and against any and all claims or damages which may 

result from the Client and its Authorized Users’ use of the AI Features in violation of 

applicable law or this Addendum, including, but not limited to, claims, damages, liabilities, 

fines, assessments, penalties, suits, fees, judgments, costs, expenses (including attorneys’ 

fees) (collectively, “Losses”), and including inquiries and investigations by local, state and 

federal regulators, and costs associated with responding to the same, to the extent such 

Losses result from Client’s failure to comply with this Addendum, including without 

limitation a failure to comply with the Applicable Laws and/or acceptable use policies. 

Notwithstanding the foregoing, nothing in this Section shall be construed as a waiver of 

Client’s governmental immunity under North Carolina law, and Client’s indemnification 

obligations under this Section shall be limited to the extent permitted by North Carolina law. 

Juvare may assume control of the defense with counsel of its choice upon written notice to 

Client. Client agrees to participate with Juvare as requested and at Client’s own expense in 

any litigation, investigation or regulatory action impacting Juvare that arises under or relates 

to Losses resulting from or relating to Client’s use of AI Features. 

 

4.  LIMITATIONS 

4.1. Client acknowledges and accepts that AI Features may produce Output that is inaccurate, 

unreliable, inappropriate, infringing, or otherwise unsuitable for Client’s intended 

purpose. In addition, Outputs may not be unique and similar Outputs may be generated 

for other users if Inputs are substantially similar. 

 

4.2. THE OUTPUT OF THE AI FEATURES OF THOSE PROVIDED BY JUVARE AND 

BY THIRD PARTY AI PROVIDERS IS PROVIDED AS-IS, WITHOUT 

WARRANTY OF ANY KIND, WHETHER EXPRESS OR IMPLIED, ORAL OR 

WRITTEN. JUVARE EXPRESSLY DISCLAIMS, AND MAKES NO WARRANTY 

OF ANY KIND REGARDING, THE USE OF ANY AI FEATURES, INCLUDING 

WITH RESPECT TO TITLE, LEGALITY, OUTPUT QUALITY OR OTHER 

QUALITY, CONTINUED AVAILABILITY, AND/OR SUITABILITY FOR ANY 

SPECIFIC PURPOSE.  UNDER NO CIRCUMSTANCES WILL JUVARE OR ANY 

OF ITS PROVIDERS BE RESPONSIBLE FOR ANY LOSS, DAMAGE, OR 

LIABILITY ARISING OUT OF THE AI FEATURES OR USE THEREOF, 

INCLUDING WITHOUT LIMITATION AS A RESULT OF ANY MISTAKES 

CONTAINED IN THE OUTPUT, THE USE, TRANSMISSION OR DELIVERY OF 

THE OUTPUT, OR ANY SERVICE OUTAGES OR TRANSMISSION DELAYS. 

 

4.3. Without limiting the limitations and disclaimers on Juvare’s liability contained herein, 

Juvare’s liability in any case arising out of or related to this AI Addendum, whether in 
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contract, tort or under any other theory of liability, shall not exceed the scope or limits of 

Juvare liability set forth in the Agreement. 
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