STATE OF TEXAS §

§
COUNTY OF FORT BEND §

AMENDMENT NO. 4 TO EVERBRIDGE, INC."S GSA APPROVED
END USER LICENSE AGREEMENT

THIS AMENDMENT NO. 4 (“Amendment No. 4”) is entered into by and between Fort
Bend County, (“County”), a body corporate and politic under the laws of the State of Texas, and
Everbridge, Inc., (“Everbridge”), a company authorized to conduct business in the State of Texas
(collectively referred to as the “parties”).

WITNESSETH:

WHEREAS, the parties previously entered into the Addendum to Everbridge, Inc. GSA
Approved End User License Agreement on or about January 26, 2021, and as amended on or
about October 12, 2021, April 12, 2022, and November 7, 2022 (collectively the “Agreement”),
attached hereto as Exhibit “A-1” and incorporated herein for all purposes; and

WHEREAS, the parties wish to utilize GSA Contract No. GS-35F-0692P and the GSA
Approved End User License Agreement, the latter of which is included within Exhibit “B-1" and
both are incorporated fully by reference, for the purchase of additional services from Everbridge;
and

NOW, THEREFORE, County and Everbridge desire to amend said Agreement as set forth
below:

I. Amendments

1. Scope of Services. Everbridge shall provide additional services as described in
Everbridge’s Quotation (Quote #: Q-127665), attached as Exhibit “B-1” and
incorporated fully by reference.

2. Term. This Amendment No. 4 is effective as of November 1, 2023, and shall expire no
later than October 31, 2024, unless terminated sooner pursuant to the Agreement.
Neither the Agreement nor this Amendment No. 4 shall automatically renew, but may
renew upon written agreement of the parties.

3. Payment; Non-appropriation; Taxes. Payment shall be made by County within thirty
(30) days of receipt of invoice. Everbridge may submit invoice(s) electronically in a
form acceptable to County via: apauditor@fortbendcountytx.gov. It is specifically
understood and agreed that in the event no funds or insufficient funds are
appropriated by Fort Bend County under this Amendment No. 4, Fort Bend County
shall notify all necessary parties that this Amendment No. 4 and the Agreement shall
thereafter terminate and be null and void on the last day of the fiscal period for which
appropriations were made without penalty, liability or expense to Fort Bend County.
County is a body corporate and politic under the laws of the State of Texas and claims
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exemption from sales and use taxes. A copy of a tax-exempt certificate will be
furnished upon request. Interest resulting from late payments by County shall be
governed by Chapter 2251, TEXAS GOVERNMENT CODE.

Limit of Appropriation. Everbridge’s fees shall be calculated at the rates set forth in
the attached Exhibit B-1. The Maximum Compensation for the performance of
services within the Scope of Services as described in Exhibit B-1 is $181,274.49. In no
case shall the amount paid by County under this Amendment No. 4 exceed the
Maximum Compensation without an approved change order. Everbridge clearly
understands and agrees, such understanding and agreement being of the absolute
essence of this Amendment No. 4, that County shall have available the total maximum
sum of $181,274.49, specifically allocated to fully discharge any and all liabilities
County may incur concerning this Amendment No. 4. Everbridge does further
understand and agree, said understanding and agreement also being of the absolute
essence of this Amendment No. 4, that the total maximum compensation that
Everbridge may become entitled to and the total maximum sum that County may
become liable to pay to Everbridge shall not under any conditions, circumstances, or
interpretations thereof exceed $181,274.49.

Public Information Act. Everbridge expressly acknowledges that County is subject to
the Texas Public Information Act, TEX. GOV'T CODE ANN. §§ 552.001 et seq., as
amended, and notwithstanding any provision in the Agreement to the contrary,
County will make any information related to the Agreement and this Amendment No.
4, or otherwise, available to third parties in accordance with the Texas Public
Information Act. Any proprietary or confidential information marked as such
provided to County by Everbridge shall not be disclosed to any third party, except as
directed by the Texas Attorney General in response to a request for such under the
Texas Public Information Act, which provides for notice to the owner of such marked
information and the opportunity for the owner of such information to notify the
Attorney General of the reasons why such information should not be disclosed. The
terms and conditions of the Agreement and this Amendment No. 4 are not proprietary
or confidential information.

Certain State Law Requirements for Contracts. The contents of this Section are
required by Texas Law and are included by County regardless of content. For
purposes of Sections 2252.152, 2271.002, and 2274.002, Texas Government Code, as
amended, Everbridge hereby verifies that Everbridge and any parent company,
wholly owned subsidiary, majority-owned subsidiary, and affiliate:

Unless affirmatively declared by the United States government to be excluded from
its federal sanctions regime relating to Sudan or Iran or any federal sanctions regime
relating to a foreign terrorist organization, is not identified on a list prepared and
maintained by the Texas Comptroller of Public Accounts under Section 806.051,
807.051, or 2252.153 of the Texas Government Code.

If employing ten (10) or more full-time employees and this Agreement has a value of
$100,000.00 or more, Everbridge does not boycott Israel and is authorized to agree in



such contracts not to boycott Israel during the term of such contracts. “Boycott Israel”
has the meaning provided in § 808.001 of the Texas Government Code.

If employing ten (10) or more full-time employees and this Agreement has a value of
$100,000.00 or more, Everbridge does not boycott energy companies and is authorized
to agree in such contracts not to boycott energy companies during the term of such
contracts. “Boycott energy company” has the meaning provided in § 809.001 of the
Texas Government Code.

. If employing ten (10) or more full-time employees and this Agreement has a value of
$100,000.00 or more, Everbridge does not have a practice, policy, guidance, or
directive that discriminates against a firearm entity or firearm trade association and is
authorized to agree in such contracts not to discriminate against a firearm entity or
firearm trade association during the term of such contracts. “Discriminate against a
firearm entity or firearm trade association” has the meaning provided in § 2274.001(3)
of the Texas Government Code. “Firearm entity” and “firearm trade association” have
the meanings provided in § 2274.001(6) and (7) of the Texas Government Code.

Human Trafficking. BY ACCEPTANCE OF CONTRACT, EVERBRIDGE
ACKNOWLEDGES THAT FORT BEND COUNTY IS OPPOSED TO HUMAN
TRAFFICKING AND THAT NO COUNTY FUNDS WILL BE USED IN SUPPORT OF
SERVICES OR ACTIVITIES THAT VIOLATE HUMAN TRAFFICKING LAWS.

Use of Customer Name. Everbridge may use County’s name without County’s prior
written consent only in any of Everbridge’s customer lists, any other use must be
approved in advance by County.

Remote Access. As applicable, if Everbridge requires remote access to County
Systems for support, installation, integrations, configurations, and/or maintenance of
Everbridge’s product and/or services, except as otherwise agreed by the parties and
approved by the County’s Director of Information Technology and Chief Information
Officer, the below requirements must be met before Everbridge is granted remote
access to County Systems:
Everbridge will adhere to the restricted and monitored channels that are provided by
the County, or other technologies approved in advanced in writing by the County’s
Director of Information Technology and Chief Information Officer.
. Everbridge will neither implement nor deploy a remote access solution which bypasses
and/or is designed to bypass County provided or approved controls. Everbridge will
not access County Systems via unauthorized methods.
. Everbridge’s remote access to County Systems will only be requested and activated on
as-needed basis and disabled when not in use.
. Remote access is restricted only to County Systems necessary for Everbridge to provide
product and/or services to County pursuant to this Agreement.
. Everbridge will allow only its Workforce approved in advance by County to access
County Systems. Everbridge will promptly notify County whenever an individual
member of Everbridge's Workforce who has access to County Systems leaves its
employ or no longer requires access to County Systems. Everbridge will keep a log of
access when its Workforce remotely accesses County Systems. Everbridge will supply
3



County with evidence of access logs concerning remote access to County Systems
upon written request from County. Such access logs will be provided to County,
within three business days from the date of County’s request. These requests may be
used to confirm compliance with these terms and/or to investigate a security incident.

f. If any member(s) of Everbridge’s Workforce is provided with remote access to County

g.

10.

11.

12.

13.

Systems, then Everbridge’s workforce will not remotely log-in to County Systems
from a public internet access device (e.g., airport computer terminal, or Internet café).
This is due to the possibility of sensitive information being monitored by video or
computer surveillance in public areas.

Failure of Everbridge to comply with this Section may result in Everbridge and/or
Everbridge’s Workforce losing remote access to County Systems. County reserves the
right at any time to disable remote access to protect County Systems.

For purposes of this Section, “Workforce” means employees, agents, subcontractors
(where permitted), and/or other persons whose conduct, in the performance of work
for Everbridge, is under the direct control of Everbridge, whether or not they are paid
by Everbridge and who have direct or incidental access to County Systems.

For purposes of this Section, “Systems” means any: (i.) computer programs, including,
but not limited to, software, firmware, application programs, operating systems, files
and utilities; (ii.) supporting documentation for such computer programs, including,
without limitation, input and output formats, program listings, narrative descriptions
and operating instructions; (iii.) data and/or media; (iv.) equipment, hardware,
servers, and/or devices; and/or (v.) network(s).

Modifications. Except as modified herein, the Agreement remains in full force and
effect and has not been modified or amended.

Conflict. If there is a conflict among documents, the most recently executed document
will prevail with regard to the conflict.

Understanding, Fair Construction. By execution of this Amendment No. 4, the parties
acknowledge that they have read and understood each provision, term and obligation
contained in this Amendment No. 4. This Amendment No. 4, although drawn by one
party, shall be construed fairly and reasonably and not more strictly against the
drafting party than the nondrafting party.

Severability. If any provision of this Agreement is determined to be invalid, illegal,
or unenforceable, the remaining provisions remain in full force, if the essential terms
and conditions of this Agreement for each party remain valid, binding, and
enforceable.

(Execution Page Follows)

(Remainder of Page Intentionally Left Blank)



IN WITNESS WHEREOF, this Amendment No. 4 is signed, accepted, and agreed to by all parties
by and through the parties or their agents or authorized representatives. All parties hereby
acknowledge that they have read and understood this Amendment No. 4 and the attachments
and exhibits hereto. All parties further acknowledge that they have executed this legal document
voluntarily and of their own free will.

FORT BEND COUNTY EVERBRIDGE, INC.
e el
KP George, County Judge Authorized Agent — Signature
Phillip E. Huff
Date Authorized Agent- Printed Name

Chief Accounting Officer

ATTEST: Title

10/31/2023
Laura Richard, County Clerk Date
REVIEWED:

K%VK«\ DG"*M

Information Technology Office

AUDITOR’S CERTIFICATE

I hereby certify that funds are available in the amount of $ to accomplish
and pay the obligation of Fort Bend County under this Agreement.

Robert Ed Sturdivant, County Auditor

Exhibit A-1: Addendum to Everbridge, Inc. GSA Approved End User License Agreement,
executed by the parties on or about January 26, 2021, and as amended on or about October 12,
2021 and April 12, 2022; and

Exhibit B-1: Everbridge’s Quotation (Quote #: Q-127665).
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STATE OF TEXAS g
§
COUNTY OF FORT BEND §

AMENDMENT NO. 3 TO EVERBRIDGE, INC.’S GSA APPROVED
END USER LICENSE AGREEMENT

THIS AMENDMENT NO. 3 (“Amendment”) is entered into by and between Fort Bend
County, (“County”), a body corporate and politic under the laws of the State of Texas, and
Everbridge, Inc., (“Everbridge”), a company authorized to conduct business in the State of Texas
(collectively referred to as the “parties”).

WITNESSETH:

WHEREAS, the parties previously entered into the Addendum to Everbridge, Inc. GSA
Approved End User License Agreement on or about January 26, 2021, and as amended on or
about October 12, 2021 and April 12, 2022 (collectively the “Agreement”), attached hereto as
Exhibit “I” and incorporated herein for all purposes; and

WHEREAS, the parties wish to utilize GSA Contract No. GS-35F-0692P and the GSA
Approved End User License Agreement, the latter of which is included within Exhibit “II” and
both are incorporated fully by reference, for the purchase of additional services from Everbridge;
and

NOW, THEREFORE, County and Everbridge desire to amend said Agreement as set forth
below:

L. Amendments

1. Scope of Services. Everbridge shall provide additional services as described in
Everbridge’s Quotation (Quote #: Q-93451), attached as Exhibit “II” and incorporated
fully by reference.

2. Term. This Amendment is effective as of November 1, 2022, and shall expire no later
than October 31, 2023, unless terminated sooner pursuant to the Agreement. Neither
the Agreement nor this Amendment shall automatically renew, but may renew upon
written agreement of the parties.

3. Payment; Non-appropriation; Taxes. Payment shall be made by County within thirty
(30) days of receipt of invoice. Everbridge may submit invoice(s) electronically in a
form acceptable to County via: apauditor@fortbendcountytx.gov. It is specifically
understood and agreed that in the event no funds or insufficient funds are
appropriated by Fort Bend County under this Agreement, Fort Bend County shall
notify all necessary parties that this Agreement shall thereafter terminate and be null
and void on the last day of the fiscal period for which appropriations were made
without penalty, liability or expense to Fort Bend County. County is a body corporate
and politic under the laws of the State of Texas and claims exemption from sales and
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Exhibit 1

use taxes. A copy of a tax-exempt certificate will be furnished upon request. Interest
resulting from late payments by County shall be governed by Chapter 2251, TEXAS
GOVERNMENT CODE.

Limit of Appropriation. Everbridge’s fees shall be calculated at the rates set forth in
the attached Exhibit Il. The Maximum Compensation for the performance of services
within the Scope of Services as described in Exhibit I is $179,704.39. In no case shall
the amount paid by County under this Amendment exceed the Maximum
Compensation without an approved change order. Everbridge clearly understands
and agrees, such understanding and agreement being of the absolute essence of this
Amendment, that County shall have available the total maximum sum of $179,704.39,
specifically allocated to fully discharge any and all liabilities County may incur
concerning this Amendment. Everbridge does further understand and agree, said
understanding and agreement also being of the absolute essence of this Amendment,
that the total maximum compensation that Everbridge may become entitled to and the
total maximum sum that County may become liable to pay to Everbridge shall not
under any conditions, circumstances, or interpretations thereof exceed $179,704.39.

Public Information Act. Everbridge expressly acknowledges that County is subject to
the Texas Public Information Act, TEX. GOV'T CODE ANN. §§ 552.001 et seq., as
amended, and notwithstanding any provision in the Agreement to the contrary,
County will make any information related to the Agreement and this Amendment, or
otherwise, available to third parties in accordance with the Texas Public Information
Act. Any proprietary or confidential information marked as such provided to County
by Everbridge shall not be disclosed to any third party, except as directed by the Texas
Attorney General in response to a request for such under the Texas Public Information
Act, which provides for notice to the owner of such marked information and the
opportunity for the owner of such information to notify the Attorney General of the
reasons why such information should not be disclosed. The terms and conditions of
the Agreement and this Amendment are not proprietary or confidential information.

Certain State Law Requirements for Contracts. The contents of this Section are
required by Texas Law and are included by County regardless of content. For
purposes of Sections 2252.152, 2271.002, and 2274.002, Texas Government Code, as
amended, Everbridge hereby verifies that Everbridge and any parent company,
wholly owned subsidiary, majority-owned subsidiary, and affiliate:

Unless affirmatively declared by the United States government to be excluded from
its federal sanctions regime relating to Sudan or Iran or any federal sanctions regime
relating to a foreign terrorist organization, is not identified on a list prepared and
maintained by the Texas Comptroller of Public Accounts under Section 806.051,
807.051, or 2252.153 of the Texas Government Code.

If employing ten (10) or more full-time employees and this Agreement has a value of
$100,000.00 or more, Everbridge does not boycott Israel and is authorized to agree in
such contracts not to boycott Israel during the term of such contracts. “Boycott Israel”
has the meaning provided in § 808.001 of the Texas Government Code.
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b.

If employing ten (10) or more full-time employees and this Agreement has a value of
$100,000.00 or more, Everbridge does not boycott energy companies and is authorized
to agree in such contracts not to boycott energy companies during the term of such
contracts. “Boycott energy company” has the meaning provided in § 809.001 of the
Texas Government Code.

If employing ten (10) or more full-time employees and this Agreement has a value of
$100,000.00 or more, Everbridge does not have a practice, policy, guidance, or
directive that discriminates against a firearm entity or firearm trade association and is
authorized to agree in such contracts not to discriminate against a firearm entity or
firearm trade association during the term of such contracts. “Discriminate against a
firearm entity or firearm trade association” has the meaning provided in § 2274.001(3)
of the Texas Government Code. “Firearm entity” and “firearm trade association” have
the meanings provided in § 2274.001(6) and (7) of the Texas Government Code.

Human Trafficking. BY ACCEPTANCE OF CONTRACT, EVERBRIDGE
ACKNOWLEDGES THAT FORT BEND COUNTY IS OPPOSED TO HUMAN
TRAFFICKING AND THAT NO COUNTY FUNDS WILL BE USED IN SUPPORT OF
SERVICES OR ACTIVITIES THAT VIOLATE HUMAN TRAFFICKING LAWS.

Use of Customer Name. Everbridge may use County’s name without County’s prior
written consent only in any of Everbridge’s customer lists, any other use must be
approved in advance by County.

Remote Access. As applicable, if Everbridge requires remote access to County
Systems for support, installation, integrations, configurations, and/or maintenance of
Everbridge’s product and/or services, except as otherwise agreed by the parties and
approved by the County’s Director of Information Technology and Chief Information
Officer, the below requirements must be met before Everbridge is granted remote
access to County Systems:
Everbridge will adhere to the restricted and monitored channels that are provided by
the County, or other technologies approved in advanced in writing by the County’s
Director of Information Technology and Chief Information Officer.

Everbridge will neither implement nor deploy a remote access solution which bypasses
and/or is designed to bypass County provided or approved controls. Everbridge will
not access County Systems via unauthorized methods.

c. Everbridge’s remote access to County Systems will only be requested and activated on

d.

as-needed basis and disabled when not in use.

Remote access is restricted only to County Systems necessary for Everbridge to provide
product and/or services to County pursuant to this Agreement.

Everbridge will allow only its Workforce approved in advance by County to access
County Systems. Everbridge will promptly notify County whenever an individual
member of Everbridge's Workforce who has access to County Systems leaves its
employ or no longer requires access to County Systems. Everbridge will keep a log of
access when its Workforce remotely accesses County Systems. Everbridge will supply
County with evidence of access logs concerning remote access to County Systems
upon written request from County. Such access logs will be provided to County,
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within three business days from the date of County’s request. These requests may be
used to confirm compliance with these terms and/or to investigate a security incident.

f. If any member(s) of Everbridge’s Workforce is provided with remote access to County

10.

11.

12.

13.

Systems, then Everbridge’s workforce will not remotely log-in to County Systems
from a public internet access device (e.g., airport computer terminal, or Internet café).
This is due to the possibility of sensitive information being monitored by video or
computer surveillance in public areas.

Failure of Everbridge to comply with this Section may result in Everbridge and/or
Everbridge’s Workforce losing remote access to County Systems. County reserves the
right at any time to disable remote access to protect County Systems.

For purposes of this Section, “Workforce” means employees, agents, subcontractors
(where permitted), and/or other persons whose conduct, in the performance of work
for Everbridge, is under the direct control of Everbridge, whether or not they are paid
by Everbridge and who have direct or incidental access to County Systems.

For purposes of this Section, “Systems” means any: (i.) computer programs, including,
but not limited to, software, firmware, application programs, operating systems, files
and utilities; (ii.) supporting documentation for such computer programs, including,
without limitation, input and output formats, program listings, narrative descriptions
and operating instructions; (iii.) data and/or media; (iv.) equipment, hardware,
servers, and/or devices; and/or (v.) network(s).

Modifications. Except as modified herein, the Agreement remains in full force and
effect and has not been modified or amended.

Conflict. If there is a conflict among documents, the most recently executed document
will prevail with regard to the conflict.

Understanding, Fair Construction. By execution of this Amendment, the parties
acknowledge that they have read and understood each provision, term and obligation
contained in this Amendment. This Amendment, although drawn by one party, shall
be construed fairly and reasonably and not more strictly against the drafting party
than the nondrafting party.

Severability. If any provision of this Agreement is determined to be invalid, illegal,
or unenforceable, the remaining provisions remain in full force, if the essential terms
and conditions of this Agreement for each party remain valid, binding, and
enforceable.

(Execution Page Follows)
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IN WITNESS WHEREOF, this Amendment is signed, accepted, and agreed to by all parties by
and through the parties or their agents or authorized representatives. All parties hereby
acknowledge that they have read and understood this Amendment and the attachments and

exhibits hereto. All parties further acknowledge that they have executed this legal document
voluntarily and of their own free will.

FORT BEND COUNTY EVERBRIDGE, INC.
KP George, County Judge Authorized Agent — Signature
November 22, 2022 %Q\bnessoo Phillip E. Huff
Sa 0z . .
Date :S§ A \& %,é_i Authorized Agent- Printed Name
D IRE s . .
o &5 Chief Accounting Officer
,,,’-c .“,‘\\.\\;. -
ATTEST: g Titl
AussiBetd - rinama
La%{a/ﬁichard, County Clerk Date
REVIEWED:

Kb)\wy\ —D‘N‘S\Kﬁ

Information Technology Office

AUDITOR’S CERTIFICATE

I hereby certify that funds are available in the amount of $_179,704.39 to accomplish
and pay the obligation of Fort Bend County under this Agreement.

Robert Ed Sturdivant, County Auditor

Exhibit I: Addendum to Everbridge, Inc. GSA Approved End User License Agreement, executed

by the parties on or about January 26, 2021, and as amended on or about October 12, 2021 and
April 12, 2022; and

Exhibit II: Everbridge’s Quotation (Quote #: Q-93451).
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STATE OF TEXAS §
§
COUNTY OF FORT BEND §

AMENDMENT NO.2 TO EVERBRIDGE, INC.
GSA APPROVED END USER LICENSE AGREEMENT

THIS AMENDMENT NO. 2 (“Amendment”) is entered into by and between Fort Bend
County, (“County”), a body corporate and politic under the laws of the State of Texas, and
Everbridge, Inc., (“Everbridge”), a company authorized to conduct business in the State of Texas
(collectively referred to as the “parties”).

WITNESSETH:

WHEREAS, the parties previously entered into the Addendum to Everbridge, Inc. GSA
Approved End User License Agreement on or about January 26, 2021, which was subsequently
amended on or about October 12, 2021 (collectively the “Agreement”), which is incorporated
herein for all purposes. County and Everbridge now desire to amend said Agreement to add an
additional organization to the Everbridge Mass Notification System as set forth herein below.

NOW, THEREFORE, the parties do mutually agree to amend the Agreement as follows:

i

2.

Scope of Services. County shall pay Everbridge an additional three hundred and
twelve dollars and 07/100 cents ($312.07), to add an additional organization to the
Everbridge Mass Notification System, as described in Quote # Q-91263, attached as
Exhibit 1A and incorporated fully by reference.

Term. This Amendment is effective as of February 8, 2022 and shall expire no later
than October 31, 2022, unless terminated sooner putrsuant to this Agreement.

Maximum Compensation. Everbridge’s fees shall be calculated at the rates set forth
in the attached Exhibit 1A. The Maximum Compensation payable to Everbridge for
products and/or services rendered to County is hereby increased to an amount not to
exceed Three Hundred Fifty Eight Thousand, Eight Hundred Sixty-three and 95/100
cents (358,863.95) authorized as follows :

$ 179,275.99 under the Addendum; and
$ 179,275.89 under Amendment No. 1; and
$ 312.07 under this Amendment No. 2.

In no case shall the amount paid by the County for all Products and/or Services under
the Agreement, inclusive of the Amendments, exceed the Maximum Compensation
Amount of $358,863.95, without further written agreement.

Modifications. Except as modified herein, the Agreement remains in full force and
effect and has not been modified or amended.

04/14/2022 Original (e) sent to Olivia Rios / Krystle Sanchez, Purchasing
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5. Conflict. Everbridge shall continue to provide product and/or services to County as

described in the Agreement and any subsequent amendments, which is incorporated
herein by reference as if set forth verbatim herein. If there is a conflict among
documents, the most recently executed document will prevail with regard to the
conflict.

Understanding, Fair Construction. By execution of this Amendment, the parties
acknowledge that they have read and understood each provision, term and obligation
contained in this Amendment. This Amendment, although drawn by one party, shall
be construed fairly and reasonably and not more strictly against the drafting party
than the nondrafting party.

Severability. If any provision of this Agreement is determined to be invalid, illegal,
or unenforceable, the remaining provisions remain in full force, if the essential terms

and conditions of this Agreement for each party remain valid, binding, and
enforceable.

(Execution Page Follows)
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IN WITNESS WHEREOF, this Amendment is signed, accepted, and agreed to by all parties by
and through the parties or their agents or authorized representatives. All parties hereby
acknowledge that they have read and understood this Amendment and the attachments and
exhibits hereto. All parties further acknowledge that they have executed this legal document

voluntarily and of their own free will.
EVERBRIDGE, INC.

FORT BEND COUNTY
Authorized Agent — Signature

KP George, Count}dud ge
April 12, 2022 5§ &z Phillip E. Huff
=9 S . .
Date ix % 9% Authorized Agent- Printed Name
1,'. b .-'Qé?
ATTEST: ”"o’"i:;"é'n&b"q"o‘b" \:2* Chief Accounting Officer
Wit
" Title
3/18/2022
Date
REVEWIED:

Information Technology Department
AUDITOR’S CERTIFICATE
to

I hereby certify that funds are available in the amount of $__358,863.95
accomplish and pay the obligation of Fort Bend County under this Agreement

Robert Ed Sturdivant, County Auditor

Exhibit 1A: Quote Q-91263
L\AGREEMENTS\2022 Agreements\IT\Everbridge (21-1T-100304-A2)\ Amendment No. 2 to Everbridge End User License Agreement.docx (LSL
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% b . ‘d N 165 Noth Lake fvenue, Sute 800 tak +1.813230.6700
g “wever r! : ge Pasaifena, CA PL1#LUSA fax: * 15182309505

Prepared for: T Q1263 Quotation
Beverly Chance Duto e e
County of Fort Bend, TX ate:
0 Expires On:  3/10/2022
307 Fort St. Confidential
Richmond TX 77469-4428
United States Salesperson: Travis Scott
Ph: (281) 341-4572 Phone: 818-275-5415
Fax: (281) 342-4798 Email: travis.scott@everbridge.com
Email: beverly.chance@fortbendcountytx.gov
Contract Summary Information:
Contract Period: 9 Months
Contract Start Date: 2/8/2022
Contract End Date: 10/31/2022
QTY Product Code Description GSA Classification | Price
1 101-01-11-1001-000 | Everbridge Additional Organization GSA Product USD 312.07
Pricing Summary:
Year One Fees: USD 312.07
One-time Implementation and Setup Fees: usD 0.00
Professional Services: USD 0.00
Total Year One Fees Due: USD 312.07

Terms & Conditions

-

Additional rates apply for all internationat calls. _

2. Quote subject to terms & conditions of GSA Contract No. GS-35F-0692P and the GSA Approved End User License
Agreement ("EULA"), the latter of which is attached hereto and incorporated by reference.

3. Subject to sales taxes where applicable.

4. The supplemental notes below, if any, supplied in this Quote are for informational purposes and not intended to be legally

binding or override GSA Contract No. GS-35F-Q692P, or the EULA.

Supplemental Notes:

-This quotation has been pro-rated to co-terminate with the current County of Fort Bend, TX Everbridge contract end-date of
10/31/2022.

-The annual cost of this org is $428.21.

Page 1 of 2
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Authorized by Evetbridge:

Signature: Date:

Name (Print): Title:

To accept this quote, sign, date and return:

Signature: Date:

Name (Print): Title:

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

THANK YOU FOR YOUR BUSINESS!

Page 2 of 2
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Everbridge, Inc.
GSA Approved End User License Agreement

This End User License Agreement (“Agreement”) is entered
into by and between Everbridge, Inc. (“Everbridge”) and an
Ordering Activity, an entity entitled to order under GSA Schedule
contracts as defined in GSA Order ADM 4800.2H, as may be
revised from time to time (“Customer”), effective on the date of
signature by an authorized signatory on the Quote or other
ordering document (“Effective Date”). Everbridge and
Customer are each hereinafier sometimes referred to as a
“Party” and collectively, the “Parties.”

1. SERVICE.

1.1 Orders. Everbridge shall provide Customer access
to its proprietary interactive communication solutions (the
“Solutions”) subject to the terms and conditions set forth in this
Agreement and the description of services and pricing provided
in the applicable quote (the “Quote”). If applicable, Everbridge
shall provide the training and professional services set forth in
the Quote. Collectively, the Solutions and professional services
are referred to as the “Services”. Everbridge shall provide
Customer with login and password information for each User (as
defined below) and will configure the Solution to contact the
maximum number of Contacts (as defined below) or Users, as
applicable depending on the Solutions ordered. Unless
otherwise provided in the applicable Quote or documentation,
Services are purchased as annual subscriptions.

1.2 Users; Contacts. “Users” are individuals who are
authorized by Client from time to time to use the Solutions for
the purposes of sending notifications, configuring templates,
reporting or managing data, serving as system administrators,
or performing similar functions, and who have been supplied
user identifications and passwords by Client. Users may include
employees and contractors of Customer or an Included
Department. “Included Department” means any enterprise

department, office, agency, or other entity that receives a _

majority of its funding from the same general or enterprise fund,
as applicable, as the Customer. “Contacts” are individuals who
Customer contacts through the Solutions and/or who provides
their personal contact information to Everbridge, including
through an opt-in portal. if applicable to the particular Solution,
the number of Users and/or Contacts that may be authorized by
Customer is set forth on the Quote.

2. PAYMENT TERMS. Customer shall pay the fees set forth
in the Quote (“Pricing”). All pricing must be consistent with the
Schedule Price List. If Customer exceeds the usage levels
specified in the Quote, then Everbridge may invoice Customer for
any overages at rates consistent with the Schedule Price list.
_Professional Services must be used within 12 months from date
of purchase.

3. RESPONSIBILITIES.

3.1 Users. Customer shall undergo the initial setup
and training as set forth in the Implementation — Standard
inclusion sheet provided with the Quote. The implementation
sheet provides a detailed list of the services included as part of
the implementation purchased and the corresponding timelines.
Customer shall be responsible for: (i) ensuring that Users
maintain the confidentiality of all User login and password
information; (ii) ensuring that Users use the Services in
accordance with all applicable laws and regulations, including
those relating to use of personal information; (iii) any breach of
the terms of this Agreement by any User; and (iv) all

GSA End User License Agreement (based on MSA v6 1.28.17)

communications by Users using the Solutions. Customer shall
promptly notify Everbridge if it becomes aware of any User
action or omission that would constitute a breach or violation of
this Agreement.

3.2 Customer Data. “Customer Data” is all electronic
data transmitted to Everbridge in connection with the use of the
Solutions, including data submitted by Contacts. Customer Data
provided by Customer shall be true, accurate, current and
complete, and shall be in a form and format specified by
Everbridge. Customer shall have sole responsibility for the
accuracy, quality, integrity, legality, reliability, and
appropriateness of all Customer Data. Customer represents that
it has the right to authorize and hereby does authorize Everbridge
and its “Service Providers” to collect, store and process Customer
Data subject to the terms of this Agreement. “Service Providers”
shall mean communications carriers, data centers, collocation
and hosting services providers, and content and data
management providers that Everbridge uses in providing the
Solutions. Customer shall maintain a copy of all Customer
Contact data that it provides to Everbridge. Customer
acknowledges that the Solutions are a passive conduit for the
transmission of Customer Data and Everbridge shall have no
liability for any errors or omissions or for any defamatory, libelous,
offensive or otherwise objectionable or unlawful content in any
Customer Data, or for any losses, damages, claims, suits or other
actions arising out of or in connection with any Customer Data
sent, accessed, posted or otherwise transmitted via the
Solutions.

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

5. TERMINATION; SUSPENSION.

5.1 Termination by Either Party.
Deleted]

[intentionally

5.2 Termination
Deleted]

by Everbridge. [Intentionally

5.3  Suspension. Everbridge may suspend, with or
without notice, the Solution or any portion for (i) emergency
network repairs, threats to, or actual breach of network security;
or (i) any legal, regulatory, or governmental prohibition affecting
the Solution. In the event of a suspension, Everbridge shall use
its best efforts to notify Customer through its Customer Portal
and/or via email prior to such suspension and shall reactivate any
affected portion of the Solution as soon as possible.

6. PROPRIETARY RIGHTS.

6.1 Grant of License. Everbridge hereby grants to
Customer, during the term of this Agreement, a non-exclusive,
non-transferable, non-sublicensable right to use the Solutions
subject to the terms and conditions of this Agreement. Upon
termination of this Agreement for any reason, the foregoing
license shall terminate automatically and Customer shall
discontinue all further use of the Solutions.

6.2 Restrictions. Customer shall use the Solutions
solely for its internat business purposes and shall not make the
Solutions available to, or use the Solutions for the benefit of, any
third party except as expressly contemplated by this Agreement.
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Customer shall not: (i) copy, modify, reverse engineer, de-
compile, disassemble or otherwise attempt to discover or
replicate the computer source code and object code provided or
used by Everbridge in connection with delivery of the Solutions
(the “Software”) or create derivative works based on the
Software, the Solutions or any portion thereof; (ii) merge any of
the foregoing with any third party software or services; (i) use
any Everbridge Confidential Information to create a product that
competes with the Software; (iv) remove, obscure or alter any
proprietary notices or labels on the Software or any portion of the
Solutions; (v) create internet “links” to or from the Solutions, or
“frame” or “mirrot” any content forming part of the Solutions, other
than on Customer's own intranets for its own internal business
purposes; (vi) use, post, transmit or introduce any device,
software or routine (including viruses, worms or other harmful
code) which interferes or attempts to interfere with the operation
of the Solutions; (vii) use the Solutions in violation of any
applicable law or regulation; or (viii) access the Solutions for
purposes of monitoring Solutions availability, performance or
functionality, or for any other benchmarking or competitive
purposes.

6.3 Reservation of Rights. Otherthan as expressly set
forth in this Agreement, Everbridge grants to Customerno license
or other rights in or to the Solutions, the Software or any other
proprietary technology, material or information made available to
Customer through the Solutions or otherwise in connection with
this Agreement (collectively, the “Everbridge Technology”), and
all such rights are hereby expressly reserved. Everbridge (or its
licensors where applicable) owns all rights, title and interest in
and to the Solutions, the Software and any Everbridge
Technology, and all patent, copyright, trade secret and other
intellectual property rights (“IP Rights”) therein, as well as (i) all
feedback and other information (except for the Customer Data)
provided to Everbridge by Users, Customer and Contacts, and (ii)
all transactional, performance, derivative data and metadata
generated in connection with the Solutions.

7. CONFIDENTIAL INFORMATION.

741 Definition; Protection. As used herein,.
“Confidential Information” means all information of a Party
(“Disclosing Party”) disclosed to the other Party {(“Receiving
Party”), whether orally, electronically, in writing, or by inspection
of tangible objects (including, without limitation, documents or
prototypes), that is designated as confidential or that reasonably
should be understood to be confidential given the nature of the
information and the circumstances of disclosure. Confidential
Information includes without limitation, any personally identifiable
Customer Data, all Everbridge Technology, and either Party’s
business and marketing plans, technology and technical
information, product designs, reports and business processes.
Confidential Information shall not include any information that: (i)
is or becomes generally known to the public without breach of
any obligation owed to the Disclosing Party; (ii) was known to the
Receiving Party prior to its disclosure by the Disclosing Party
without breach of any obligation owed to the Disclosing Party; (iii)
was independently developed by the Receiving Party without
breach of any obligation owed to the Disclosing Party; or (iv) is
received from a third party without breach of any obligation owed
to the Disclosing Party. The Receiving Party shall not disclose or
use any Confidential Information of the Disclosing Party for any
purpose other than performance or enforcement of this
Agreement without the Disclosing Party’s prior written consent,
unless (but only to the extent) otherwise required by a
governmental authority. The Receiving Party shall not disclose
any Confidential Information of the Disclosing Party except: (i) to
the personnel of the Receiving Party or its parent, subsidiary or

affiliate organizations having a need to know; or (i) fo the
personnel of the Receiving Party's consultants and service
providers having a need to know, and only then if such
consultants and service providers are bound by confidentiality
and non-disclosure commitments substantially similar to those
contained herein. Each Party agrees to protect the Confidential
Information of the other Party with the same level of care that it
uses to protect its own confidential information, but in no event
less than a reasonable level of care.

8. WARRANTIES; DISCLAIMER.

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

~ consistent with industry standards.

8.2 Disclaimer. NEITHER EVERBRIDGE NOR ITS
LICENSORS WARRANT THAT THE SOLUTION WILL
OPERATE ERROR FREE OR WITHOUT INTERRUPTION.
WITHOUT LIMITING THE FOREGOING, INNOEVENT SHALL
EVERBRIDGE HAVE ANY LIABILITY TO CUSTOMER,
USERS, CONTACTS OR ANY THIRD PARTY FOR
PERSONAL INJURY (INCLUDING DEATH) OR PROPERTY
DAMAGE ARISING FROM FAILURE OF THE SOLUTION TO
DELIVER AN ELECTRONIC COMMUNICATION, HOWEVER
CAUSED AND UNDER ANY THEORY OF LIABILITY, EVEN IF
EVERBRIDGE HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGE. THIS AGREEMENT DOES NOT LIMIT
OR DISCLAIM ANY OF THE WARRANTIES SPECIFIED IN
THE GSA SCHEDULE 70 CONTRACT UNDER FAR 52.212-
4(0). IN THE EVENT OF A BREACH OF WARRANTY, THE
U.S. GOVERNMENT RESERVES ALL RIGHTS AND
REMEDIES UNDER THE CONTRACT, THE FEDERAL
ACQUISITION REGULATIONS, AND THE CONTRACT
DISPUTES ACT, 41 U.S.C. 7101-7109.

8.3 Customer Representations and Warranties.
Customer represents and warrants that during use of the
Solutions, Customer shall (i) clearly and conspicuously notify
Contacts of the way in which their personal information shall be
used, and (ii) have primary safety and emergency response
procedures including, without limitation, notifying 911 or
equivalent fire, police, emergency medical and public health
officials  (collectively, “First Responders”). Customer
acknowledges and agrees that Everbridge is not a First
Responder, and that the Solutions does not serve as a substitute
for Customer's own emergency response plan, which in the
event of an actual or potential imminent threat to person or
property, shall include contacting a First Responder prior to
using the Solutions. Customer represents and warranis that all
notifications sent through the Solutions shall be sent by
authorized Users, and that the collection, storage and
processing of Customer Data, and the use of the Solutions, as
provided in this Agreement, will at all times comply with (x)
Customer’'s own policies regarding privacy and protection of
personal information; and (y) all applicable laws and regulations,
including those related to processing, storage, use, disclosure,
security, protection and handling of Customer Data.

9. INDEMNIFICATION.
9.1 By Customer. [Intentionally Deleted]

9.2 By Everbridge. Everbridge shallindemnify and hold
Customer harmless from and against any Claim against
Customer, but only to the extent it is based on a Claim that the
Solution directly infringes an issued patent or other IP Right in a

2
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country in which the Solution is provided to Customer. In the
event Everbridge believes any Everbridge Technology is, or is
likely to be the subject of an infringement claim, Everbridge shall
have the option, at its own expense, to: (i) to procure for
Customer the right to continue using the Solution; (ii) replace
same with a non-infringing service; (iii) modify such Solution so
that it becomes non-infringing; or (iv) refund any fees paid to
Everbridge and terminate this Agreement without further liability.
Everbridge shall have no liability for any Claim arising out of (w)
Customer Data or other Customer supplied content, (x) use of the
Solution in combination with other products, equipment, software
or data not supplied by Everbridge, (y) any use, reproduction, or
distribution of any release of the Solution other than the most
current release made available to Customer, or (z) any
modification of the Solution by any person other than Everbridge.

9.3 Indemnification Process. Customer shall (a)
promptly give notice of the Claim to Everbridge once the Claim is
known; {(b) cooperate with Everbridge's efforts to defend and
settle the Claim; and (c) provide Everbridge with all available
information and reasonable assistance in connection with the
defense of the Claim.

10. LIMITATION OF LIABILITY. Except for breaches of
Section 6, neither Party shall have any liability to the other Party
for any loss of use, interruption of business, lost profits, costs of
substitute services, or for any other indirect, special, incidental,
punitive, or consequential damages, however caused, under
any theory of liability, and whether or not the Party has been
advised of the possibility of such damage. Notwithstanding
anything in this Agreement to the contrary, in no event shall
Everbridge’s aggregate liability, regardiess of whether any
action or claim is based on warranty, contract, tort,
indemnification or otherwise, exceed amounts actually paid by
Customer to Everbridge hereunder during the 12 month period
prior to the event giving rise to such liability. Customer
understands and agrees that these liability limits reflect the
allocation of risk between the Parties and are essential elements
of the basis of the bargain, the absence of which would require
substantially different economic terms. This clause shall not
impair the U.S. Government's right to recover for fraud or crimes
arising out of or related to this Agreement under any federal
fraud statute. Furthermore, this clause shall not impair nor
prejudice the U.S. Government's right to express remedies
provided in the schedule contract (i.e. Price Reductions, Patent
Indemnification, Liability for Injury or Damage, Price Adjustment,
Failure to Provide Accurate Information).

11. MISCELLANEOUS.

11.1  Non-Solicitation. As additional protection for
Everbridge’s proprietary information, for so long as this
Agreement remains in effect, and for one year thereafter,
Customer agrees that it shall not, directly or indirectly, solicit,
hire or attempt to solicit any employees of Everbridge; provided,
that a general solicitation to the public for employment is not
prohibited under this section.

11.2 Force Majeure; Limitations. See GSA Schedule
70 contract and individual ordering document.

11.3 Waiver; Severability. The failure of either Party
hereto to enforce at any time any of the provisions or terms of
this Agreement shall in no way be considered to be a waiver of
such provisions. If any provision of this Agreement is found by

any court or other authority of competent jurisdiction to be
invalid, illegal or unenforceable, that provision shall, to the
extent required, be deemed deleted and the remaining
provisions shall continue in full force and effect.

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

115 Governing Law., This Agreement shall be
governed and construed in accordance with the federal laws of
the United States of America.

11.6 Notices. Either party may give notice at any time
by any of the following: letter delivered by (i) nationally
recognized overnight delivery service; (ii) first class postage
prepaid mail; or (iii) certified or registered mail, (certified and first
class mail deemed given following 2 business days after mailing)
to the other party at the address set forth below. Either Party
may change its address by giving notice as provided herein.
Invoices shall be sent to the Customer’s contact and address
following Customer’s signature below.

11.7  No Third-Party Beneficiaries. There are no third-
party beneficiaries o this Agreement.

11.8 Entire Agreement. [intentionally Deleted]

11.9 Marketing. Everbridge shall obtain Customer's
express written consent in order to reference Customer's name
and logo as an Everbridge customer in Everbridge publications,
its website, and other marketing materials.

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

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

11.12 Export Compliant. Neither Party shall export,
directly or indirectly, any technical data acquired from the other
pursuant to this Agreement or any product utilizing any such
data fo any country for which the U.S. Government or any
agency thereof at the time of export requires an exportlicense
or other governmental approval without first obtaining such
license or approval.

11.13 Equal EmploymentOpportunity. Everbridge, Inc.
is a government contractor and is subject to the requirements of
Executive Order 11246, the Rehabilitation Assistance Act and
VEVRAA. Pursuant to these requirements, the Equal
Opportunity Clauses found at 41 Code of Federal Regulations
sections 60-1.4(a) (1-7), sections 60-250.4(a-m), sections 60-
300.5 (1-11) and sections 60-741.5 (a) (1-6) are incorporated
herein by reference as though set forth at length, and made an
express part of this Agreement.
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EXHIBIT A
Additional Business Terms

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

if Client Is Ordering Nixle® Branded Products or C nity Enga nt;

1. Client grants to Everbridge a non-exclusive, royalty free, worldwide and perpetual right and license (including sublicense)
to (a) use, copy, display, disseminate, publish, transiate, reformat and create derivative works from communications Client
sends through the Solutions for public facing communications to citizens, other public groups and public facing websites,
including social media (e.g., Google®, Facebook®) {collectively, "Public Communications”), (b) use and display Client’s
trademarks, service marks and logos, solely as part of the Public Communications to Contacts who have opted in to
receive those Communications, and on other websites where Everbridge displays your Public Communications, as
applicable, and (c) place a widget on Client’'s website in order to drive Contact opt-in registrations.

If Client Is Ordering Everbridge Branded Products:

1. Data Feeds. Notwithstanding anything to the contrary in this Agreement, to the extent that Customer has purchased or
accesses Data Feeds, the sole and exclusive remedy for any failure, defect, or inability to access such Data Feed shall be
to terminate the Data Feed with no further payments due. No refunds shall be granted with respect to such Data Feed. In
addition, such feeds are provided solely on an "AS IS” and "AS AVAILABLE" basis and Everbridge disclaims any and all
liability of any kind or nature resulting from any inaccuracies or failures with respect to such Data Feeds. “Data Feed”
means data content licensed or provided by third parties to Everbridge and supplied to Customer in connection with the
Solution (e.g., real time weather system information and warnings, 911 data, third party maps, and situational intelligence).

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

This addendum is incorporated by reference into the Agreement as applicable based on the purchase of IPAWS-

CMAS/WEA services on the Quote.

1

IPAWS Authotization: Client represents and warrants to Everbridge that any employee, agents, or representatives of
Client who access IPAWS-OPEN using Client’s credentials provided by FEMA (each, an “IPAWS User"), are authorized
by FEMA to use IPAWS-OPEN, have completed all required fraining, and Client has executed an IPAWS Memorandum
of Agreement ("MOA") with FEMA. Client shall contact Everbridge immediately upon any change in Client or any IPAWS
User's right to access IPAWS-OPEN. Client shall only access IPAWS-OPEN using its designated credentials and FEMA
issued digital certificate (“Digital Certificate”). Client acknowledges and agrees that Everbridge shall not have access to
its credentials and that Client assumes full responsibility for maintaining the confidentiality of any credentials issued to it.

Credentials: Client shall load and maintain within its Everbridge account Qrganization, its Digital Certificate, COG 1D,
and Common Name. Client authorizes and requests Everbridge to use the foregoing stored information to connect Client
to IPAWS-OPEN.

Messaging: Client acknowledges and agrees that: (i) upon submission of messages to IPAWS-OPEN, Everbridge shall
have no further liability for the distribution of such message, and that the distribution through IPAWS-OPEN, including,
but not limited to, delivery through the Emergency Alert System or the Commercial Mobile Alert System, is in no way
guaranteed or controfled by Everbridge; (ii) Everbridge shall not be liable as a result of any failure to receive messages
distributed through IPAWS-OPEN; (iii) IPAWS may include additional features not supported through the Everbridge
system, and Everbridge shall not be required to provide such additional features to Client; and (iv) Client shall be solely
responsible and liable for the content of any and all messages sent through IPAWS-OPEN utilizing its access codes.

Term: Client acknowledges and agrees that access to IPAWS-OPEN shall be available once Client has provided
Everbridge with the Digital Certificate and any other reasonably requested information to verify access to the system.
Upon termination of the Agreement access to IPAWS-OPEN shall immediately terminate.
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STATE OF TEXAS §
8
COUNTY OF FORT BEND §

AMENDMENT TO EVERBRIDGE, INC. GSA APPROVED
END USER LICENSE AGREEMENT

THIS AMENDMENT (“Amendment”) is entered into by and between Fort Bend County,
(“County”), a body corporate and politic under the laws of the State of Texas, and Everbridge,

Inc., (“Everbridge”), a company authorized to conduct business in the State of Texas (collectively
referred to as the “parties”).

WITNESSETH:

WHEREAS, the parties previously entered into the Addendum to Everbridge, Inc. GSA
Approved End User License Agreement on or about January 26, 2021, (the “Agreement”),
attached hereto as Exhibit “1” and incorporated herein for all purposes. County and Everbridge
desire to amend said Agreement as set forth below:

L

Amendments

Scope of Services. Everbridge shall continue to provide product and/or services to
County as described in Everbridge’s Quotation Number Q-67883 and GSA Approved
End User License Agreement, attached as Exhibit “2” and incorporated fully by
reference.

Term. This Agreement shall renew and this Amendment is effective as of August 31,
2021, and shall expire no later than October 31, 2022, unless terminated sooner
pursuant to this Agreement. This Agreement shall not automatically renew, but may
renew upon written agreement of the parties.

Limit of Appropriation. Everbridge’s fees shall be calculated at the rates set forth in
the attached Exhibit 2. The Maximum Compensation for the performance of services
within the Scope of Services as described in Exhibit 2 is $210,217.96. In no case shall
the amount paid by County under this Agreement exceed the Maximum
Compensation without an approved change order. Everbridge clearly understands
and agrees, such understanding and agreement being of the absolute essence of this
Agreement, that County shall have available the total maximum sum of $210,217.96,
specifically allocated to fully discharge any and all liabilities County may incur.
Everbridge does further understand and agree, said understanding and agreement
also being of the absolute essence of this Agreement, that the total maximum
compensation that Everbridge may become entitled to and the total maximum sum
that County may become liable to pay to Everbridge shall not under any conditions,
circumstances, or interpretations thereof exceed $210,217.96.

Modifications. Except as modified herein, the Agreement remains in full force and
effect and has not been modified or amended.

Conflict. If there is a conflict among documents, the most recently executed document
will prevail with regard to the conflict.
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6. Understanding, Fair Construction. By execution of this Amendment, the parties
acknowledge that they have read and understood each provision, term and obligation
contained in this Amendment. This Amendment, although drawn by one party, shall
be construed fairly and reasonably and not more strictly against the drafting party
than the nondrafting party.

7. Severability. If any provision of this Agreement is determined to be invalid, illegal,
or unenforceable, the remaining provisions remain in full force, if the essential terms
and conditions of this Agreement for each party remain valid, binding, and
enforceable.

(Execution Page Follows)

(Remainder of Page Intentionally Left Blank)
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IN WITNESS WHEREQOF, this Amendment is signed, accepted, and agreed to by all parties by
and through the parties or their agents or authorized representatives. All parties hereby
acknowledge that they have read and understood this Amendment and the attachments and
exhibits hereto. All parties further acknowledge that they have executed this legal document
voluntarily and of their own free will.

FORT BEND COUNTY EVERBRIDGE, INC.

—_—

Authorized Agent - Signature

10.12.2021 Phillip E. Huff
Date Authorized Agent- Printed Name
ATTEST: Chief Accounting Officer
Title
10/6/2021
Laura Richard, County Clerk Date
REVEWIED:

Information Technology Department

AUDITOR'’S CERTIFICATE

I hereby certify that funds are available in the amount of $ 210,217.96 _ to accomplish
and pay the obligation of Fort Bend County under this Agreement.

Robert Ed Sturdivant, County Auditor

Exhibit 1: Addendum to Everbridge, Inc. GSA Approved End User License Agreement, executed
by the parties on or about January 26, 2021; and

Exhibit 2: Everbridge’s Quotation Number Q-67883 and GSA Approved End User License
Agreement

I:\AGREEMENTS\2021 Agreements\IT\Everbridge (21-IT-100304)\Everbridge, Inc (21-IT-100304-A1)\V.2\Amendment to Everbridge, Inc. GSA
Approved End User License Agreement.docx
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STATE OF TEXAS D

§
§
COUNTY OF FORT BEND §

ADDENDUM TO EVERBRIDGE, INC. GSA APPROVED END USER LICENSE AGREEMENT

THIS ADDENDUM (“Addendum”) is entered into by and between Fort Bend County,
(“County”), a body corporate and politic under the laws of the State of Texas, and Everbridge,
Inc., (“Everbridge”), a company authorized to conduct business in the State of Texas (collectively
referred to as “Parties”).

WHEREAS, County desires that Everbridge provide mass notification and communication
services for emergency situations (“Services”), and

WHEREAS, the parties have accepted that certain Quote and GSA Approved End User License
Agreement (“Agreement” attached hereto as Exhibit “A” and incorporated by reference), for use
of Everbridge’s software (“Software”); and

WHEREAS, Everbridge represents it is qualified and desires to provide such Services; and
WHEREAS, the following changes are incorporated as if a part of the Agreement:

1. Scope of Service. Everbridge shall provide Mass Notification and Communication Services
to County as described in Quote #QQ-54715, and the GSA Approved End User License
Agreement attached as Exhibit 1, and incorporated by reference.

2. Term. This Agreement is effective beginning on August 31, 2020 and shall expire on August
30, 2021, unless terminated sooner pursuant to the Agreement. This Agreement shall not
automatically renew, but may be subsequently renewed upon written agreement of the
parties.

3. Payment. Payment shall be made by County within thirty (30) days of receipt of invoice.

4. Non-appropriation. It is specifically understood and agreed that in the event no funds or
insufficient funds are appropriated by Fort Bend County under this Agreement, Fort Bend
County shall notify all necessary parties that this Agreement shall thereafter terminate and be
null and void on the last day of the fiscal period for which appropriations were made without
penalty, liability or expense to Fort Bend County.

5. Limit of Appropriation. Everbridge’s fees shall be calculated at the rates set forth in Quote
#Q-54715, attached as Exhibit 1, and incorporated by reference. Everbridge clearly
understands and agrees, such understanding and agreement being of the absolute essence of
this Agreement, that County shall have available the total maximum sum of one hundred
seventy-nine thousand, two hundred seventy-five dollars and 99/100 ($179,275.99),
specifically allocated to fully discharge any and all liabilities County may incur.

6. Taxes. County is a body corporate and politic under the laws of the State of Texas and claims
exemption from sales and use taxes. A copy of a tax-exempt certificate will be furnished upon
request.

7. Public Information Act. Everbridge expressly acknowledges that County is subject to the
Texas Public Information Act, TEX. GOV'T. CODE ANN. §§ 552.001 et seq., as amended, and
notwithstanding any provision in the Agreement to the contrary, County will make any
information related to the Agreement, or otherwise, available to third parties in accordance
with the Texas Public Information Act. Any proprietary or confidential information marked

02/02/2021 Original (e) sent to Jessica Carabajal, Purchasing dept. £ hibit 1
xhibi
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10.

11.

12.

13.

14.

15.

as such provided to County by Everbridge shall not be disclosed to any third party, except as
directed by the Texas Attorney General in response to a request for such under the Texas
Public Information Act, which provides for notice to the owner of such marked information
and the opportunity for the owner of such information to notify the Attorney General of the
reasons why such information should not be disclosed.

Indemnity. The parties agree that under the Constitution and laws of the State of Texas,
County cannot enter into an agreement whereby County agrees to indemnify or hold
harmless another party; therefore, all references of any kind to County defending,
indemnifying, holding or saving harmless Everbridge for any reason are hereby deleted.
Attorney Fees. County does not agree to pay any and/or all attorney fees incurred by
Everbridge in any way associated with the Agreement.

Arbitration. County does not agree to submit disputes arising out of the Agreement to
binding arbitration. Therefore, any references to binding arbitration or the waiver of a right
tolitigate a dispute are hereby deleted.

Governing Law. The laws of the State of Texas govern all disputes arising out of or relating
to this Agreement. The parties hereto acknowledge that venue is proper in Fort Bend County,
Texas, for all legal actions or proceedings arising out of or relating to this Agreement and
waive the right to sue or be sued elsewhere. Nothing in the Agreement shall be construed to
waive the County’s sovereign immunity.

Certain State Law Requirements for Contracts:

The contents of this Section are required by Texas Law and are included by County regardless
of content.

Agreement to Not Boycott Israel Chapter 2270 Texas Government Code: Everbridge verifies
that if Everbridge employs ten (10) or more full-time employees and this Agreement has a
value of $100,000 or more, Everbridge does not boycott Israel and will not boycott Israel
during the term of this Agreement.

. Texas Government Code Section 2252.152 Acknowledgment: By signature below, Everbridge

represents pursuant to Section 2252.152 of the Texas Government Code, that Everbridge is
not listed on the website of the Comptroller of the State of Texas concerning the listing of
companies that are identified under Section 806.051, Section 807.051 or Section 2253.153.
Human  Trafficking, BY ACCEPTANCE OF CONTRACT, EVERBRIDGE
ACKNOWLEDGES THAT FORT BEND COUNTY IS OPPOSED TO HUMAN
TRAFFICKING AND THAT NO COUNTY FUNDS WILL BE USED IN SUPPORT OF
SERVICES OR ACTIVITIES THAT VIOLATE HUMAN TRAFFICKING LAWS.

Conflict. In the event there is a conflict between this Addendum and the Agreement, this
Addendum controls.

Understanding, Fair Construction. By execution of this Addendum, the parties acknowledge
that they have read and understood each provision, term and obligation contained in this
Addendum. This Addendum, although drawn by one party, shall be construed fairly and
reasonably and not more strictly against the drafting party than the nondrafting party.

{Execution Page Follows}

{Remainder Intentionally Left Blank}

Exhibit 1



ExtiBIPY

IN WITNESS WHEREQEF, this Addendum is signed, accepted, and agreed to by all parties by and
through the parties or their agents or authorized representatives. All parties hereby acknowledge
that they have read and understood this Addendum and the attachments and exhibits hereto. All

parties further acknowledge that they have executed this legal document voluntarily and of their
own free will.

FORT BEND COUNTY EVERBRIDGE, INC,

A
evareridge
¥ LEGAL APEROVED
,q )} Rys Suranna Gnldbare
C@Q/Q& 7 @Q/ 3i4d pm, Jany 11, 2021

County Judge K Gcm-g{\,]

KP George, Signature
Count Judge
1-26-2021 Phillip E. Huff

Printed Name

ATTEST:
Chief Accounting Officer
Title
Laura Richard, County Clerk 01/12/2021
Date
AUDITOR’S CERTIFICATE

I hereby certify that funds in the amountof $_179,275.99 are available to pay the obligation
of Fort Bend County within the foregoing Agreement.

/7 5 / { ;’ .
oy A~ _
/ZZ/% c‘:,([ ,/x/f’szfz/ N

s
A

Robert Ed Sturdivant, County Auditor

Exhibit 1: Quote #QQ-54715 and GSA Approved End User License Agreement

L\AGREEMENTS\2021 Agreements\IT\Everbridge (21-IT-100304)\Addendum to EULA Agreement Everbridge (LSL
12.23.20).docx
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zeverbridge e S

fef: +1-818.230:8700

fax: +1.81B230.950%

Prepared for;

Robyn Doughtie g:,:‘.e Lt
County of Fort Bend, TX Expil:es on:
307 Fort Street

Richmond TX 77469-4428

United States Salesperson:
Ph: 281-341-4574 Phone:

Fax: (281) 342-4798 Email:

Email: robyn.doughtie@fortbendcountytx.gov

Quotation

Q-54715
8/11/2020
8/28/2020
Confidential

Bridget Sarris

bridget.sarris@everbridge.com

Contract Summary Information:

Contract Period: 12 Months
Contract Start Date: 8/31/2020
Contract End Date: 8/30/2021
Contact Summary:

Household Count: 276,481

Employee Count:

QTY Product Code Description GSA Classification | Price

716,087 |101-11-11-0254-000 | Mass Notification Base - Tier 7 GSA Product USD 103,561.97

716,087 | 101-01-11-1027-000 | Everbridge Community Engagement - Tier 7 GSA Product USD 25,890.00

716,087 | 101-01-11-0206-000 | Incident Management - Incident Communications - GSA Product USD 17,361.81
Tier 7

716,087 |101-00-11-1060-000 | Smart Weather Alerting (includes 1 location in base GSA Product USD 15,534.00
weather subscription) - Tier 7

716,087 | 101-00-11-0245-000 | Resident Connection ~ Annual Update Open Market USD 16,500.00

1 101-01-11-1001-000 | Everbridge Additional Organization GSA Product USD 428.21

Pricing Summary:

Year One Fees:

USD 179,275.99

One-time Implementation and Setup Fees:

uSD 0.00

Professional Services:

USD 0.00

Total Year One Fees Due:

USsD 179,275.99

Terms & Conditions

1. Additional rates apply for all international calts.

2. Quote subject to terms & conditions of GSA Contract No. GS-35F-0692P and the GSA Approved End User License
Agreement ("EULA"), the latter of which is attached hereto and incorporated by reference.

Page 1 of 2
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3. Subject to sales taxes where applicable.
4, The supplemental notes below, if any, supplied in this Quote are for informational purposes and not intended to be legally

binding or override GSA Contract No. GS-35F-0692P; or the EULA.

Supplemental Notes:

Authorized by Everbridge:

Signature:

Mame (Print):

To accept this quote, sign,

Signature:

Name (Print):

— P

e ey

Phillip E. Huff

date and return:

_ e

Date:

Title:

Date:

Title:

01/12/2021

Chief Accounting Officer

Manager, IT Project / Program Management Office

155 North Lake Avenue, Suite 900

Pasadena, CA 91101 USA
Tel: +1-818-230-9700
Fax: +1-818-230-9505

THANK YOU FOR YOUR BUSINESS!

Page 2 of 2
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Everbridge, Inc.
GSA Approved End User License Agreement

This End User License Agreement (“Agreement”) is entered
into by and between Everbridge, Inc. (“Everbridge”) and an
Ordering Activity, an entity entitted to order under GSA Schedule
contracts as defined in GSA Order ADM 4800.2H, as may be
revised from time to time (“Customer’), effective on the date of
signature by an authorized signatory on the Quote or other
ordering document (“Effective Date”). Everbridge and
Customer are each hereinafter sometimes referred fo as a
“Party” and collectively, the “Parties.”

1. SERVICE.

1.1 Orders. Everbridge shall provide Customer access
to its proprietary interactive communication solutions (the
“Solutions”) subject to the terms and conditions set forth in this
Agreement and the description of services and pricing provided
in the applicable quote (the “Quote”). If applicable, Everbridge
shall provide the training and professional services set forth in
the Quote. Collectively, the Solutions and professional services
are referred to as the “Services”. Everbridge shall provide
Customer with login and password information for each User (as
defined below) and will configure the Solutlon to contact the
maximum number of Contacts (as defined below) or Users, as
applicable depending on the Solutions ordered. Unless
otherwise provided in the applicable Quote or documentation,
Services are purchased as annual subscriptions.

1.2 Users; Contacts. "Users” are individuals who are
authorized by Client from time to time to use the Solutions for
the purposes of sending notifications, configuring templates,
reporting or managing data, serving as system administrators,
or performing similar functions, and who have been supplied
user identifications and passwords by Client. Users may include
employees and contractors of Customer or an Included
Department. “Inciluded Department’ means any enterprise
department, office, agency, or other entity that receives a
majority of its funding from the same general or enterprise fund,
as applicable, as the Customer. “Cantacts” are individuals who
Customer contacts through the Solutions and/or who provides
their personal contact information to Everbridge, including
through an opt-in portal. If applicable to the particular Solution,
the number of Users and/or Contacts that may be authorized by
Customer is set forth on the Quote.

2. PAYMENT TERMS. Customer shall pay the fees set forth
in the Quote (“Pricing”). All pricing must be consistent with the
Schedule Price List. If Customer exceeds the usage levels
specified in the Quote, then Everbridge may invoice Customer for
any overages at rates consistent with the Schedule Price list.
.Professional Services must be used within 12 months from date
of purchase.

3. RESPONSIBILITIES.

341 Users. Customer shall undergo the initial setup
and training as set forth in the Implementation — Standard
inclusion sheet provided with the Quote. The Implementation
sheet provides a detailed list of the services included as part of
the implementation purchased and the corresponding timelines.
Customer shall be responsible for: (i) ensuring that Users
maintain the confidentiality of all User login and password
information; (ii) ensuring that Users use the Services in
accordance with all applicable laws and regulations, including
those relating to use of personal information; (iti) any breach of
the terms of this Agreement by any User; and (iv) all

GSA End User License Agreement (based on MSA v6 1.29.17)

communications by Users using the Solutions. Customer shall
promptly notify Everbridge if it becomes aware of any User
action or omission that would constitute a breach or violation of
this Agreement.

3.2 Customer Data. “Customer Data” is all electronic
data transmitted to Everbridge in connection with the use of the
Solutions, including data submitted by Contacts. Customer Data
provided by Customer shall be true, accurate, current and
complete, and shall be in a form and format specified by
Everbridge. Customer shall have sole responsibility for the
accuracy, quality, integrity, legality, reliability, and
appropriateness of all Customer Data. Customer represents that
it has the right to authorize and hereby does authorize Everbridge
and its "Service Providers” to collect, store and process Customer
Data subject to the terms of this Agreement. “Service Providers”
shall mean communications carriers, data centers, collocation
and hosting services providers, and content and data
management providers that Everbridge uses in providing the
Solutions. Customer shall maintain a copy of all Customer
Contact data that it provides to Everbridge. Customer
acknowledges that the Solutions are a passive conduit for the
transmission of Customer Data and Everbridge shall have no
liability for any errors or omissions or for any defamatory, libelous,
offensive or otherwise objectionable or unlawful content in any
Customer Data, or for any losses, damages, claims, suits orother
actions arising out of or in connection with any Customer Data
sent, accessed, posted or otherwise transmitted via the
Solutions.

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

5. TERMINATION; SUSPENSION.

5.1 Termination by Either Party.
Deleted]

[Intentionally

5.2 Termination
Deleted]

by Everbridge. [Intentionally

5.3 Suspension. Everbridge may suspend, with or
without notice, the Solution or any portion for (i) emergency
network repairs, threats to, or actual breach of network security;
or (ii) any legal, regulatory, or governmental prohibition affecting
the Solution. In the event of a suspension, Everbridge shall use
its best efforts to notify Customer through its Customer Portal
and/or via email prior to such suspension and shall reactivate any
affected portion of the Solution as soon as possible.

6. PROPRIETARY RIGHTS.

6.1 Grant of License. Everbridge hereby grants to
Customer, during the term of this Agreement, a non-exclusive,
non-transferable, non-sublicensable right to use the Solutions
subject to the terms and conditions of this Agreement. Upon
termination of this Agreement for any reason, the foregoing
license shall terminate automatically and Customer shall
discontinue all further use of the Solutions.

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

6.3  Reservation of Rights. Other than as expressly set
forth in this Agreement, Everbridge grants to Customer no license
or other rights in or to the Solutions, the Software or any other
proprietary technology, material or information made available to
Customer through the Solutions or otherwise in connection with
this Agreement (collectively, the “Everbridge Technology”), and
all such rights are hereby expressly reserved. Everbridge (or its
licensors where applicable) owns all rights, title and interest in
and to the Solutions, the Software and any Everbridge
Technology, and all patent, copyright, trade secret and other
intellectual property rights (“IP Rights”) therein, as well as (i) all
feedback and other information (except for the Customer Data)
provided to Everbridge by Users, Customer and Contacts, and (ii)
all transactional, performance, derivative data and metadata
generated in connection with the Solutions.

7. CONFIDENTIAL INFORMATION.

7.1 Definition; Protection. As used herein,.
“Confidential Information” means all information of a Party
(“Disclosing Party”) disclosed to the other Party (“Receiving
Party”), whether orally, electronically, in writing, or by inspection
of tangible objects (including, without limitation, documents or
prototypes), that is designated as confidential or that reasonably
should be understood to be confidential given the nature of the
information and the circumstances of disclosure. Confidential
Information includes without limitation, any personally identifiable
Customer Data, all Everbridge Technology, and either Party's
business and marketing plans, technology and technical
information, product designs, reports and business processes.
Confidential Information shail not include any information that: (i)
is or becomes generally known to the public without breach of
any obligation owed to the Disclosing Party; (ii) was known to the
Receiving Party prior to its disclosure by the Disclosing Party
without breach of any obligation owed to the Disclosing Party; (iii)
was independently developed by the Receiving Party without
breach of any obligation owed to the Disclosing Party; or (iv) is
received from a third party without breach of any obligation owed
to the Disclosing Party. The Receiving Party shall not disclose or
use any Confidential Information of the Disclosing Party for any
purpose other than performance or enforcement of this
Agreement without the Disclosing Party's prior written consent,
unless (but only to the extent) otherwise required by a
governmental authority. The Receiving Party shall not disclose
any Confidential Information of the Disclosing Party except: (i} to
the personnel of the Receiving Party or its parent, subsidiary or

affiliate organizations having a need to know; or (ii) to the
personnel of the Receiving Party’'s consultants and setvice
providers having a need to know, and only then if such
consultants and service providers are bound by confidentiality
and non-disclosure commitments substantially similar to those
contained herein. Each Party agrees to protect the Confidential
Information of the other Party with the same level of care that it
uses to protect its own confidential information, but in no event
less than a reasonable level of care.

8. WARRANTIES; DISCLAIMER.

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

8.2 Disclaimer. NEITHER EVERBRIDGE NOR ITS
LICENSORS WARRANT THAT THE SOLUTION WILL
OPERATE ERROR FREE OR WITHOUT INTERRUPTION.
WITHOUT LIMITING THE FOREGOING, IN NO EVENT SHALL
EVERBRIDGE HAVE ANY LIABILITY TO CUSTOMER,
USERS, CONTACTS OR ANY THIRD PARTY FOR
PERSONAL INJURY (INCLUDING DEATH) OR PROPERTY
DAMAGE ARISING FROM FAILURE OF THE SOLUTION TO
DELIVER AN ELECTRONIC COMMUNICATION, HOWEVER
CAUSED AND UNDER ANY THEORY OF LIABILITY, EVEN IF
EVERBRIDGE HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGE. THIS AGREEMENT DOES NOT LIMIT
OR DISCLAIM ANY OF THE WARRANTIES SPECIFIED IN
THE GSA SCHEDULE 70 CONTRACT UNDER FAR 52.212-
4(0). IN THE EVENT OF A BREACH OF WARRANTY, THE
U.S. GOVERNMENT RESERVES ALL RIGHTS AND
REMEDIES UNDER THE CONTRACT, THE FEDERAL
ACQUISITION REGULATIONS, AND THE CONTRACT
DISPUTES ACT, 41 U.S.C. 7101-7109.

8.3 Customer Representations and Warranties.
Customer represents and warrants that during use of the
Solutions, Customer shall (i) clearly and conspicuously notify
Contacts of the way in which their personal information shall be
used, and (ii) have primary safety and emergency response
procedures including, without limitation, notifying 911 or
equivalent fire, police, emergency medical and public health
officials  (collectively, “First Responders”). Customer
acknowledges and agrees that Everbridge is not a First
Responder, and that the Solutions does not serve as a substitute
for Customer's own emergency response plan, which in the
event of an actual or potential imminent threat to person or
property, shall include contacting a First Responder prior to
using the Solutions. Customer represents and warrants that all
notifications sent through the Solutions shall be sent by
authorized Users, and that the collection, storage and
processing of Customer Data, and the use of the Solutions, as
provided in this Agreement, will at all times comply with (x)
Customer’'s own policies regarding privacy and protection of
personal information; and (y) all applicable laws and regulations,
including those related to processing, storage, use, disclosure,
security, protection and handling of Customer Data.

9. INDEMNIFICATION.
9.1 By Customer. {Intentionally Deleted]

9.2 By Everbridge. Everbridge shatll indemnify and hold
Customer harmless from and against any Claim against
Customer, but only to the extent it is based on a Claim that the
Solution directly infringes an issued patent or other IP Right in a

2
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country in which the Solution is provided to Customer. In the
event Everbridge believes any Everbridge Technoiogy is, or is
likely to be the subject of an infringement claim, Everbridge shall
have the option, at its own expense, to: (i) to procure for
Customer the right to continue using the Solution; (ii) replace
same with a non-infringing service; (iil) modify such Solution so
that it becomes non-infringing; or (iv) refund any fees paid to
Everbridge and terminate this Agreement without further liability.
Everbridge shall have no liability for any Claim arising out of {w)
Customer Data or other Customer supplied content, (x) use of the
Solution in combination with other products, equipment, software
or data not supplied by Everbridge, (y) any use, reproduction, or
distribution of any release of the Solution other than the most
current release made available fo Customer, or (z) any
modification of the Solution by any person other than Everbridge.

9.3 Indemnification Process. Customer shall (a)
promptly give notice of the Claim to Everbridge once the Claim is
known; (b) cooperate with Everbridge's efforts to defend and
settle the Claim; and (c) provide Everbridge with all availabie
information and reasonable assistance in connection with the
defense of the Claim.

10. LIMITATION OF LIABILITY. Except for breaches of
Section 6, neither Party shall have any liability to the other Party
for any loss of use, interruption of business, lost profits, costs of
substitute services, or for any other indirect, special, incidental,
punitive, or consequential damages, however caused, under
any theory of liability, and whether or not the Party has been
advised of the possibility of such damage. Notwithstanding
anything in this Agreement to the contrary, in no event shall
Everbridge’s aggregate liability, regardless of whether any
action or claim is based on warranty, contract, tort,
indemnification or otherwise, exceed amounts actually paid by
Customer to Everbridge hereunder during the 12 month period
prior to the event giving rise to such liability. Customer
understands and agrees that these liability limits reflect the
allocation of risk between the Parties and are essential elements
of the basis of the bargain, the absence of which would require
substantially different economic terms. This clause shali not
impair the U.S. Government’s right to recover for fraud or crimes
arising out of or related to this Agreement under any federal
fraud statute. Furthermore, this clause shall not impair nor
prejudice the U.S. Government's right to express remedies
provided in the schedule contract (i.e. Price Reductions, Patent
Indemnification, Liability for Injury or Damage, Price Adjustment,
Failure to Provide Accurate Information).

11. MISCELLANEOUS.

11.1 Non-Solicitation. As additional protection for
Everbridge's proprietary information, for so long as this
Agreement remains in effect, and for one year thereafter,
Customer agrees that it shall not, directly or indirectly, solicit,
hire or attempt to solicit any employees of Everbridge; provided,
that a generai solicitation to the public for employment is not
prohibited under this section.

11.2 Force Majeure; Limitations. See GSA Schedule
70 contract and individual ordering document.

11.3 Waiver; Severability. The failure of either Party
hereto to enforce at any time any of the provisions or terms of
this Agreement shall in no way be considered to be a waiver of
such provisions. if any provision of this Agreement is found by

any court or other authority of competent jurisdiction to be
invalid, illegal or unenforceable, that provision shall, to the
extent required, be deemed deleted and the remaining
provisions shall continue in full force and effect.

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

11.5 Governing Law. This Agreement shail be
governed and construed in accordance with the federal laws of
the United States of America.

11.6 Notices. Either party may give notice at any time
by any of the following: letter delivered by (i) nationally
recognized overnight delivery service; (ii) first class postage
prepaid mait; or (iii) certified or registered mail, (certified and first
class mail deemed given following 2 business days after mailing)
to the other party at the address set forth below. Either Party
may change its address by giving notice as provided herein.
Invoices shall be sent to the Customer's contact and address
following Customer's signature below.

11.7 No Third-Party Beneficiaries. There are no third-
party beneficiaries to this Agreement.

11.8 Entire Agreement. {Intentionally Deleted]

11.8 Marketing. Everbridge shall obtain Customer’s
express written consent in order to reference Customer’'s name
and logo as an Everbridge customer in Everbridge publications,
its website, and other marketing materials.

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

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

11.12 Export Compliant. Neither Party shall export,
directly or indirectly, any technical data acquired from the other
pursuant to this Agreement or any product utilizing any such
data to any country for which the U.S. Government or any
agency thereof at the time of export requires an export license
or other governmental approval without first obtaining such
license or approval.

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

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

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

1. Client grants to Everbridge a non-exclusive, royalty free, worldwide and perpetual right and license (including sublicense)
to (a) use, copy, display, disseminate, publish, translate, reformat and create derivative works from communications Client
sends through the Solutions for public facing communications to citizens, other public groups and public facing websites,
including socia! media (e.g., Google®, Facebook®) (collectively, “Public Communications”), (b) use and display Client's
trademarks, service marks and logos, solely as part of the Public Communications to Contacts who have opted in to
receive those Communications, and on other websites where Everbridge displays your Public Communications, as
applicable, and (c) place a widget on Client’s website in order to drive Contact opt-in registrations.

If Client Is Ordering Everbridge Branded Products:

1. Data Feeds. Notwithstanding anything to the contrary in this Agreement, to the extent that Customer has purchased or
accesses Data Feeds, the sole and exclusive remedy for any faiture, defect, or inability to access such Data Feed shall be
to terminate the Data Feed with no further payments due. No refunds shall be granted with respect to such Data Feed. In
addition, such feeds are provided solefy on an "AS 1S” and "AS AVAILABLE" basis and Everbridge disclaims any and all
liability of any kind or nature resulting from any inaccuracies or failures with respect to such Data Feeds. “Data Feed”
means data content licensed or provided by third parties to Everbridge and supplied to Customer in connection with the
Solution (e.g., real time weather system information and warnings, 911 data, third party maps, and situational intelligence).

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

This addendum is incorporated by reference into the Agreement as applicable based on the purchase of IPAWS-

CMAS/WEA services on the Quote.

1

3.

IPAWS Authorization: Client represents and warrants to Everbridge that any employee, agents, or representatives of
Client who access IPAWS-OPEN using Client's credentials provided by FEMA (each, an "IPAWS User"), are authorized
by FEMA to use IPAWS-OPEN, have completed all required training, and Client has executed an IPAWS Memorandum
of Agreement ("MOA") with FEMA. Client shall contact Everbridge immediately upon any change in Client or any IPAWS
User's right to access IPAWS-OPEN. Client shall only access IPAWS-OPEN using its designated credentials and FEMA
issued digital certificate (“Digital Certificate”). Client acknowiedges and agrees that Everbridge shall not have access to
its credentials and that Client assumes full responsibility for maintaining the confidentiality of any credentials issued to it.

Credentials: Client shall load and maintain within its Everbridge account Organization, its Digital Certificate, COG ID,
and Common Name. Client authorizes and requests Everbridge to use the foregoing stored information to connect Client
to IPAWS-OPEN.

Messaging: Client acknowledges and agrees that: (i) upon submission of messages to IPAWS-OPEN, Everbridge shall
have no further liability for the distribution of such message, and that the distribution through IPAWS-OPEN, including,
but not limited to, delivery through the Emergency Alert System or the Commercial Mobile Alert System, is in no way
guaranteed or controlled by Everbridge; (i) Everbridge shall not be liable as a result of any failure to receive messages
distributed through IPAWS-OPEN; (iii} IPAWS may include additional features not supported through the Everbridge
system, and Everbridge shali not be required to provide such additional features to Client; and (iv) Client shail be solely
responsible and liable for the content of any and all messages sent through IPAWS-OPEN utilizing its access codes.

Term: Client acknowledges and agrees that access to IPAWS-OPEN shall be available once Client has provided
Everbridge with the Digital Certificate and any other reasonably requested information to verify access to the system.
Upon termination of the Agreement access to IPAWS-OPEN shail immediately terminate.
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Pseverbridge T —

1R +1-813230.9¢700
fa +LELBQIMOBOD

Prepared for: Quotation
R D hti Quote #: Q-67883
CObV? e r:’; 41X Date: 9/1/2021

il AU s L Expires On:  9/10/2021
307 Fort Street Confidential
Richmond TX 77469-4428
United States Salesperson: Lily Harrington
Ph: 281-341-4574 Phone: (781) 819-5166
Fax: (281) 342-4798 Email: lily.harrington@everbridge.com
Email: robyn.doughtie@fortbendcountytx.gov
Contract Summary Information:
Contract Period: 14 Months
Contract Start Date: 8/31/2021
Contract End Date: 10/31/2022
Contact Summary:
Household Count: 331,622
Employee Count:
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Year 1

Qty Product Code Description GSA Classification | Price

858,902 [101-11-11-0254-000 |Mass Notification Base - Tier 8 GSA Product UsD 103,561.97

858,902 {101-01-11-1027-000 | Everbridge Community Engagement - Tier 8 GSA Product USD 25,889.87

858,902 |101-01-11-0206-000 | Incident Management - Incident Communications - GSA Product UsD 17,361.73
Tier 8

858,902 | 101-00-11-1060-000 | Smart Weather Alerting (includes 1 location in base GSA Product USD 15,634.03
weather subscription) - Tier 8

858,902 |101-00-11-0245-000 | Resident Connection — Annual Update GSA Product USD 16,500.37

1 101-01-11-1001-000 | Everbridge Additional Organization GSA Product USD 427.92

Year 1 TOTAL: USD 179,275.89

Year 2

Qty Product Code Description GSA Classification | Price

858,902 | 101-11-11-0254-000 | Mass Notification Base - Tier 8 GSA Product USD 17,875.07

858,902 | 101-01-11-1027-000 | Everbridge Community Engagement - Tier 8 GSA Product USD 4,468.68

858,902 ([ 101-01-11-0206-000 lfll_pid%nt Management - Incident Communications - GSA Product UsD 2,996.69

ier

858,902 | 101-00-11-1060-000 | Smart Weather Alerting (includes 1 location in base GSA Product UsD 2,681.21
weather subscription) - Tier 8

858,902 | 101-00-11-0245-000 | Resident Connection — Annual Update GSA Product USD 2,848.12

1 101-01-11-1001-000 | Everbridge Additional Organization GSA Product usD 72.30

Year 2 TOTAL: USD 30,942.07

Pricing Summary:

Year One Fees:

UsD 179,275.89

One-time Implementation and Setup Fees:

USD 0.00

Professional Services:

USD 0.00

Total Year One Fees Due:

UsD 179,275.89

Ongoing Fees:

IYear Two Fees:

IUSD 30,942.07
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Messaging Credit Allowance:

Year One:

20,000,000

Year Two:
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Terms & Conditions

1. Additional rates apply for all international calls.

2. Quote subject to terms & conditions of GSA Contract No. GS-35F-0692P and the GSA Approved End User License
Agreement ("EULA"), the latter of which is attached hereto and incorporated by reference.
3. Subject to sales taxes where applicable.

4. The supplemental notes below, if any, supplied in this Quote are for informational purposes and not intended to be legally
binding or override GSA Contract No. GS-35F-0692P, or the EULA.

Supplemental Notes:
County of Fort Bend, TX is moving their contract dates from 8/31/-8/30 to 11/1-10/31.
County of Fort Bend, TX is updating their contact count to be 858,902.

Authorized by Everbridge:

Signature: Date:

Name (Print): Title:

To accept this quote, sign, date and return:

Signature: Date:

Name (Print): Title:

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

THANK YOU FOR YOUR BUSINESS!
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Everbridge, Inc.
GSA Approved End User License Agreement

This End User License Agreement (“Agreement”) is entered
into by and between Everbridge, Inc. (“Everbridge”) and an
Ordering Activity, an entity entitled to order under GSA Schedule
contracts as defined in GSA Order ADM 4800.2H, as may be
revised from time to time (“Customer”), effective on the date of
signature by an authorized signatory on the Quote or other
ordering document (“Effective Date”). Everbridge and
Customer are each hereinafter sometimes referred to as a
“Party” and collectively, the “Parties.”

1. SERVICE.

11 Orders. Everbridge shall provide Customer access
to its proprietary interactive communication solutions (the
“Solutions") subject to the terms and conditions set forth in this
Agreement and the description of services and pricing provided
in the applicable quote (the “Quote”). If applicable, Everbridge
shall provide the training and professional services set forth in
the Quote. Collectively, the Solutions and professional services
are referred to as the “Services”. Everbridge shall provide
Customer with login and password information for each User (as
defined below) and will configure the Solution to contact the
maximum number of Contacts {as defined below) or Users, as
applicable depending on the Solutions ordered. Unless
otherwise provided in the applicable Quote or documentation,
Services are purchased as annual subscriptions.

1.2  Users; Contacts. “Users” are individuals who are
authorized by Client from time to time to use the Solutions for
the purposes of sending notifications, configuring templates,
reporting or managing data, serving as system administrators,
or performing similar functions, and who have been supplied
user identifications and passwords by Client. Users may include
employees and contractors of Customer or an Included
Department. “Included Department’ means any enterprise
department, office, agency, or other entity that receives a
majority of its funding from the same general or enterprise fund,
as applicable, as the Customer. “Contacts” are individuals who
Customer contacts through the Solutions and/or who provides
their personal contact information to Everbridge, including
through an opt-in portal. If applicable to the particular Solution,
the number of Users and/or Contacts that may be authorized by
Customer is set forth on the Quote.

2. PAYMENT TERMS. Customer shall pay the fees set forth
in the Quote (“Pricing”). All pricing must be consistent with the
Schedule Price List. If Customer exceeds the usage levels
specified in the Quote, then Everbridge may invoice Customer for
any overages at rates consistent with the Schedule Price list.
.Professional Services must be used within 12 months from date
of purchase.

3. RESPONSIBILITIES.

31 Users. Customer shall undergo the initial setup
and training as set forth in the Implementation — Standard
inclusion sheet provided with the Quote. The Implementation
sheet provides a detailed list of the services included as part of
the implementation purchased and the corresponding timelines.
Customer shall be responsibie for: (i) ensuring that Users
maintain the confidentiality of all User login and password
information; (i) ensuring that Users use the Services in
accordance with all applicable laws and regulations, including
those relating to use of personal information; (iii) any breach of
the terms of this Agreement by any User; and (iv) all

GSA End User License Agresment (based on MSA v6 1.29.17)

communications by Users using the Solutions. Customer shall
promptly notify Everbridge if it becomes aware of any User
action or omission that would constitute a breach or violation of
this Agreement.

3.2 Customer Data. “Customer Data” is all electronic
data transmitted to Everbridge in connection with the use of the
Solutions, including data submitted by Contacts. Customer Data
provided by Customer shall be true, accurate, current and
complete, and shall be in a form and format specified by
Everbridge. Customer shall have sole responsibility for the
accuracy, quality, integrity, legality, reliability, and
appropriateness of all Customer Data. Customer represents that
it has the right to authorize and hereby does authorize Everbridge
and its “Service Providers” to collect, store and process Customer
Data subject to the terms of this Agreement. “Service Providers”
shall mean communications carriers, data centers, collocation
and hosting services providers, and content and data
management providers that Everbridge uses in providing the
Solutions. Customer shall maintain a copy of all Customer
Contact data that it provides to Everbridge. Customer
acknowiedges that the Solutions are a passive conduit for the
transmission of Customer Data and Everbridge shall have no
liability for any errors or omissions or for any defamatory, libelous,
offensive or otherwise objectionable or unlawful content in any
Customer Data, or for any losses, damages, claims, suits or other
actions arising out of or in connection with any Customer Data
sent, accessed, posted or otherwise transmitted via the
Solutions.

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

5. TERMINATION; SUSPENSION.

5.1 Termination by Either Party.
Deleted]

[Intentionally

6.2  Termination
Deleted]

by Everbridge. [Intentionally

§3  Suspension. Everbridge may suspend, with or
without notice, the Solution or any portion for (i) emergency
network repairs, threats to, or actual breach of network security;
or (ii) any legal, regulatory, or governmental prohibition affecting
the Solution. In the event of a suspension, Everbridge shall use
its best efforts to notify Customer through its Customer Portal
and/or via email prior to such suspension and shall reactivate any
affected portion of the Solution as soon as possible.

6. PROPRIETARY RIGHTS.

6.1 Grant of License, Everbridge hereby grants to
Customer, during the term of this Agreement, a non-exclusive,
non-transferable, non-sublicensable right to use the Solutions
subject to the terms and conditions of this Agreement. Upon
termination of this Agreement for any reason, the foregoing
license shall terminate automatically and Customer shall
discontinue all further use of the Solutions.

6.2 Restrictions. Customer shall use the Solutions
solely for its internal business purposes and shall not make the
Solutions available to, or use the Solutions for the benefit of, any
third party except as expressly contemplated by this Agreement.
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Customer shall not: (i) copy, modify, reverse engineer, de-
compile, disassemble or otherwise attempt to discover or
replicate the computer source code and object code provided or
used by Everbridge in connection with delivery of the Solutions
(the “Software”} or create derivative works based on the
Software, the Solutions or any portion thereof; (ii) merge any of
the foregoing with any third party software or services; (jii) use
any Everbridge Confidential Information to create a product that
competes with the Software; (iv) remove, obscure or alter any
proprietary notices or labels on the Software or any portion of the
Solutions; (v) create internet “links” to or from the Solutions, or
“frame” or “mirror” any content forming part of the Solutions, other
than on Customer's own intranets for its own internal business
purposes; (vi) use, post, transmit or introduce any device,
software or routine (including viruses, worms or other harmful
code) which interferes or attempts to interfere with the operation
of the Solutions; (vii) use the Solutions in violation of any
applicable law or regulation; or (viii) access the Solutions for
purposes of monitoring Solutions availability, performance or
functionality, or for any other benchmarking or competitive
purposes.

6.3  Reservation of Rights. Other than as expressly set
forth in this Agreement, Everbridge grants to Customer no license
or other rights in or to the Solutions, the Software or any other
proprietary technology, material or information made available to
Customer through the Solutions or otherwise in connection with
this Agreement (collectively, the “Everbridge Technology™), and
all such rights are hereby expressly reserved. Everbridge (or its
licensors where applicable) owns all rights, title and interest in
and to the Solutions, the Software and any Everbridge
Technology, and all patent, copyright, trade secret and other
intellectual property rights (“IP Rights”) therein, as well as (i) all
feedback and other information (except for the Customer Data)
provided to Everbridge by Users, Customer and Contacts, and (ii)
all transactional, performance, derivative data and metadata
generated in connection with the Solutions.

7. CONFIDENTIAL INFORMATION.

71 Definition; Protection. As used herein,.
“Confidential Information” means all information of a Party
(“Disclosing Party”) disclosed to the other Party (“Receiving
Party”), whether orally, electronically, in writing, or by inspection
of tangible objects (including, without limitation, documents or
prototypes), that is designated as confidential or that reasonably
should be understood to be confidential given the nature of the
information and ihe circumstances of disclosure. Confidential
Information includes without limitation, any personally identifiable
Customer Data, all Everbridge Technology, and either Party's
business and marketing plans, technology and technical
information, product designs, reports and business processes.
Confidential Information shall not include any information that: (i)
is or becomes generally known to the public without breach of
any obligation owed to the Disclosing Party; (ii) was known to the
Receiving Party prior to its disclosure by the Disclosing Party
without breach of any obligation owed to the Disclosing Party; (iii)
was independently developed by the Receiving Party without
breach of any obligation owed to the Disclosing Party; or (iv) is
received from a third party without breach of any obligation owed
to the Disclosing Party. The Receiving Party shall not disclose or
use any Confidential Information of the Disclosing Party for any
purpose other than performance or enforcement of this
Agreement without the Disclosing Party’s prior written consent,
unless (but only to the extent) otherwise required by a
governmental authority. The Receiving Party shall not disclose
any Confidential Information of the Disclosing Party except: (i) to
the personnel of the Receiving Party or its parent, subsidiary or

affiliate organizations having a need to know; or (i) to the
personnel of the Receiving Party’s consultants and service
providers having a need to know, and only then if such
consuitants and service providers are bound by confidentiality
and non-disclosure commitments substantially similar to those
contained herein. Each Party agrees to protect the Confidential
Information of the other Party with the same level of care that it
uses to proiect its own confidential information, but in no event
less than a reasonable level of care.

8. WARRANTIES; DISCLAIMER.

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

8.2 Disclaimer. NEITHER EVERBRIDGE NOR ITS
LICENSORS WARRANT THAT THE SOLUTION WILL
OPERATE ERROR FREE OR WITHOUT INTERRUPTION.
WITHOUT LIMITING THE FOREGOING, IN NOEVENT SHALL
EVERBRIDGE HAVE ANY LIABILITY TO CUSTOMER,
USERS, CONTACTS OR ANY THIRD PARTY FOR
PERSONAL INJURY (INCLUDING DEATH) OR PROPERTY
DAMAGE ARISING FROM FAILURE OF THE SOLUTION TO
DELIVER AN ELECTRONIC COMMUNICATION, HOWEVER
CAUSED AND UNDER ANY THEORY OF LIABILITY, EVEN IF
EVERBRIDGE HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGE. THIS AGREEMENT DOES NOT LIMIT
OR DISCLAIM ANY OF THE WARRANTIES SPECIFIED IN
THE GSA SCHEDULE 70 CONTRACT UNDER FAR 52.212-
4(0). IN THE EVENT OF A BREACH OF WARRANTY, THE
U.S. GOVERNMENT RESERVES ALL RIGHTS AND
REMEDIES UNDER THE CONTRACT, THE FEDERAL
ACQUISITION REGULATIONS, AND THE CONTRACT
DISPUTES ACT, 41 U.S.C. 7101-7109.

8.3 Customer Representations and Warranties.
Customer represents and warrants that during use of the
Solutions, Customer shall (i) clearly and conspicuously notify
Contacts of the way in which their personal information shall be
used, and (ii) have primary safety and emergency response
procedures including, without limitation, notifying 911 or
equivalent fire, police, emergency medical and public health
officials  (collectively, *First Responders”). Customer
acknowiedges and agrees that Everbridge is not a First
Responder, and that the Solutions does not serve as a substitute
for Customer's own emergency response plan, which in the
event of an actual or potential imminent threat to person or
property, shall include contacting a First Responder prior to
using the Solutions. Customer represents and warrants that all
notifications sent through the Solutions shall be sent by
authorized Users, and that the collection, storage and
processing of Customer Data, and the use of the Solutions, as
provided in this Agreement, wiil at all times comply with (x)
Customer’s own policies regarding privacy and protection of
personal information; and (y) all applicable taws and regulations,
including those related to processing, storage, use, disclosure,
security, protection and handling of Customer Data.

9. INDEMNIFICATION.
9.1 By Customer. [Intentionally Deleted]

9.2 By Everbridge. Everbridge shall indemnify and hold
Customer harmless from and against any Claim against
Customer, but only to the extent it is based on a Ciaim that the
Solution directly infringes an issued patent or other IP Rightin a

2
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country in which the Solution is provided to Customer. In the
event Everbridge believes any Everbridge Technology is, or is
likely to be the subject of an infringement claim, Everbridge shall
have the option, at its own expense, to: (i) to procure for
Customer the right to continue using the Solution; (ii) replace
same with a non-infringing service; (iii) modify such Solution so
that it becomes non-infringing; or (iv) refund any fees paid to
Everbridge and terminate this Agreement without further liability.
Everbridge shall have no liabiiity for any Claim arising out of {w)
Customer Data or other Customer supplied content, (x) use of the
Solution in combination with other products, equipment, software
or data not supplied by Everbridge, (y) any use, reproduction, or
distribution of any release of the Solution other than the most
current release made available to Customer, or (z) any
modification of the Solution by any person other than Everbridge.

9.3 Indemnification Process. Customer shali (a)
promptly give notice of the Claim to Everbridge once the Claim is
known; (b) cooperate with Everbridge’s efforts to defend and
settle the Claim; and (c) provide Everbridge with all available
information and reasonable assistance in connection with the
defense of the Claim.

10. LIMITATION OF LIABILITY. Except for breaches of
Section 6, neither Party shall have any liability to the other Party
for any loss of use, interruption of business, lost profits, costs of
substitute services, or for any other indirect, special, incidental,
punitive, or consequential damages, however caused, under
any theory of liability, and whether or not the Party has been
advised of the possibility of such damage. Notwithstanding
anything in this Agreement to the contrary, in no event shalil
Everbridge's aggregate liability, regardiess of whether any
action or claim is based on warranty, contract, tort,
indemnification or otherwise, exceed amounts actuatly paid by
Customer to Everbridge hereunder during the 12 month period
prior to the event giving rise to such liability. Customer
understands and agrees that these liability limits reflect the
allocation of risk between the Parties and are essential elements
of the basis of the bargain, the absence of which would require
substantially different economic terms. This clause shall not
impair the U.S. Government's right to recover for fraud or crimes
arising out of or related to this Agreement under any federal
fraud statute. Furthermore, this clause shall not impair nor
prejudice the U.S. Government's right to express remedies
provided in the schedule contract (i.e. Price Reductions, Patent
Indemnification, Liability for Injury or Damage, Price Adjustment,
Failure to Provide Accurate Information).

11. MISCELLANEOUS.

11.1 Non-Solicitation. As additional protection for
Everbridge's proprietary information, for so long as this
Agreement remains in effect, and for one year thereafter,
Customer agrees that it shall not, directly or indirectly, solicit,
hire or attempt to solicit any employees of Everbridge; provided,
that a general solicitation to the public for employment is not
prohibited under this section.

11.2 Force Majeure; Limitations. See GSA Schedule
70 contract and individual ordering document.

11.3 Waiver; Severability. The failure of either Party
hereto to enforce at any time any of the provisions or terms of
this Agreement shall in no way be considered to be a waiver of
such provisions. If any provision of this Agreement is found by

any court or other authority of competent jurisdiction to be
invalid, illegal or unenforceable, that provision shall, to the
extent required, be deemed deleted and the remaining
provisions shall continue in full force and effect.

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

11.5 Governing Law. This Agreement shall be
governed and construed in accordance with the federal laws of
the United States of America.

11.6 Notices. Either party may give notice at any time
by any of the following: letter delivered by (i} nationally
recognized overnight delivery service; (ii) first class postage
prepaid mail; or (iii) certified or registered mail, (certified and first
class mail deemed given following 2 business days after mailing)
to the other party at the address set forth below. Either Party
may change its address by giving notice as provided herein.
Invoices shall be sent to the Customer’s contact and address
following Customer's signature below.

11.7 No Third-Party Beneficiaries. There are no third-
party beneficiaries to this Agreement.

11.8 Entire Agreement. [Iintentionally Deleted)

11.9 Marketing. Everbridge shall obtain Customer's
express written consent in order to reference Customer’s name
and logo as an Everbridge customer in Everbridge publications,
its website, and other marketing materials.

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

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

11.12 Export Compliant. Neither Party shall export,
directly or indirectly, any technical data acquired from the other
pursuant to this Agreement or any product utilizing any such
data to any country for which the U.S. Government or any
agency thereof at the time of export requires an export license
or other governmental approval without first obtaining such
license or approval.

11.13 Equal Employment Opportunity. Everbridge, Inc.
is a government contractor and is subject to the requirements of
Executive Order 11246, the Rehabilitation Assistance Act and
VEVRAA. Pursuant to these requirements, the Egqual
Opportunity Clauses found at 41 Code of Federal Regulations
sections 60-1.4(a) (1-7), sections 60-250.4(a-m), sections 60-
300.5 (1-11) and sections 60-741.5 (a) (1-6) are incorporated
herein by reference as though set forth at length, and made an
express part of this Agreement.
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EXHIBIT A
Additional Business Terms

The following additional business terms are incorporated by reference info the Agreement as applicable based on the
particufar products and services described in the Customer’s Quote.

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

1. Client grants to Everbridge a non-exclusive, royalty free, worldwide and perpetual right and license (including sublicense)
to (a) use, copy, display, disseminate, publish, transiate, reformat and create derivative works from communications Client
sends through the Solutions for public facing communications to citizens, other public groups and public facing websites,
including social media (e.g., Google®, Facebook®) (collectively, “Public Communications”}, (b) use and display Client's
trademarks, service marks and logos, solely as part of the Public Communications to Contacts who have opted in to
receive those Communications, and on other websites where Everbridge displays your Public Communications, as
appticable, and {c) place a widget on Client’s website in order to drive Contact opt-in registrations.

If Client Is Ordering Everbridge Branded Products:

1. Data Feeds. Notwithstanding anything fo the contrary in this Agreement, to the extent that Customer has purchased or
accesses Data Feeds, the sote and exclusive remedy for any failure, defect, or inability to access such Data Feed shall be
to terminate the Data Feed with no further payments due. No refunds shall be granted with respect to such Data Feed. in
addition, such feeds are provided solely on an “AS IS” and “AS AVAILABLE" basis and Everbridge disclaims any and all
liability of any kind or nature resulting from any inaccuracies or failures with respect to such Data Feeds. “Data Feed”
means data content licensed or provided by third parties to Everbridge and supplied to Customer in connection with the
Solution (e.g., real time weather system information and warnings, 911 data, third party maps, and situational intelligence).

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

Exhibit 2



S

EXHIBIT B
IPAWS- CMAS/WEA Addendum

This addendum is incorporated by reference into the Agreement as applicable based on the purchase of IPAWS-

CMAS/WEA services on the Quote.

1

IPAWS Authorization: Client represents and warrants to Everbridge that any employee, agents, or representatives of
Client who access IPAWS-OPEN using Client's credentials provided by FEMA (each, an “IPAWS User"), are authorized
by FEMA to use IPAWS-OPEN, have completed all required training, and Client has executed an IPAWS Memorandum
of Agreement ("“MOA") with FEMA. Client shall contact Everbridge immediately upon any change in Client or any IPAWS
User's right to access IPAWS-OPEN. Client shall only access IPAWS-OPEN using its designated credentials and FEMA
issued digital certificate ("Digital Certificate”). Client acknowledges and agrees that Everbridge shall not have access to
its credentials and that Client assumes fuli responsibility for maintaining the confidentiality of any credentials issued to it.

Credentials: Client shall load and maintain within its Everbridge account Organization, its Digital Certificate, COG ID,
and Common Name. Client authorizes and requests Everbridge to use the foregoing stored information to connect Client
to IPAWS-OPEN.

Messaging: Client acknowledges and agrees that: (i) upon submission of messages to IPAWS-OPEN, Everbridge shall
have no further liability for the distribution of such message, and that the distribution through IPAWS-OPEN, including,
but not limited to, delivery through the Emergency Alert System or the Commercial Mobile Alert System, is in no way
guaranteed or controlled by Everbridge; (ii) Everbridge shall not be liable as a result of any failure to receive messages
distributed through IPAWS-OPEN; (iii) IPAWS may include additional features not supported through the Everbridge
system, and Everbridge shall not be required to provide such additional features to Client; and (iv) Client shall be solely
responsible and liable for the content of any and all messages sent through IPAWS-OPEN utilizing its access codes.

Term: Client acknowledges and agrees that access to IPAWS-OPEN shall be available once Client has provided
Everbridge with the Digital Certificate and any other reasonably requested information to verify access to the system.
Upon termination of the Agreement access to IPAWS-OPEN shall immediately terminate.

Exhibit 2



Exhibit 1

EXHIBIT II



Exhibit 1

Exhikit 1|
% - ‘ g 165 Morth Lako Avenve, Suite 000 % +1. 8182300700
. * everb”dg@ Pa;a&eﬁxa.cisﬁgugl:JZAUIe faw +LBIB8-230:430%
, Quotation
Prepared for: Quote #: Q-93451
ga'ratNU?';ftt Bond. TX Date: 10/19/2022
ounty of Fort Bend, Expires On:  10/31/2022
307 Fort St. Confidential

Richmond TX 77469-4428

United States

Ph: (346) 481-0676

Fax: (281) 342-4798

Email: saira.nuzhat@fortbendcountytx.gov

Salesperson:
Phone:
Email:

Barbara Stoker

barbara.stoker@everbridge.com

Contract Summary Information:

Contract Period: 12 Months
Contract Start Date: 11/1/2022
Contract End Date: 10/31/2023
Contact Summary:

Househotd Count: 331,622

Employee Count:

GSA Classification

QTY Product Code Description Price

858,902 | 101-11-11-0254-000 | Mass Notification Base - Tier 8 GSA Product UsD 103,561.97

858,902 |101-01-11-1027-000 | Everbridge Community Engagement - Tier 8 GSA Product USD 25,889.87

858,902 | 101-01-11-0206-000 | Incident Management - Incident Communications - GSA Product usD 17,361.73
Tier 8

858,902 | 101-00-11-1060-000 [Smart Weather Alerting (includes 1 location in base GSA Product USD 15,534.03
weather subscription) - Tier 8

858,902 | 101-00-11-0246-000 | Resident Connection - Life Safety - USA - 1 GSA Product uUsD 16,500.37

2 101-01-11-1001-000 | Everbridge Additional Organization GSA Product USD 856.42

Pricing Summary:

Year One Fees:

USD 179,704.39

One-time Implementation and Setup Fees:

uSD 0.00

Professional Services:

USD 0.00

Total Year One Fees Due:

'USD 179,704.39

Messaging Credits Summary:

Initial Credits Allowance

Additional Credits Purchased |Total Credits

Year 1

19,500,000 0

19,500,000

Terms & Conditions
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Additional rates apply for all international calls.
2, Quote subject to terms & conditions of GSA Contract No. GS-35F-0692P and the GSA Approved End User License

Agreement ("EULA"), the latter of which is attached hereto and incorporated by reference.
3. Subject to sales taxes where applicable.

4, The supplemental notes below, if any, supplied in this Quote are for informational purposes and not intended to be legally
binding or override GSA Contract No. GS-35F-0692P, or the EULA.

Supplemental Notes:

Please, Sign, Date and Return:

Signature: Date:

Name (Print): Title:

Please, Sign, Date and Return:

Signature: Date:

Name (Print): Title:

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

THANK YOU FOR YOUR BUSINESS!
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Everbridge, Inc.
GSA Approved End User License Agreement

This End User License Agreement (“Agreement”) is entered
into by and between Everbridge, Inc. (“Everbridge”) and an
Ordering Activity, an entity entitled to order under GSA Schedule
contracts as defined in GSA Order ADM 4800.2H, as may be
revised from time to time (“Customer”), effective on the date of
signature by an authorized signatory on the Quote or other
ordering document (“Effective Date”). Everbridge and
Customer are each hereinafter sometimes referred to as a
“Party” and collectively, the “Parties.”

1. SERVICE.

1.1 Orders. Everbridge shall provide Customer access
to its proprietary interactive communication solutions (the
“Solutions”) subject to the terms and conditions set forth in this
Agreement and the description of services and pricing provided
in the applicable quote (the "Quote”). If applicable, Everbridge
shall provide the training and professional services set forth in
the Quote. Collectively, the Solutions and professional services
are referred to as the "Services’. Everbridge shall provide
Customer with login and password information for each User (as
defined below) and will configure the Solution to contact the
maximum number of Contacts (as defined below) or Users, as
applicable depending on the Solutions ordered. Unless
otherwise provided in the applicable Quote or documentation,
Services are purchased as annual subscriptions.

1.2 Users; Contacts. “Users” are individuals who are
authorized by Client from time to time to use the Solutions for
the purposes of sending notifications, configuring templates,
reporting or managing data, serving as system administrators,
or performing similar functions, and who have been supplied
user identifications and passwords by Client. Users may include
employees and contractors of Customer or an Included
Department. “Included Department” means any enterprise
department, office, agency, or other entity that receives a
majority of its funding from the same general or enterprise fund,
as applicable, as the Customer. “Contacts” are individuals who
Customer contacts through the Solutions and/or who provides
their personal contact information to Everbridge, including
through an opt-in portal. If applicable to the particular Solution,
the number of Users and/or Contacts that may be authorized by
Customer is set forth on the Quote.

2. PAYMENT TERMS. Customer shall pay the fees set forth
in the Quote (“Pricing”). All pricing must be consistent with the
Schedule Price List. If Customer exceeds the usage levels
specified in the Quote, then Everbridge may invoice Customer for
any overages at rates consistent with the Schedule Price list.
.Professional Services must be used within 12 months from date
of purchase.

3. RESPONSIBILITIES.

3.1 Users. Customer shall undergo the initial setup
and training as set forth in the Implementation — Standard
inclusion sheet provided with the Quote. The Implementation
sheet provides a detailed list of the services included as part of
the implementation purchased and the corresponding timelines.
Customer shall be responsible for: (i) ensuring that Users
maintain the confidentiality of all User login and password
information; (ii) ensuring that Users use the Services in
accordance with all applicable laws and regufations, including
those relating to use of personal information; (iii) any breach of
the terms of this Agreement by any User; and (iv) all
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communications by Users using the Solutions. Customer shall
promptly notify Everbridge if it becomes aware of any User
action or omission that would constitute a breach or violation of
this Agreement.

3.2 Customer Data. "Customer Data” is all electronic
data transmitted to Everbridge in connection with the use of the
Solutions, including data submitted by Contacts. Customer Data
provided by Customer shall be true, accurate, current and
complete, and shall be in a form and format specified by
Everbridge. Customer shall have sole responsibility for the
accuracy, quality, integrity, legality, reliability, and
appropriateness of all Customer Data. Customer represents that
it has the right to authorize and hereby does authorize Everbridge
and its “Service Providers" to collect, store and process Customer
Data subject to the terms of this Agreement. “Service Providers”
shall mean communications carriers, data centers, collocation
and hosting services providers, and content and data
management providers that Everbridge uses in providing the
Solutions. Customer shall maintain a copy of all Customer
Contact data that it provides to Everbridge. Customer
acknowledges that the Solutions are a passive conduit for the
transmission of Customer Data and Everbridge shail have no
liability for any errors or omissions or for any defamatory, libelous,
offensive or otherwise objectionable or unlawful content in any
Customer Data, or for any losses, damages, claims, suits or other
actions arising out of or in connection with any Customer Data
sent, accessed, posted or otherwise transmitted via the
Solutions.

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

5. TERMINATION; SUSPENSION.

51 Termination by Either Party. {intentionally

Deleted]

5.2 Termination
Deleted]

by Everbridge. [Intentionally

5.3 Suspension. Everbridge may suspend, with or
without notice, the Solution or any portion for (i) emergency
network repairs, threats to, or actual breach of network security;
or (ii) any legal, regulatory, or governmental prohibition affecting
the Solution. In the event of a suspension, Everbridge shall use
its best efforts to notify Customer through its Customer Portal
and/or via email prior to such suspension and shall reactivate any
affected portion of the Solution as soon as possible.

6. PROPRIETARY RIGHTS.

6.1 Grant of License. Everbridge hereby grants to
Customer, during the term of this Agreement, a non-exclusive,
non-transferable, non-sublicensable right to use the Solutions
subject to the terms and conditions of this Agreement. Upon
termination of this Agreement for any reason, the foregoing
license shall terminate automatically and Customer shall
discontinue all further use of the Solutions.

6.2 Restrictions. Customer shall use the Solutions
solely for its internal business purposes and shall not make the
Solutions available to, or use the Solutions for the benefit of, any
third party except as expressly contemplated by this Agreement.
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Customer shall not: (i) copy, modify, reverse engineer, de-
compile, disassemble or otherwise attempt to discover or
replicate the computer source code and object code provided or
used by Everbridge in connection with delivery of the Solutions
(the “Software”) or create derivative works based on the
Software, the Solutions or any portion thereof; (i) merge any of
the foregoing with any third party software or services; (jii) use
any Everbridge Confidential Information to create a product that
competes with the Software; (iv) remove, obscure or alter any
proprietary notices or labels on the Software or any portion of the
Solutions; (v) create internet “links” to or from the Solutions, or
“frame” or “mirror’ any content forming part of the Solutions, other
than on Customer's own intranets for its own internal business
purposes; (vi) use, post, fransmit or introduce any device,
software or routine (including viruses, worms or other harmfu}
code) which interferes or attempts to interfere with the operation
of the Solutions; (vii) use the Soiutions in violation of any
applicable law or regulation; or (viii) access the Solutions for
purposes of monitoring Solutions availability, performance or
functionality, or for any other benchmarking or competitive
purposes.

6.3  Reservation of Rights. Otherthan as expressly set
forth in this Agreement, Everbridge grants to Customer no license
or other rights in or to the Solutions, the Software or any other
proprietary technology, material or information made available to
Customer through the Solutions or otherwise in connection with
this Agreement (collectively, the “Everbridge Technology”), and
all such rights are hereby expressly reserved. Everbridge (or its
licensors where applicable) owns all rights, title and interest in
and to the Solutions, the Software and any Everbridge
Technology, and all patent, copyright, trade secret and other
intellectual property rights (“IP Rights”) therein, as well as (i) all
feedback and other information (except for the Customer Data)
provided to Everbridge by Users, Customer and Contacts, and (ii)
all transactional, performance, derivative data and metadata
generated in connection with the Solutions.

7.  CONFIDENTIAL INFORMATION.

71 Definition; Protection. As used herein,.
“Confidential Information” means all information of a Party
(“Disclosing Party”) disclosed to the other Party (“*Receiving
Party”), whether orally, electronically, in writing, or by inspection
of tangible objects (including, without limitation, documents or
prototypes), that is designated as confidential or that reasonably
should be understood to be confidential given the nature of the
information and the circumstances of disclosure. Confidential
Information includes without limitation, any personally identifiable
Customer Data, all Everbridge Technology, and either Party’s
business and marketing plans, technology and technical
information, product designs, reports and business processes.
Confidential Information shall not include any information that: (i)
is or becomes generally known to the public without breach of
any obligation owed to the Disclosing Party; (ii) was known to the
Receiving Party prior to its disclosure by the Disclosing Party
without breach of any obligation owed to the Disclosing Party; (iii)
was independently developed by the Receiving Party without
breach of any obligation owed to the Disclosing Party; or (iv) is
received from a third party without breach of any obligation owed
to the Disclosing Party. The Receiving Party shall not disclose or
use any Confidential Information of the Disclosing Party for any
purpose other than performance or enforcement of this
Agreement without the Disclosing Party's prior written consent,
unless (but only to the extent): otherwise required by a
governmental authority. The Receiving Party shall not disclose
any Confidential Information of the Disclosing Party except: (i) to
the personnel of the Receiving Party or its parent, subsidiary or
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affiliate organizations having a need to know; or (ii) to the
personnet of the Receiving Party’s consultants and service
providers having a need to know, and only then if such
consultants and service providers are bound by confidentiality
and non-disclosure commitments substantially similar to those
contained herein. Each Party agrees to protect the Confidential
Information of the other Party with the same levet of care that it
uses to protect its own confidential information, but in no event
less than a reasonable level of care.

8. WARRANTIES; DISCLAIMER.

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

8.2 Disclaimer. NEITHER EVERBRIDGE NOR ITS
LICENSORS WARRANT THAT THE SOLUTION WILL
OPERATE ERROR FREE OR WITHOUT INTERRUPTION.
WITHOUT LIMITING THE FOREGOING, IN NO EVENT SHALL
EVERBRIDGE HAVE ANY LIABILITY TO CUSTOMER,
USERS, CONTACTS OR ANY THIRD PARTY FOR
PERSONAL INJURY (INCLUDING DEATH) OR PROPERTY
DAMAGE ARISING FROM FAILURE OF THE SOLUTION TO
DELIVER AN ELECTRONIC COMMUNICATION, HOWEVER
CAUSED AND UNDER ANY THEORY OF LIABILITY, EVEN IF
EVERBRIDGE HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGE. THIS AGREEMENT DOES NOT LIMIT
OR DISCLAIM ANY OF THE WARRANTIES SPECIFIED IN
THE GSA SCHEDULE 70 CONTRACT UNDER FAR 52.212-
4(0). IN THE EVENT OF A BREACH OF WARRANTY, THE
US. GOVERNMENT RESERVES ALL RIGHTS AND
REMEDIES UNDER THE CONTRACT, THE FEDERAL
ACQUISITION REGULATIONS, AND THE CONTRACT
DISPUTES ACT, 41 U.S.C. 7101-7109.

8.3 Customer Representations and Warranties.
Customer represents and warrants that during use of the
Solutions, Customer shall (i) clearly and conspicuousty notify
Contacts of the way in which their personal information shall be
used, and (i) have primary safety and emergency response
procedures including, without limitation, notifying 911 or
equivalent fire, police, emergency medical and public health
officials  (collectively, “First Responders”). Customer
acknowledges and agrees that Everbridge is not a First
Responder, and that the Solutions does not serve as a substitute
for Customer’'s own emergency response plan, which in the
event of an actual or potential imminent threat to person or
property, shall include contacting a First Responder prior to
using the Solutions. Customer represents and warrants that all
notifications sent through the Solutions shall be sent by
authorized Users, and that the collection, storage and
processing of Customer Data, and the use of the Solutions, as
provided in this Agreement, will at alf times comply with (x)
Customer's own policies regarding privacy and protection of
personal information; and (y) all applicable laws and regulations,
including those related to processing, storage, use, disclosure,
security, protection and handling of Customer Data.

9. INDEMNIFICATION.
9.1 By Customer. [Intentionally Deleted]

9.2 By Everbridge. Everbridge shali indemnify and hold
Customer harmless from and against any Claim against-
Customer, but only to the extent it is based on a Claim that the
Solution directly infringes an issued patent or other IP Right in a

2
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country in which the Solution is provided to Customer. In the
event Everbridge believes any Everbridge Technology is, or is
likely to be the subject of an infringement claim, Everbridge shall
have the option, at its own expense, to: (i) to procure for
Customer the right to continue using the Solution; (ii) replace
same with a non-infringing service; (iii) modify such Solution so
that it becomes non-infringing; or (iv) refund any fees paid to
Everbridge and terminate this Agreement without further liability.
Everbridge shall have no liability for any Claim arising out of (w)
Customer Data or other Customer supplied content, (x) use of the
Solution in combination with other products, equipment, software
or data not supplied by Everbridge, (y) any use, reproduction, or
distribution of any release of the Solution other than the most
current release made available to Customer, or (z) any
modification of the Sotution by any person other than Everbridge.

9.3 Indemnification Process. Customer shall (a)
promptly give notice of the Claim to Everbridge once the Claim is
known; (b) cooperate with Everbridge's efforts to defend and
settle the Claim; and (c) provide Everbridge with all available
information and reasonable assistance in connection with the
defense of the Claim.

10. LIMITATION OF LIABILITY. Except for breaches of
Section 6, neither Party shall have any liability to the other Party
for any loss of use, interruption of business, lost profits, costs of
substitute services, or for any other indirect, special, incidental,
punitive, or consequential damages, however caused, under
any theory of liability, and whether or not the Party has been
advised of the possibility of such damage. Notwithstanding
anything in this Agreement to the contrary, in no event shall
Everbridge's aggregate liability, regardless of whether any
action or claim is based on warranty, contract, tort,
indemnification or otherwise, exceed amounts actually paid by
Customer to Everbridge hereunder during the 12 month period
prior to the event giving rise to such liability. Customer
understands and agrees that these liability limits reflect the
allocation of risk between the Parties and are essential elements
of the basis of the bargain, the absence of which would require
substantially different economic terms. This clause shall not
impair the U.S. Government's right to recover for fraud or crimes
arising out of or related to this Agreement under any federal
fraud statute. Furthermore, this clause shall not impair nor
prejudice the U.S. Government's right to express remedies
provided in the schedule contract (i.e. Price Reductions, Patent
Indemnification, Liability for Injury or Damage, Price Adjustment,
Failure to Provide Accurate Information).

11. MISCELLANEOUS.

11.1 Non-Solicitation. As additionai protection for
Everbridge’s proprietary information, for so long as this
Agreement remains in effect, and for one year thereafter,
Customer agrees that it shall not, directly or indirectly, solicit,
hire or attempt to solicit any employees of Everbridge; provided,
that a generat solicitation to the public for employment is not
prohibited under this section.

11.2 Force Majeure; Limitations. See GSA Schedule
70 contract and individual ordering document.

11.3 Waiver; Severability. The failure of either Party
hereto to enforce at any time any of the provisions or terms of
this Agreement shall in no way be considered to be a waiver of
such provisions. If any provision of this Agreement is found by
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any court or other authority of competent jurisdiction to be
invalid, illegal or unenforceable, that provision shall, to the
extent required, be deemed deleted and the remaining
provisions shall continue in full force and effect.

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

11.5 Governing Law. This Agreement shall be
governed and construed in accordance with the federal laws of
the United States of America.

11.6 Notices. Either party may give notice at any time
by any of the following: letter delivered by (i) nationally
recognized overnight delivery service; (ii) first class postage
prepaid mail; or (iii) certified or registered mail, (certified and first
class mail deemed given following 2 business days after mailing)
to the other party at the address set forth below. Either Party
may change its address by giving notice as provided herein.
Invoices shall be sent to the Customer’s contact and address
following Customer’s signature below.

11.7 No Third-Party Beneficiaries. There are no third-
party beneficiaries to this Agreement.

11.8 Entire Agreement. [Intentionally Deleted]

11.9 Marketing. Everbridge shall obtain Customer's
express written consent in order to reference Customer’'s name
and iogo as an Everbridge customer in Everbridge publications,
its website, and other marketing materials.

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

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

11.12 Export Compliant. Neither Party shall export,
directly or indirectly, any technical data acquired from the other
pursuant to this Agreement or any product utilizing any such
data to any country for which the U.S. Government or any
agency thereof at the time of export requires an export license
or other governmental approval without first obtaining such
license or approval.

11.13 Equal Employment Opportunity. Everbridge, Inc.
is a government contractor and is subject to the requirements of
Executive QOrder 11246, the Rehabilitation Assistance Act and
VEVRAA. Pursuant to these requirements, the Equal
Opportunity Clauses found at 41 Code of Federal Regulations
sections 60-1.4(a) (1-7), sections 60-250.4(a-m), sections 60-
300.5 (1-11) and sections 60-741.5 (a) (1-6) are incorporated
herein by reference as though set forth at length, and made an
express part of this Agreement.
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EXHIBIT A
Additional Business Terms

The following additional business terms are incorporated by reference into the Agreement as applicable based on the
particular products and services described in the Customer's Quofe.

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

1. Clientgrants to Everbridge a non-exclusive, royality free, worldwide and perpetual rightand license {including sublicense)
to (a) use, copy, display, disseminate, publish, translate, reformat and create derivative works from communications Client
sends through the Solutions for public facing communications to citizens, other public groups and public facing websites,
including social media (e.g., Google®, Facebook®) (collectively, “Public Communications”), (b} use and display Client’s
trademarks, service marks and logos, solely as part of the Public Communications to Contacts who have opted in to
receive those Communications, and on other websites where Everbridge displays your Public Communications, as
applicable, and (c) place a widget on Client's website in order to drive Contact opt-in registrations.

If Client Is Ordering Everbridge Branded Products:

1.  Data Feeds. Notwithstanding anything to the contrary in this Agreement, to the extent that Customer has purchased ot
accesses Data Feeds, the sole and exclusive remedy for any failure, defect, or inability to access such Data Feed shall be
to terminate the Data Feed with no further payments due. No refunds shall be granted with respect to such Data Feed. In
addition, such feeds are provided solely on an “AS IS” and “AS AVAILABLE" basis and Everbridge disclaims any and all
liability of any kind or nature resulting from any inaccuracies or failures with respect to such Data Feeds. “Data Feed”
means data content licensed or provided by third parties to Everbridge and supplied to Customer in connection with the
Solution (e.g., real time weather system information and warnings, 911 data, third party maps, and situational intefligence).

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

This addendum is incorporated by reference info the Agreement as applicable based on the purchase of IPAWS-

CMAS/WEA services on the Quote.

1

IPAWS Authorization: Client represents and warrants to Everbridge that any employee, agents, or representatives of
Client who access IPAWS-OPEN using Client's credentials provided by FEMA (each, an “IPAWS User"), are authorized
by FEMA to use IPAWS-OPEN, have completed all required training, and Client has executed an IPAWS Memorandum
of Agreement ("“MOA”") with FEMA. Client shall contact Everbridge immediately upon any change in Clientor any IPAWS
User's right to access IPAWS-OPEN. Client shall only access IPAWS-OPEN using its designated credentials and FEMA
issued digital certificate (“Digital Certificate”). Client acknowledges and agrees that Everbridge shall not have access to
its credentials and that Client assumes fuil responsibility for maintaining the confidentiality of any credentials issued to it.

Credentials: Client shall load and maintain within its Everbridge account Organization, its Digital Certificate, COG ID,
and Common Name. Client authorizes and requests Everbridge to use the foregoing stored information to connect Client
to IPAWS-OPEN.

Messaging: Client acknowledges and agrees that: (i) upon submission of messages to IPAWS-OPEN, Everbridge shall
have no further liability for the distribution of such message, and that the distribution through [PAWS-OPEN, including,
but not timited to, delivery through the Emergency Alert System or the Commercial Mobile Alert System, is in no way
guaranteed or controlied by Everbridge; (ii) Everbridge shali not be liable as a result of any failure to receive messages
distributed through IPAWS-OPEN; (iii) IPAWS may include additional features not supported through the Everbridge
system, and Everbridge shall not be required to provide such additional features to Client; and (iv} Client shall be solely
responsible and liable for the content of any and all messages sent through IPAWS-OPEN utilizing its access codes.

Term: Client acknowledges and agrees that access to IPAWS-OPEN shall be available once Client has provided
Everbridge with the Digital Certificate and any other reasonably requested information to verify access to the system.
Upon termination of the Agreement access to IPAWS-OPEN shall immediately terminate.
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.
' everbrld e 155 North Lake Avenue, Suite 900 Phone: +1-818-230-9700 everbridge.com
Pasadena, CA 91101 USA Fax: +1-818-230-9505

Prepared for:

Saira Nuzhat

County of Fort Bend, TX
307 Fort St.

Richmond TX 77469-4428
United States

Ph: (346) 481-0676

Quotation

Quote #: Q-127665

Date: 10/25/2023

Expires On:  11/24/2023
Confidential

Salesperson: Barbara Stoker

Fax: (281) 342-4798 Err;oarille:. barbara.stoker@everbridge.com

Email: saira.nuzhat@fortbendcountytx.gov

Contract Summary Information:

Contract Period: 12 Months

Contract Start Date: 11/1/2023

Contract End Date: 10/31/2024

Contact Summary:

Household Count: 331,622

Employee Count:

QTY Product Code Description GSA Classification | Price

858,902 |101-11-11-0254-000 | Mass Notification Base - Tier 8 GSA Product USD 103,561.97

858,902 |101-01-11-1027-000 | Everbridge Community Engagement - Tier 8 GSA Product USD 25,889.87

858,902 |101-01-11-0206-000 | Incident Management - Incident Communications - GSA Product uUsD 17,361.73
Tier 8

858,902 |101-00-11-1060-000 | Smart Weather Alerting (includes 1 location in base GSA Product USD 15,534.03
weather subscription) - Tier 8

858,902 |101-00-11-0246-000 | Resident Connection - Life Safety - USA -1 GSA Product USD 16,500.37

6 101-01-11-1001-000 | Everbridge Additional Organization GSA Product USD 2,426.52

Pricing Summary:

Year One Fees:

USD 181,274.49

One-time Implementation and Setup Fees:

USD 0.00

Professional Services:

USD 0.00

Total Year One Fees Due:

USD 181,274.49

Messaging Credits Summary:

Initial Credits Allowance

Additional Credits Purchased |Total Credits

Page 1 of 2
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Year 1 19,500,000 0 19,500,000
Terms & Conditions

1. Additional rates apply for all international calls.
2. Quote subject to terms & conditions of GSA Contract No. GS-35F-0692P and the GSA Approved End User License

Agreement ("EULA"), the latter of which is attached hereto and incorporated by reference.
3. Subject to sales taxes where applicable.

4, The supplemental notes below, if any, supplied in this Quote are for informational purposes and not intended to be legally
binding or override GSA Contract No. GS-35F-0692P, or the EULA.

Supplemental Notes:

Please, Sign, Date and Return:

Signature: Date:

Name (Print): Title:

Please, Sign, Date and Return:

Signature: Date:

Name (Print): Title:

Everbridge, Inc.
55 North lake Avenue, Suite 900
Pasedena,CA 91101
(818) 230-9700
THANK YOU FOR YOUR BUSINESS!

Page 2 of 2
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Everbridge, Inc.
GSA Approved End User License Agreement

This End User License Agreement (“Agreement”) is entered
into by and between Everbridge, Inc. (“Everbridge”) and an
Ordering Activity, an entity entitled to order under GSA Schedule
contracts as defined in GSA Order ADM 4800.2H, as may be
revised from time to time (“Customer”), effective on the date of
signature by an authorized signatory on the Quote or other
ordering document (“Effective Date”). Everbridge and
Customer are each hereinafter sometimes referred to as a
“Party” and collectively, the “Parties.”

1. SERVICE.

11 Orders. Everbridge shall provide Customer access
to its proprietary interactive communication solutions (the
“Solutions”) subject to the terms and conditions set forth in this
Agreement and the description of services and pricing provided
in the applicable quote (the “Quote”). If applicable, Everbridge
shall provide the training and professional services set forth in
the Quote. Collectively, the Solutions and professional services
are referred to as the “Services”. Everbridge shall provide
Customer with login and password information for each User (as
defined below) and will configure the Solution to contact the
maximum number of Contacts (as defined below) or Users, as
applicable depending on the Solutions ordered. Unless
otherwise provided in the applicable Quote or documentation,
Services are purchased as annual subscriptions.

1.2 Users; Contacts. “Users” are individuals who are
authorized by Client from time to time to use the Solutions for
the purposes of sending notifications, configuring templates,
reporting or managing data, serving as system administrators,
or performing similar functions, and who have been supplied
user identifications and passwords by Client. Users may include
employees and contractors of Customer or an Included
Department. “Included Department” means any enterprise
department, office, agency, or other entity that receives a
majority of its funding from the same general or enterprise fund,
as applicable, as the Customer. “Contacts” are individuals who
Customer contacts through the Solutions and/or who provides
their personal contact information to Everbridge, including
through an opt-in portal. If applicable to the particular Solution,
the number of Users and/or Contacts that may be authorized by
Customer is set forth on the Quote.

2. PAYMENT TERMS. Customer shall pay the fees set forth
in the Quote (“Pricing”). All pricing must be consistent with the
Schedule Price List. If Customer exceeds the usage levels
specified in the Quote, then Everbridge may invoice Customer for
any overages at rates consistent with the Schedule Price list.
.Professional Services must be used within 12 months from date
of purchase.

3. RESPONSIBILITIES.

3.1 Users. Customer shall undergo the initial setup
and training as set forth in the Implementation — Standard
inclusion sheet provided with the Quote. The Implementation
sheet provides a detailed list of the services included as part of
the implementation purchased and the corresponding timelines.
Customer shall be responsible for: (i) ensuring that Users
maintain the confidentiality of all User login and password
information; (ii) ensuring that Users use the Services in
accordance with all applicable laws and regulations, including
those relating to use of personal information; (iii) any breach of
the terms of this Agreement by any User; and (iv) all
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communications by Users using the Solutions. Customer shall
promptly notify Everbridge if it becomes aware of any User
action or omission that would constitute a breach or violation of
this Agreement.

3.2 Customer Data. “Customer Data” is all electronic
data transmitted to Everbridge in connection with the use of the
Solutions, including data submitted by Contacts. Customer Data
provided by Customer shall be true, accurate, current and
complete, and shall be in a form and format specified by
Everbridge. Customer shall have sole responsibility for the
accuracy, quality, integrity, legality, reliability, and
appropriateness of all Customer Data. Customer represents that
it has the right to authorize and hereby does authorize Everbridge
and its “Service Providers” to collect, store and process Customer
Data subject to the terms of this Agreement. “Service Providers”
shall mean communications carriers, data centers, collocation
and hosting services providers, and content and data
management providers that Everbridge uses in providing the
Solutions. Customer shall maintain a copy of all Customer
Contact data that it provides to Everbridge. Customer
acknowledges that the Solutions are a passive conduit for the
transmission of Customer Data and Everbridge shall have no
liability for any errors or omissions or for any defamatory, libelous,
offensive or otherwise objectionable or unlawful content in any
Customer Data, or for any losses, damages, claims, suits or other
actions arising out of or in connection with any Customer Data
sent, accessed, posted or otherwise transmitted via the
Solutions.

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

5.  TERMINATION; SUSPENSION.

51 Termination by Either Party.
Deleted]

[Intentionally

5.2 Termination by
Deleted]

Everbridge. [Intentionally

5.3 Suspension. Everbridge may suspend, with or
without notice, the Solution or any portion for (i) emergency
network repairs, threats to, or actual breach of network security;
or (ii) any legal, regulatory, or governmental prohibition affecting
the Solution. In the event of a suspension, Everbridge shall use
its best efforts to notify Customer through its Customer Portal
and/or via email prior to such suspension and shall reactivate any
affected portion of the Solution as soon as possible.

6. PROPRIETARY RIGHTS.

6.1 Grant of License. Everbridge hereby grants to
Customer, during the term of this Agreement, a non-exclusive,
non-transferable, non-sublicensable right to use the Solutions
subject to the terms and conditions of this Agreement. Upon
termination of this Agreement for any reason, the foregoing
license shall terminate automatically and Customer shall
discontinue all further use of the Solutions.

6.2 Restrictions. Customer shall use the Solutions
solely for its internal business purposes and shall not make the
Solutions available to, or use the Solutions for the benefit of, any
third party except as expressly contemplated by this Agreement.
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Customer shall not: (i) copy, modify, reverse engineer, de-
compile, disassemble or otherwise attempt to discover or
replicate the computer source code and object code provided or
used by Everbridge in connection with delivery of the Solutions
(the “Software”) or create derivative works based on the
Software, the Solutions or any portion thereof; (ii) merge any of
the foregoing with any third party software or services; (iii) use
any Everbridge Confidential Information to create a product that
competes with the Software; (iv) remove, obscure or alter any
proprietary notices or labels on the Software or any portion of the
Solutions; (v) create internet “links” to or from the Solutions, or
“frame” or “mirror” any content forming part of the Solutions, other
than on Customer’s own intranets for its own internal business
purposes; (vi) use, post, transmit or introduce any device,
software or routine (including viruses, worms or other harmful
code) which interferes or attempts to interfere with the operation
of the Solutions; (vii) use the Solutions in violation of any
applicable law or regulation; or (viii) access the Solutions for
purposes of monitoring Solutions availability, performance or
functionality, or for any other benchmarking or competitive
purposes.

6.3 Reservation of Rights. Other than as expressly set
forth in this Agreement, Everbridge grants to Customer no license
or other rights in or to the Solutions, the Software or any other
proprietary technology, material or information made available to
Customer through the Solutions or otherwise in connection with
this Agreement (collectively, the “Everbridge Technology”), and
all such rights are hereby expressly reserved. Everbridge (or its
licensors where applicable) owns all rights, title and interest in
and to the Solutions, the Software and any Everbridge
Technology, and all patent, copyright, trade secret and other
intellectual property rights (“IP Rights”) therein, as well as (i) all
feedback and other information (except for the Customer Data)
provided to Everbridge by Users, Customer and Contacts, and (ii)
all transactional, performance, derivative data and metadata
generated in connection with the Solutions.

7. CONFIDENTIAL INFORMATION.

7.1 Definition;  Protection. As used herein,.
“Confidential Information” means all information of a Party
(“Disclosing Party”) disclosed to the other Party (“Receiving
Party”), whether orally, electronically, in writing, or by inspection
of tangible objects (including, without limitation, documents or
prototypes), that is designated as confidential or that reasonably
should be understood to be confidential given the nature of the
information and the circumstances of disclosure. Confidential
Information includes without limitation, any personally identifiable
Customer Data, all Everbridge Technology, and either Party’s
business and marketing plans, technology and technical
information, product designs, reports and business processes.
Confidential Information shall not include any information that: (i)
is or becomes generally known to the public without breach of
any obligation owed to the Disclosing Party; (ii) was known to the
Receiving Party prior to its disclosure by the Disclosing Party
without breach of any obligation owed to the Disclosing Party; (iii)
was independently developed by the Receiving Party without
breach of any obligation owed to the Disclosing Party; or (iv) is
received from a third party without breach of any obligation owed
to the Disclosing Party. The Receiving Party shall not disclose or
use any Confidential Information of the Disclosing Party for any
purpose other than performance or enforcement of this
Agreement without the Disclosing Party’s prior written consent,
unless (but only to the extent) otherwise required by a
governmental authority. The Receiving Party shall not disclose
any Confidential Information of the Disclosing Party except: (i) to
the personnel of the Receiving Party or its parent, subsidiary or

affiliate organizations having a need to know; or (i) to the
personnel of the Receiving Party’s consultants and service
providers having a need to know, and only then if such
consultants and service providers are bound by confidentiality
and non-disclosure commitments substantially similar to those
contained herein. Each Party agrees to protect the Confidential
Information of the other Party with the same level of care that it
uses to protect its own confidential information, but in no event
less than a reasonable level of care.

8.  WARRANTIES; DISCLAIMER.

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

8.2 Disclaimer. NEITHER EVERBRIDGE NOR ITS
LICENSORS WARRANT THAT THE SOLUTION WILL
OPERATE ERROR FREE OR WITHOUT INTERRUPTION.
WITHOUT LIMITING THE FOREGOING, IN NO EVENT SHALL
EVERBRIDGE HAVE ANY LIABILITY TO CUSTOMER,
USERS, CONTACTS OR ANY THIRD PARTY FOR
PERSONAL INJURY (INCLUDING DEATH) OR PROPERTY
DAMAGE ARISING FROM FAILURE OF THE SOLUTION TO
DELIVER AN ELECTRONIC COMMUNICATION, HOWEVER
CAUSED AND UNDER ANY THEORY OF LIABILITY, EVEN IF
EVERBRIDGE HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGE. THIS AGREEMENT DOES NOT LIMIT
OR DISCLAIM ANY OF THE WARRANTIES SPECIFIED IN
THE GSA SCHEDULE 70 CONTRACT UNDER FAR 52.212-
4(0). IN THE EVENT OF A BREACH OF WARRANTY, THE
U.S. GOVERNMENT RESERVES ALL RIGHTS AND
REMEDIES UNDER THE CONTRACT, THE FEDERAL
ACQUISITION REGULATIONS, AND THE CONTRACT
DISPUTES ACT, 41 U.S.C. 7101-7109.

8.3 Customer Representations and Warranties.
Customer represents and warrants that during use of the
Solutions, Customer shall (i) clearly and conspicuously notify
Contacts of the way in which their personal information shall be
used, and (ii) have primary safety and emergency response
procedures including, without limitation, notifying 911 or
equivalent fire, police, emergency medical and public health
officials  (collectively, “First Responders”). Customer
acknowledges and agrees that Everbridge is not a First
Responder, and that the Solutions does not serve as a substitute
for Customer’s own emergency response plan, which in the
event of an actual or potential imminent threat to person or
property, shall include contacting a First Responder prior to
using the Solutions. Customer represents and warrants that all
notifications sent through the Solutions shall be sent by
authorized Users, and that the collection, storage and
processing of Customer Data, and the use of the Solutions, as
provided in this Agreement, will at all times comply with (x)
Customer’s own policies regarding privacy and protection of
personal information; and (y) all applicable laws and regulations,
including those related to processing, storage, use, disclosure,
security, protection and handling of Customer Data.

9. INDEMNIFICATION.
9.1 By Customer. [Intentionally Deleted]

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

9.3 Indemnification Process. Customer shall (a)
promptly give notice of the Claim to Everbridge once the Claim is
known; (b) cooperate with Everbridge’s efforts to defend and
settle the Claim; and (c) provide Everbridge with all available
information and reasonable assistance in connection with the
defense of the Claim.

10. LIMITATION OF LIABILITY. Except for breaches of
Section 6, neither Party shall have any liability to the other Party
for any loss of use, interruption of business, lost profits, costs of
substitute services, or for any other indirect, special, incidental,
punitive, or consequential damages, however caused, under
any theory of liability, and whether or not the Party has been
advised of the possibility of such damage. Notwithstanding
anything in this Agreement to the contrary, in no event shall
Everbridge’s aggregate liability, regardless of whether any
action or claim is based on warranty, contract, tort,
indemnification or otherwise, exceed amounts actually paid by
Customer to Everbridge hereunder during the 12 month period
prior to the event giving rise to such liability. Customer
understands and agrees that these liability limits reflect the
allocation of risk between the Parties and are essential elements
of the basis of the bargain, the absence of which would require
substantially different economic terms. This clause shall not
impair the U.S. Government’s right to recover for fraud or crimes
arising out of or related to this Agreement under any federal
fraud statute. Furthermore, this clause shall not impair nor
prejudice the U.S. Government's right to express remedies
provided in the schedule contract (i.e. Price Reductions, Patent
Indemnification, Liability for Injury or Damage, Price Adjustment,
Failure to Provide Accurate Information).

11. MISCELLANEOUS.

11.1 Non-Solicitation. As additional protection for
Everbridge’s proprietary information, for so long as this
Agreement remains in effect, and for one year thereafter,
Customer agrees that it shall not, directly or indirectly, solicit,
hire or attempt to solicit any employees of Everbridge; provided,
that a general solicitation to the public for employment is not
prohibited under this section.

11.2 Force Majeure; Limitations. See GSA Schedule
70 contract and individual ordering document.

11.3 Waiver; Severability. The failure of either Party
hereto to enforce at any time any of the provisions or terms of
this Agreement shall in no way be considered to be a waiver of
such provisions. If any provision of this Agreement is found by

any court or other authority of competent jurisdiction to be
invalid, illegal or unenforceable, that provision shall, to the
extent required, be deemed deleted and the remaining
provisions shall continue in full force and effect.

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

11.5 Governing Law. This Agreement shall be
governed and construed in accordance with the federal laws of
the United States of America.

11.6 Notices. Either party may give notice at any time
by any of the following: letter delivered by (i) nationally
recognized overnight delivery service; (i) first class postage
prepaid mail; or (iii) certified or registered mail, (certified and first
class mail deemed given following 2 business days after mailing)
to the other party at the address set forth below. Either Party
may change its address by giving notice as provided herein.
Invoices shall be sent to the Customer’s contact and address
following Customer’s signature below.

11.7 No Third-Party Beneficiaries. There are no third-
party beneficiaries to this Agreement.

11.8 Entire Agreement. [Intentionally Deleted]

11.9 Marketing. Everbridge shall obtain Customer’s
express written consent in order to reference Customer’'s name
and logo as an Everbridge customer in Everbridge publications,
its website, and other marketing materials.

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

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

11.12 Export Compliant. Neither Party shall export,
directly or indirectly, any technical data acquired from the other
pursuant to this Agreement or any product utilizing any such
data to any country for which the U.S. Government or any
agency thereof at the time of export requires an export license
or other governmental approval without first obtaining such
license or approval.

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

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

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

1. Client grants to Everbridge a non-exclusive, royalty free, worldwide and perpetual right and license (including sublicense)
to (a) use, copy, display, disseminate, publish, translate, reformat and create derivative works from communications Client
sends through the Solutions for public facing communications to citizens, other public groups and public facing websites,
including social media (e.g., Google®, Facebook®) (collectively, “Public Communications”), (b) use and display Client’s
trademarks, service marks and logos, solely as part of the Public Communications to Contacts who have opted in to
receive those Communications, and on other websites where Everbridge displays your Public Communications, as
applicable, and (c) place a widget on Client’s website in order to drive Contact opt-in registrations.

If Client Is Ordering Everbridge Branded Products:

1. Data Feeds. Notwithstanding anything to the contrary in this Agreement, to the extent that Customer has purchased or
accesses Data Feeds, the sole and exclusive remedy for any failure, defect, or inability to access such Data Feed shall be
to terminate the Data Feed with no further payments due. No refunds shall be granted with respect to such Data Feed. In
addition, such feeds are provided solely on an “AS IS” and “AS AVAILABLE” basis and Everbridge disclaims any and all
liability of any kind or nature resulting from any inaccuracies or failures with respect to such Data Feeds. “Data Feed”
means data content licensed or provided by third parties to Everbridge and supplied to Customer in connection with the
Solution (e.g., real time weather system information and warnings, 911 data, third party maps, and situational intelligence).

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

Exhibit B-1 4



EXHIBIT B
IPAWS- CMAS/WEA Addendum

This addendum is incorporated by reference into the Agreement as applicable based on the purchase of IPAWS-
CMAS/WEA services on the Quote.

1

IPAWS Authorization: Client represents and warrants to Everbridge that any employee, agents, or representatives of
Client who access IPAWS-OPEN using Client’s credentials provided by FEMA (each, an “IPAWS User”), are authorized
by FEMA to use IPAWS-OPEN, have completed all required training, and Client has executed an IPAWS Memorandum
of Agreement (“MOA”) with FEMA. Client shall contact Everbridge immediately upon any change in Client or any IPAWS
User’s right to access IPAWS-OPEN. Client shall only access IPAWS-OPEN using its designated credentials and FEMA
issued digital certificate (“Digital Certificate”). Client acknowledges and agrees that Everbridge shall not have access to
its credentials and that Client assumes full responsibility for maintaining the confidentiality of any credentials issued to it.

Credentials: Client shall load and maintain within its Everbridge account Organization, its Digital Certificate, COG ID,
and Common Name. Client authorizes and requests Everbridge to use the foregoing stored information to connect Client
to IPAWS-OPEN.

Messagqing: Client acknowledges and agrees that: (i) upon submission of messages to IPAWS-OPEN, Everbridge shall
have no further liability for the distribution of such message, and that the distribution through IPAWS-OPEN, including,
but not limited to, delivery through the Emergency Alert System or the Commercial Mobile Alert System, is in no way
guaranteed or controlled by Everbridge; (ii) Everbridge shall not be liable as a result of any failure to receive messages
distributed through IPAWS-OPEN; (iii) IPAWS may include additional features not supported through the Everbridge
system, and Everbridge shall not be required to provide such additional features to Client; and (iv) Client shall be solely
responsible and liable for the content of any and all messages sent through IPAWS-OPEN utilizing its access codes.

Term: Client acknowledges and agrees that access to IPAWS-OPEN shall be available once Client has provided
Everbridge with the Digital Certificate and any other reasonably requested information to verify access to the system.
Upon termination of the Agreement access to IPAWS-OPEN shall immediately terminate.
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