ASSIGNMENT

THIS AGREEMENT is made and entered into by and between Fort Bend County (hereinafter
“Assignor”), a body corporate and politic under the laws of the State of Texas, and the Houston
Downtown Management District (hereinafter “Assignee”).

WITNESSETH

WHEREAS, Assignor and PIER Systems, Inc. executed and accepted that certain PIER
Standard Customer Agreement on January 8, 2008, for a fully paid subscription for an additional 30
PIER Centers and as amended on January 26, 2010, for a fully paid subscription for an additional 20
PIER Centers (hereinafter “2010 Additional Centers”), attached hereto as Exhibit A;

WHEREAS, pursuant to Section 14.5 of the PIER Standard Customer Agreement, Assignor is
expressly authorized to assign all of its responsibilities related to the 2010 Additional Centers to
members of the Houston UASI Region as long as such members agree in writing to be bound to all
terms of this PIER Standard Customer Agreement;

WHEREAS, Assignee is a member of the Houston UASI Region that desires to obtain a fully
paid subscription for one (1) 2010 Additional Center; and

WHEREAS, Assignor and Assignee have executed a Governor’s Division of Emergency
Management State Administrative Agency Homeland Security Grant Program Property Transfer
Record Agreement, attached hereto as Exhibit B and incorporated herein by reference for all
purposes, for one (1) 2010 Additional Center;

NOW, THEREFORE, in consideration of the mutual covenants and conditions set forth
below, the parties agree as follows:

AGREEMENT

A. Assignor assigns to Assignee all of Assignor’s interest in one (1) 2010 Additional
Center identified in the PIER Standard Customer Agreement.

B. Assignor assigns to Assignee all of Assignor’s interest in 20 hours of Provisioning
Services prepaid by Assignor under Section 5(j) of the PIER Standard Customer Agreement. The
prepaid Provisioning Services hours must be used prior to December 31, 2012.

C. Assignee assumes all responsibilities under the PIER Standard Customer Agreement
related to the one (1) 2010 Additional Center assigned to Assignee including, but not limited to,
payment of any and all Annual Hosting, Upgrade, and Support fees; Provisioning services fees, and
Training services fees related to the one (1) 2010 Additional Center(s). Assignee is not responsible
for the one-time, up front payments identified in Sections 5(h), 5(j), and 5(k) or the year one Annual
Hosting, Upgrade and Support fees identified in Section (i) of the PIER Standard Customer
Agreement.

D. Assignee agrees to be bound by all terms of the PIER Standard Customer Agreement
with regards to the 2010 Additional Center and shall to the extent allowed by law indemnify, defend,
and hold Assignor harmless from any loss, attorney’s fees, expenses, or claims resulting from
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Assignee’s breach of the terms of the PIER Standard Customer Agreement or the attached Governor’s
Division of Emergency Management State Administrative Agency Homeland Security Grant Program
Property Transfer Record Agreement.

E. Assignee agrees that all written notices, demands, and other papers or documents to be
delivered to Assignee under the Assignment and/or the PIER Standard Customer Agreement shall be
delivered to the Houston Downtown Management District, 1119 Milam, Houston, Texas 77002, or
such other place or places as Assignee may designate by written notice delivered to PIER Systems,
Inc.

F. Assignee acknowledges that Assignor’s initial purchase of the 2010 Additional Center
involved the use of Homeland Security Grant Program funds. As such, Assignee agrees to use the
2010 Additional Center identified in this Assignment solely to provide law enforcement and
emergency response communities with enhanced capabilities for detecting, deterring, disrupting,
preventing, and responding to potential threats of manmade, natural disasters and acts of terrorism as
described in the federal program guidelines, specifically: planning, equipment, training and exercise
needs.

G. Assignee represents and warrants to Assignor that Assignee has the requisite authority
to enter into the PIER Standard Customer Agreement, the Governor’s Division of Emergency
Management State Administrative Agency Homeland Security Grant Program Property Transfer
Record Agreement, and Assignment.

H. Assignor and Assignee bind themselves and their successors, executors, administrators
and assigns to the other party of this Assignment and to the successors, executors, administrators and
assigns of the other party, in respect to all covenants of this Assignment.

IN WITNESS HEREOF, Assignor and Assignee intending to be bound as of the date of
the last signatory hereto execute this Assignment by their duly authorized representatives.
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Addendum # 1 to PIER Standard Customer Agreement
between PIER Systems, Inc. and Fort Bend County
dated January 8, 2008

The purpose of this Addendum is to add 20 Fully Paid Subscriptions (the "2010
Additional Centers”), Year 1 Hosting Upgrade and Support for those centers, and
Provisioning and Training Services to that certain agreement captioned above.

Addition to Section 5: Fees.

(h} One-time, upfront payment in the amount of $365,000 for the 2010 Additional
Centers invoiced on the date of final execution of this Addendum. Customer shall
pay such invoice within thirty (30) days of receipt.

{i) Annual Hosting. Upgrade and Support fees in the amount of 548,000 ($2.400
per center per year) for the 2010 Additional Centers invoiced on the date of fina!
execution of this Addendum. Customer shall pay such invoice within thirty (30)
days of receipt. Annual Hosting, Upgrade and Support Fees service period will
begin at site launch. Annual Hosting. Upgrade and Support fees for year two and
beyond shall be paid by participating agencies as identified in existing
Assignments between Fort Bend County and participating agencies, the tota! for
which shall not be less than $2.400 per center per year.

(1) Provisioning services in the amount of $60,000 (400 hrs @ $150/nr) wiil be
invoiced an the date of final execution of this Addendum Customer shall pay
such invoice within thirty (30) days of receipt.

(k) Training services in the amount of $9,600 to (48 hrs @ $200/hr) wili be
invoiced on the date of final execution of this Addendum. Customer shall pay
such invoice within thirty {30) days of receipt.

Prior to the execution of this Addendum. we have been advised by Customer,
and ciearly understand and agree, such understanding and agreement being the
absolute essence of this Agreement, that Customer shall have availabie, the total
maximum of $482 600 specifically allocated to fully discharge any and all costs
related to the services described above, which may be incurred by Customer,
irrespective of the nature thereof, and notwithstanding any word, statement, or
thing contained or inferred from the provisions of this Addendum which may in
any light by any person be interpreted to the contrary



All other terms and conditions of the original agreement shall remain in force.

Customer; PIER Systems, Inc.
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PIER Systems, Inc.
PIER Standard Customer Agreement
(Fully Pald Subsceiption)

This PIER § Customer Agreement, dated as of 2007, i between PIER Systems, Inc, 3 Washingron
carporation {"we,” “our” or "Provider™}, and the customer who signs this Agreement ["you” or “Customer™}

1. Backpround

Pursuant 1o the License Agreement between you and PIER Sysiems (formerly AudienceCentral) dated Aygust 8, 2006 and
the License Agreement between you and PIER Systems (formerly AudienceCentral) dated May 8, 2007 (collectively the
“Initial Agreements™), FIER granied you a fully paid subscription for 2 total of five (5) PIER Centers {the “Initial Centers™)
This Agreement amends and fully restates the Initia} Agreements and shall govern the relationship between the parties as ©
the Tostial Centers,

We will also provide s foliy paid subserption for an additional thirty (30) PIER Cemers {the “Addntoml Centers™) 1n
accordance with the Terms and Conditions of this Agreement.

2. How This Agrecoment Works

To imtiate Services for the Additional Centers, vou must execute this Agreement, The cover page of this Agreement
describes the Services you have ordered, and we have agreed w provide. You may request additional Services by executing 2
Services Order, which will become effective when we execute it. When you exccute this Agreement or g Services Order, you
we agreeing o be bound by the terms set forth below and in the Services Order and the PIER General Terms, a copy of
which is stacked or has otherwise been provided to you, The PIER General Terms iicorporate our Hosting, Upgrade and

Support Terms. The documents described above and referred o in tie PIER General Terms are coliectively referred to as
this *Agreement.” Capitalized terms used in this Agrozment are defined in the PIER General Terms,

1 Descriptinn of Servieos. We will provide the following Services to you.
{a} Use of the PIER Standard Syswem for up to 35 PTER Center(s):

(b} Hosting, Upgrade and Support Services 3z desoribed in the Hosting, Upgrade and Suppont Terms
(Exhibit C); and

{z} Planning, Provisiomng, and Training Services as deseribed in the Planning, Provisioning and Training
Terms (Exhibit D)

4. Duration of the Subscription

Upon payment of the subscription fes, you will have s fully paid, lifetime subscription o use the PIER Standard Sysiem,
However, vou will still be required to purchase Hosting, Upgrade and Support Sarvices.

5 Fees. You will pay the Rollowing focs for the Services deseribed above

a3 One-time, upfront payment i the amount of $397 200,00 for the Additional Ceaters ivplved ot the date of
final execution of this Agroomaent Customer shall pay such inveive within ity {30} days of receipt,

b Aunual Husting, Upgrade and Support Services fees in an arount not 10 exceed $36.000.00 (81,200 00 per

cuniey per yeur} for the Addiionst Centers. We will invoree you fur the number of Additionsl Cenlers
reguesied on the date the Addiional Centors aze reguested. Custonyer shall pay such inveiee within tirty
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{30} days of receipt. Annual Hosting, Upgrade and Suppon Services foes for yeur two and beyond will be
paid by participating agencies as wdentified in Service Drders

i} Prorated Annual Hosting, Upgrade and Support Service fees in the amount of $500.00 {5 months wt
$1.200.00 per conter per yewr) for the Initial Center onginally subject o the August 8, 2007 Inital
Agresment and 33,200 00 (8 months at $1,200.00 per center per year) for the four {4) lmtiud Centers
originally subject w the May 8§, 2007 Initinl Agroemment invoicsd on the date of final excoution of this
Agreement, Customer shall pay such invoice within thirty (30) duys of reeeipt. The remaining Hosting,
Upgrade and Support Service fees for the Initial Conters have beon paid under the Inttial Agrecments.

{d} Plasning, Provistoning, and Training Services in the amount of $104,400 will be inveiced on the date of
funal execution of his Agrecwoot. Custoroer shall pay sudh invoice willin Uty (300 duys of reverpt.

{e) Variable fees (based on vour use} for phone calls, faxes, excess bandwidith and similar ey per Qe Fee
Schedule (Exhibit BY

{fy Professional services (Dased on your use} fres per the rates s2t furth & the Pee Schedule (Bxhibit By
(2 The variable fees and profossional services foes identified s secvions 3{e) and M) shall not exceed
4560060,

Prior 1o the execution of this Agreement, Provider has been advised by Custorner, and clearly understands and
agrees, such pnderstanding and sgreement being the absefute essence of tus Agreement, that Custorner shall fove
aveilable the totel maximum of $586,300.00 specifically alivcaied to fully discharge any and all liabibtics which
msy be incumred by Customer, urgspective of the nature therect, and sotwithstanding any word, statement, or thing
contained or inferred from the provisions of this Agroement which may o sy hght by any person be interpreted o

the contrary.
CUSTOMER: FROVIDER:
/
Fort E?:rt County 1 ; PIER Systems :ﬁ/%f

A i,

By: _’;r? Y——

Name: &&x&&dﬁb&vm -

Tide: L.

Address: 1319 Corvwad! Avenue, Ste 200
Bejlingham, Wa 98225
Fax: el g - BRI

ATTEST: é'z‘ ¢,

Diasrne Wilson, County Clerk
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AUDITOR'S CERTIFICATE

1 bereby certify that funde are available in the amount of $586,300.00 to accomplish aud pay the obligation of Fort

Bend County under this Agreement.
) s e
. I & S S

Robert Edward Sturdivant, County Auditor




PIER Systems, Ine.
PIER GENERAL TERMS

These MER General Terms are incorporated into and constitute a material part of the PIER Customer Agresment betworn PIER
Systems. Ine, ("we.” "our" or "Provider™) and the customer identified on the cover page of this Agreement "you” or “Cusiomer™).

Section 1. Definitions

“Acceptable Use Policy” means the Acceptable Use Policy
attached as Exhibit A, which we may revise a8 provided n
Section 2.4,

“Confidentinl  Information™ wmoans  soy  nonpuble
wformation, whother of a technical, business or other nature
that (a) 1 disclosed e or otherwize recsived by the other
party in connection with this Agreement, and () the
recipient knows or has reason o know is confidential or
proprietary information of the other party or a third party
Confidential Information does not include any information
that (i) was known 10 the recipient before recciving the same
from the discloser; (i1} is independently developed by the
recipient without rebance on any Confulential Information of
the discloser; (3i) 15 acquired by the reciptent from another
source without restriction 8y 1o use or disclosure; or {ivlis or
becomes generally konown o the public through no fault or
acton of the rovipient.

*Contont? means data, information, tmages, text, graphics,
video or other conlent.

"Customer Content™ meaas Contens that you uplead 1o the
PIER Standard System or furnish to us for use in councetion
with this Agreement,

"Docomentation”  weans all user gudes, openating
mssractions and other documentation we provide o you for
the PIER Standurd Syswem.

“Fee Schedule” means the fe schedule atached as
Exhibit B, which we may revise as provided in Section 5.1,

“Hosting, Upgrade and Support Servicss” means the
hosting, spgrade and support Services we provide to you in
sccordance with the Hosting, Upgrade and Suppast Terms.

“Hosting, Upgrasde and Support Terms" meang the
Hosting, Lpgrade and Sapport Terms attached as Exhibit C.

“Launch Date"” means the date we provide or provided the
access codes that enable vou to aceess the PIER Siuandard
System,

"PIER Center™ means a single dashboard and nnanagement
interface for all communications including contont creation
ard distribution, contatts and inquiries, controlling s single
wehgite (imernal or external).

"PILR Standard System™ means our hosted propnetary
web-based application for managing Commumiations as
further deserived m attached Exhibit B,

“Planaing, Provisioning and Training Services” means
the services described i atached Exhibit D

SR ENTRAL TERMS

"Proprictary  Rights™  means  patents,  copyrighis,
trademarks, trade secrets or other intellectual property rights.

"Service Period” means the time period duning which we
are obligated 1o host, upgrade and support the PLER Standard
System under this Agreement as specified on the cover page
af this Agreement.

“Services” means the services we provide under this
Agrecmient, which may ioclude development  hosting,
planpiug, provisioning, smplementation, suppor, training and
professional services.

"Scrvices Order” means an order for additional Services in
the form provided by us. A Services Ouder 15 not effective
until signed by both parties.

Section 2. Our Obbigations

2.1 We will bost and support the PIER Standard Systerns for
the naraber of PIER Cemters for which you have paid
applicable fees. Cur specific hosting and support obligations
are described 10 the Hosting, Upgrade and Support Tertns.

2.2 Beginning on the Launch Date and duning the rest of the
Service Period, we will aliew you and your suthonzed users
o use the PIER Standard System for the number of PIER
Cemers for which you have paid applicadble fees,

2.3 We will use best comumercially reasonabie effonrts to
provide the Services in 2 timely and professicnal manner and
w aclueve the service levels set forth in the Hosting, Upgrade
and Support Terms.

2.4 We will notify you o writing or by email of any changes
o the Acceptable Use Policy. We npay change the
Acceptable Use Policy to meer legal requirements ar
reqguirements of our third-party service providers.

25 We will promply respond © your questions or
voncerns sbout the Services

Scction 3. Your Oblipations

31 You will access and use the PIER Standard Systemn in
accordance with the Documentation.  You will not use the
PIER Standard Systom to provide services @ third parties
other than to vour clienis in the ordinary course of your
business.

3.2 You will provide all equipmem, software, networks,
irternet uocess and other items necessary w access the FIEK
Standard System. Such items munt meet the requirsments ia
arached Exbihit F We may change the requirsments in
atached Exhibit F 1w keep up with smandard levels of 3 woeb.
based teehnology. We will notify of any changes by email
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33 You will be responsible for your users’ compliance wath
this Agreement, including the Acceptable Use Policy. We
may restrict or deny actess W oany user who viclaies this
Agreement, engages in any acuvity detrimental 1o us Or our
service providers, or uses the PIER Sumdard System in
viglatior: of applicable laws.

3.4 You will be responsible for the secwrity of passwords
and socess codes we issue 6 you and any activities that aceur
under such passwords and access codes.  You will
immediately notify us of any unauthenized use or disclosure
of such passwords or access codes.

3.8 You are responsible for the accuracy of the Customer
Content and ensuring that the Customer Content does not
infringe or viokite any Proprietary Rights. We will have the
right., but wot the obligation, o remove any Customer
Content that we believe vielates any applicable law or the
nights of others,

Section 4. Changes

4.1 You muy request sdditional Services or PIER Centers by
submitting & signed Servives QOrder, I we agroe o provide
such Scrvices or PIER Ceanters, we will sign the Scrvices
Qrder and retum a copy to you. The Services Order will
become part of this Agreement when we sign it. The fees for
such additional Services or PIER Centers will be st forth in
the Services Order.

4.2 We may change the PIER Standard Syswem from time to
time provided that our changes do not significantly diminigsh
any features or funcuons of the PIER Swadard Sysin,

Section 5. Fees

&1 You will puy the fees specified on the cover page of thig
Agreement and in any Services Orders. We may increase the
fee for Hosting, Upgrade and Support Services upon 30 days’
notice by e-mail to site administrator, which ncrease will
become effective at the time of renewsl, Hosting, Upgrade
and Support Services fees shall pot increase more than 5%
per year. For any other Services, we may increase our fees
upon 30 days’ notice by e-mail to site admimistrator,

%2 You will reimburse us for all reasonable travel and other
out-of-pocket expenses we meur in the performance of the
Services in accordance with the Travel Reimbursement
Requirements for Fort Bend County Vendors,

$3 We will inveive you awording to the schedule on the
sover page of this Agreement or in & Services Order, I no
schedule is specificd for & particular Servien, then woe will
invoice you on a menthly basis for Services performed in the
pricr month. Unless otherwise specified on the cover page of
this Agreement or in a Services Order, sach invoice will be
duz within 30 days after receipt.

5.4 If you fail to pay any invoice when due, the past due
wnouat will bear interest at 1.5% per mionth o e s ionan
rate permitied by applicable usury law, whichover 18 iess,
coimputed and compounded daily from the date due untsd the
daze paid.

58 The foss do notnclude any sales, use or sumiar taxes or
pther charges assessed or amposed by any  goverumentad

PILR GHENER AL TERMS

authortty.  Customer 15 a body sorporate and politic under
the laws of the Stte of Texas and claims exemplion from
sales and use taxes. A copy of @ tax-exempl cortificae will
be furnighed upon request.

5.6 Fyou fal to pay any amount when due, we may suspend
the performance of any Services and/or restrict access w the
PIER Standard Systwem.

577 We have the right to assess a 3% processing foe on any
payment made pursuant to eredit card.

Section 6, Proprictary Rights

6.1 We retain ownership of all nghl, title and mterest
(mchuding sl Proprietary Rights) in the PIER Sundad
Sysiam, excloding the Customer Content. We will also own
afl software und other technology we develop under this
Agresment,

&2 You will not authorize or encourage anyone (o
{a) reverse engincer, decompile or disaszemble any source
cvle or otherwise attempt to discover any source onde ne
trade secrets related w the PIER Sandard System; (b) medify
or crezte derivative works based on the PIER Standard
System; or {cyaccess or uze the PIER Standard System
except as expressly permitted hereunder.

6.3 ¥You will not use any of our trademarks without our prier
writivn spproval. T we approve, you will use our vademarks
solely to identify yoursell as 3 user of the PIER Standard
Syster and in accordance with our rudemark use guidelines:
We may terminate your right (o use any trademark if you
viplate this Agrecment of your use is detrimenta) to us.

6.4 You retain ownership of all right, title and interest in the
Customer Content. Yon grant us a hoonse to use, display,
publish, transmit and otherwise use the Customer Content to
perform our obligations under this Agreement,

Scetion 7. Confidential Informsation

The recipient will protect the Confidential Information of the
discioser against any unauthorized use or disclosure to the
same exient that the recipient protects its own Confidential
Information of a sinilar aature against unauthorized use or
disciosure, but will not use Jess than reasonable efforts. The
recipient wili use Confidential Information of the discloser
solely for the purposes for which it is provided by the
discioser.  The pandes agree that this Section 7 will not
prokibit {a} any use o disclosare that 3 necessary {or te
recipient’s  pedormance of is  obligations wader  this
Agreement; (b)any use or disclosure required by applicable
law; provided, that the recipient uses reasonable offorts 1o
give the disvloser ressonable advance notice thereof, or
{c) any use o disclasure made with the prior aTitten congent
of the discloser.

Scotion 8. Term and Terminaton

8.1 The termn of this Agreement begins an the date of this
Agreement and continues for the Service Period unless
sooner terrminated a5 provided below. At the end of the
initial Service Peripd, this Agreement will automatwalily
gnew for successive one-year periods unless a party gives
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the other notioe of nonrenewa! at least 33 days before the end
of the then-current Service Period.

8.2 You may terminate this Agreement by giving us at least
60 days' prior writen notiee of iermination. if you
terminale this Agrsement uader this Section £ 2, we will
refand you the unused portion of Hosting, Upgrade and
Sapport Rervice fees or Planning, Provisioning or Training
foes paid hereunder.

8.3 Beginning 36 months afler e Lawch Date, we may
wermingte this Agreement vpon st least 60 days” notice. fwe
tcrminate this Agreement under this Section 8.3, wa will
refund you the unused portion of any fees paid hersunder.

8.4 Either party may terminate this Agreement upon notice
if the other party breaches this Agreement and fails 1o ture
the breach wathin 30 days afler receipt of notice of the
treach.

8.5 Upon wrmination of this Agreement you will no longer
have access to the PIER Standard Systemn, we will have no
cbligation 10 provide any further Services, and each pany
wili rerurn to the other all Confidential Information of the
other party 1 its control or pussession.

8.6 Upon termunation of this Agreement we will destroy or
erase all Custemer Content unless you sign and submit a
Services Order for archival Services within 10 days afler the
effactive date of ermination. I you subemit such a Services
Order, we will archive your PIER Center for the perind
specified in e Services Order; provided, that you tmely pay
w3 for such Services.

Section 9. Inswrance

9.1 Provider shall obtain and maintain, throughout the term
of this Agreement, inswsance of the types and in the
misipmion amouss set forth below. Provider shall fumish
cerificates of msurance o Customer svidencing compliace
with the mnsurance requirernents hereof.  Certificates shall
mdicale Provider's name, name of insurance company,
policy oumber, term of coverage and Hmits of coverage.
Provider shall cause s insurance companies 0 provide
Customer with at least thirty (30} days prior written nuntice of
any reduction: in the Himit of lability by endorsement of the
polivy, casvellativa or run-resewal of Uic insurance coverage
reguired under is Agreoment.  Provider shall obtsin such
iosurance from such companios having a Bests rating of A-
AU or better, Ticensed or approved Lo ransact business in the
State of Texas, and shall obiain such nsurence of the
following types and minimum imus:

.11 Warkers®  Compensation  mnmance  in
accordance with the lzws of the State of Texas.

9.1.2  Cormmercial General Laability insurance
including eoverage for Producws<Comploted Operations,
Blanket Contractual, Conwastors” Protective Liability Broad
Fotm  Propesty  Duamage, Persoral  Injury/Advertising
Liakility, and Bodily Injury and Property Darage with himite
of not tesy than
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$2,000,000 annwal aggregate limit
$1,000,000 cach occurrence, combined single linut

213 Business Awtomobile Lishility coverage applying
to ewned, ron-owned and hired avtormobiles with limits not
less than $1.000,000 each occurrence combined single Lmit
for Bodily Injury and Property Damage combined

9.1.4 Employers® Liability insurance with limits not less
than $1,000,600 per injury by accident, $1,000,000 per injury
by disease, and $1,000,000 per badily injury by disense.

915 Excluding Workers” Compensation coverage,
County and the County Commigsioners shatl be pamed as
additional insureds to all coverages required above.  All
policies written on behalf of Provider shall contin a waiver
of subrogation in favor of Loumty and the County
Commissiooers.

Section 18, Indcmnity

PROVIDER SHALL SAVE HARMIFSS CUSTOMER
FROM_AND AGAINST ALL CLAIMS, LIABILITY
AND _FXPENSES, INCLUDING REASONARLE
ATTORNEY’S FEES, ARISING FROM ACTIVITIES
OF PROVIDER, ITS AGENTS, SERVANTS, OR
EMPLOYEES,  PERFORMED UNDER  THIS
AGREEMENT THAT RESULT FROM _THE
NEGLIGENT ACT, ERROR, OR_OMMISSION OF

THE PROVIDER OR ANY OF PROVIDER'S AGENTS,
SERVANTS, OR EMPLOYEES,

Section 11, Warranty and Disclaivior

1LIWe wasrant o you that Bie PIER Standard System will
eperate substantially in sccordance with the Documentation
for a peried of ninety (90) days after the Launch Date. We
wall use hest commercially reasonable efforis to correct the
PIER Standard System if 1t failz o conform 10 our wasranty
if you give ui wrirten notice of any noncompliance withio the
warranty period.  If we cannot correct the PIER Standard
System within 30 duys of the date of your nohce, you will
have the right (o terminate this Agreemant mnd recoive a
refund of all amounts you huve paid. These we your scle
remedies for breach of warranty,

HLAEXCEPT FOR THE WARRANTY STATED IN
SECTION 11,1, WE DO NOT MAKE ANY OTHER
WARRANTIES, EXPRESS OR IMPLIED, WITH
RESPECT T ANY FRROR, DEFRCT, DEFICIENCY OR
NONCOMPLIANCE IN  THE PIER STANDARD
SYSTEM, THE SERVICES OR OTHER ITEMS
FURNISHED BY OR ON BEHALF OF US UNDER THIS
AGREEMENT (INCLUDING, WITHOUT LIMITATION,
ANY IMPLIED WARRANTY OF MERCHANTABILITY
QR FITNESS FOR A PARTICULAR PURPOSE OR USE )
WE DO NOT WARRANT THAT THE SERVICES WILL
BE ERROR-FREE, ALWAYS AVAILABLE, MEET YOUR
REQUIREMENTS OR BE COMPLETELY SECURE
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t1.3  Our warranty in Section 111 does not apply 1o any
failure resulting from misuse of the PIER Swndard Syster

Bection 12, Intelloctual Property Infringement

1f a third party sues you claiming it your use of the PIER
Standard Syswm nfringes a United Staies patent, copyright,
vadoimark o uther mteliectual property right, we will defond
you from the claim and pay any damages award imposcd on
you or any settloment xmount we agree w as a result of the
elam. We may modify the infringing or allegedly fnfringing
vomponents of the PIER Standard Systemm 5o that # 35
noninfringing. We will have no obligation under this Section
12 to the exwent the claim arises out of the Customer Content
or any misuse of the PIER Standard System. In oeder o
uhuain the benefit of fhis Section 12, vou must (3} give us
prompt writter notice of the claim; (b} permit us © control
the defense and settlement of the chaim; and {¢) cooperate
with us {at our expense) in the defense and settlement of the
claim

Section 13. Limitations on Provider's Liability

133 WE WILL KOT BE LIABLE TO YOU,
WHETHER N CONTRACT, WARRANTY, TORT
(INCLUDING NEGLIGENCE, PRODUCT LIABILITY OR
STRICT LIARBILITY} OR OTHERWISE, FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, EXNEMPLARY,
FUNITIVE  OK  CONSEQUENTIAL  DAMAGES
(INCLUDING, BUT NOT NECESSARILY LIMITED TO,
LOSS OF PROFIT, REVENUE OR USE} ARISING OUT
OF ANY PERFORMANCE, NONPERFORMANCE OR
BREACH UNDER THIS AGREEMENT, OR THE USE OF
OR INABILITY T0 USE THE PIER STANDARD
SYSTEM (R ANY SERVICES.

132 QUR LIABILITY TG YOU FOR ANY AND ALl
CLAIMS ARIBING OUT OF OR IN CONNECTION WITH
THIS AGREEMENT WILL NOT EXCEED, IN THE
AGGRECATE, THE FEES ACTUALLY PAID BY YOU
TG US UNDER THIS AGREEMENT.

13.3 We will not be hable for any delay or fulwe as o
resutt of any cause beyond our reasonable control, including,
without Himitanon, fire, explosion, earthquake, storm, flood,
wind or the elermenix; court arder; act or delay or fathure to
act by any cvil, military or wher governmental authodty:
oL, mswrrection, sabotage or war; unavaiiabibty of required
equipment, supphes, goods, ubilities, services or ftams o be
provided by any third party; or any act, defay or Sxluce to act
by you or any thisd panty.

Beetion 14, MisccHancous

i4.1 Fach party will comply with ali applicable Tnws,
rufes, regulaiions, erders aod other reguirements, now ur
mercafier in offecs, of governmemal authonties having
unsdienon o connechon WAt s embvitics under Uy
Apresment.

142 Each party i an independent contracior and not 4
partner or agent of the other. We are in the business of
developing and hosting epplications for others, and we will
have the right 10 provide to trird parsies services that are the
sane ur suntlas te he Services.

SURR ERER AL TRRMY

14.3 Unless otherwise set forth in the Agreement, any
sotees permitted or requtired under tis Agezement will bein
writing and given n person or by courier, mailed by
registered ;i (return receipt requested  and  pustage
prepand), or transmutted by facsunde {with confirmation} at
the respective address or facsimiie rumber on the cover page
of (is Agreement {or 3 substinged address or facgmile
awnber a party may inform the other of by notice hereunder),
Notice will be deemed effective opon the earhier of (o) actual
delivery 10 the party; (b} five days after the date the notice
was postrarked within the United States; or (o) receipt by
facsimile transmission with confirmation.  All nobices given
by feosimie will be immediately followed by delivery in
person o madled by first-class mail

1.4 If any provision of this Agreement i$ held by a court
w be dHlegal, ovalid or wneafrceable, the rest of s
Agreement will be legal, valid and mforseable 1o the Fuliest
extent posaible,

145 Newther party may assign is interests & thig
Agreement without the prior written consent of the other.
We expressly consent fo the aSsigrunent of all responsibihities
relaed W the Additional Centers 1o members of the Houston
VAST Region {the “Meombers™) as long a5 such Members
agree iy weiting W be bourrd o all torms of thiy Agreement
{except for financial obligations not related 10 the Additional
Centersy and we are provided a copy of such agreemont o be
bound  slong  with  all  reasenably  necessary  contact
wiermation for such Member., No sssignment to 3 Member
shall be effective unil we recsive the written agreement T he
bound and the contact wiormation,

146 This Agroement shall be governed and construed in
socardanse wath the lews of e State of Toass, The partics
hereto acknowledge that venue is proper i Fort Hend
County, Texas for ol disputes arising hercunder and waive
the right 10 sue o7 be sued glsewhere,

4.7 This Agreement  (nchding  the  sttached  or
referonced Exhibug) constiuies the entire agresment, and
supersesles any and all prior agroements, beoween us sl you
with respect o the sublect mater herenf. No amendment,
modification or waiver of any provision of this Agreement
will be vahid unless set forth in o writien instousment sigued
by the paty to be bound thereby.

Fagiv g



EXHIBIT A

Agceptable Use Policy

The Services may only be used for Tawful purposes. You agree to vomply with this Acceptable Use Policy ("AUPY)
snd all applicable laws and regulations Uses of the Services in violation of this AUP or any spphicable law or
regulation are prohibited and shall constitute % material breach of the Apreement and muy result n lermination of
the Agreement and your right to use the Servces

L. Improper uses of the Services mclude, but are not Iimited 1o

a.

i

o

I3

K.

Atiernpting w accomplish any urdawfil purpose, including but not Himited to stoning, sending, or
disspminating any material by uploading, posting, email or other means ("Transmission™} 4wt &0
violation of any local, state, or federal law or regulation, that is libelous, ebscene, threatening,
defamatory, which infringes upen the inteflectual propenty rights of another, or which constitutes
or encourages conduct constituting 3 enminal offense or gives nse 10 ovil hability,

Transmission of any material which 2 reasouable person could deers w b objectionable,
offensive, indecent, pomographic, hatassing, threatening, or otherwise insppropriate, whether or
ot Transraission of the waierial iy unlawiul;

Transmission of any material that you do nothave a right 10 make svaiiable under any law or
wnder uny vontractual or Bduciary relationship (such as wnside wmiormation, proprictary and
confidential information learmed or disclosed as part of smploywent relationships or under non
disclosure agresments ),

Traxsmission of any material that infringes any patent, wademark, rade secret, copyright or other
proprietary rights of any panty;

Transmission of dny material thal contains software viruses or any computer code, files or
programs designed to interrupt, destrey or limit the functionality of any computer soRtware o1
hardware or telocommunications equipment or which impedas others” ability 10 use the Serviers;
Impersonating any person or ¢atity, of faliely stating or otherwise rusrepresenting your affilution
with 8 person or entity, and/or forging headers of othenwise manipulating Klentifiers in order 0
disguise the origin of uny materia! wansmined trough the Services:

Transraission of unseliched conumercial email or the vollecton of rospoanses from ansaliciied
aeIsageY;

Transmssion of chain bettery,
Atemnpting o probe, soan or st the vulnerability of 4 system or nerwvork in any form:
Using any method w breach secunity or authentication measures;

Engaging s hackieg, denial of service attacks, malicious or destructive behavior in any form.

2 We shatl have the right, but not the duty, w deny or disable any PIER Center, which in our discretion, is
found 1o comain pornegraphic of obscene material or material that viclates the wrms of tas AUP.

AUCERFT ABLE UST P00y Ay



EXHIBIT B

Fee Schedule

The following fees are rates for additional services you may reguest sbove and beyond what is siated m this
agreermnent, and fees for services that are based on your usage throughout the term of this agreement, e.g. SMS Text
Messaging, or phene notifications,

PIER SYSTEMS, INC. SERVICES

fanrung and Client Consultation: $250/mour
Provisioning services: St 50Mour
Telephone taining: $150/hour
On-location group fraining: $200/Mmour
NC waining: S200/Mour
Pnil or Exercise attendance: S200hour
Custoin Prograruning. $250Mowr

USAGE EFER

Fax Messages: $0.12 per minue for faxes diswributed through the PIER
Standard Sysiom,

Fhene: $0.33 per munute for phone calls made through the PIER
Standard System.

SMS Text Messaging: S0.03 each for SMS text messaging made throuph the PIER
Standard System.

Archiving and Reactivating: 5975 per PIER Center with an annus! storage fee of 3250

Beactivating PIER Center: $1,500 per PIER Center (includes 2 weeks of access and

subscguent re-archiving.

Adduiienal Data Transfers: $6.00 per G per POER Center

HORTING, UPGRADE AND SUPPORT TERMS PALE 1



EXHIBITC
Hosting, Upgrade and Support Terms

A HOSTING

We waii host operation of PIER on servers allowing a data transfer capability of 100 Mbps. Every PIER Center
visitar request endails a transfer of date over the internet. Al data transfer mneurs a fee for bandwidth usage. As pant
of the annual hosting fee, we provide the following specific bandwidth allowanees for your data ransfer.

Baseline Data Transfer 20 GB dawm ransfer per nonth.

Incident Reserve Allowance: 200 GR data transfor per calendar year in reserve o cover tacident use. Pro-rated
first year of contract, retreshed on January 1 of subsoquent calendar years,

We will assess a fee 1o yvou Jor data wransfer bevoud the baseline or incident allovwances 31 $6.00 per GB per PIER
Cestter, or at the current published rate

For cuch huus vl duwntime i excess of vne (1) bour, and &y the sele and exciusive remedy for such incidents, we
will credit you one day’s hosting fee. For purposes of this Agreement, “downtime” means any programming,
cquipment or network event resulting in an cutage during which you canpot pass gaffic through a FIER Center for a
period in excess of thirty (30) minutes.

Definitons:

1. Basehine Date Transfer: Amount of data that can be pansferred per month without additional data transfer fees
2. Additiona! Pata Transfer: Daw wansfer bovond baseline or incident allowances will be charged per GB per PIER
Center at the rate specified in Exhibit €, or the curent published mte.

B. UPGRADES

We will continue o make upgrades w the PIER Sundard Syswem and will notify your desigoated PIER sie
administrator in advance of all upgrade-related cuiages.

C. SUPPORT

In the event that wo discover or are potificd by you thal you are expericnving ¢ problan with S performance of the
hosting capacsty or the PIER Swadard Sysiem, we will ke all actions necessary 10 detgrmine the source of the
perfonmance probiem and o effect ropatrs. We will be available 24/7/363 for potfication from you of performamce
problems. Ay soun ay regsonably possible in the event of downtime or a performance problem (and no later than wo
{2) hours afler s awareness of the event), we will notify by phone, pager or e-mail the designated PIER site
administrator, but will not be required w notify anyone other than the designated PIER site administrator, At the time
of nofication, we will provide a best esiimate of time needed w effect repairs. Upoa execution of thig Agreement,
vou will advise ug in writing of the name and contact informavion for the PLER site admoustrator end will notity us of
any changes to the PIER site adminiswator in writing.

SRARTING, LPCRADE AND LPPOR T YRS [EEX RIS



EXHIBIT D
Planning, Provisioning and Training
A, Description

Planning: We will meet with you to determine initial appheation of tie PIER Stndard System, determine wha is
vour prufect Jead wnd gather specific imformation tat will inpact the implementation of the PIER Swndard Sysiem
functoaslity. Also, we will determine intual implementation objentives, tme lines and accounuability,

Provisioning: Preparation of the PIER Siandard System for use. From olbjectives and Jelinitivns st during e
plasning process, the actusl PITR Swndard System i3 structured and populated o saccommodaie determined use
This process includes document stracture, wmplate creation and approval hists, dawbase struchue, inguiry
categories, homepape design/build and adding wdentified users,

Training: We werk with your key contacts te plan the traming experience, Dy working closely with your project
tead, buitlding the initial PIER Suindard Bystem application with him or her amd identifying users and thewr rolos, we
can create & training plas wilorad to your users and uses. Training can be offercd in s large greup sotting, in small
groupsor B

Ongoing Supports We budget 6 hours per year for ongoing telephone support, and track it 1o dotorming i you
cvidencs a noed for sdditional faining. Other support services wa can offer range From policy and site reviews o
commet database gonoration, custom homepage design, oxcroise support and event suppory.

B Fuoes
Wi bave agread o provide vou mitis! plansing, provisonieg and beiming servives 8t a price of 3104400, AL sl
8 5 ¥ pisaing, | 3 ¢ p
planaing, provisioning and vaising services will be charged agalngt this wmeunt at the rates set forth o Exhitis B.
Any travel oxpeuses will be charged sgainst s amount in accordance with the Travel Reimbursement
4 P &

Requirements for Fort Bend County Vendors

We will megr with you 10 atiocate this resource between PIER Centers for the following:

4 Planning and Provisioning:
i inisial plasusing with you to detwermine site use swategy and implementation process
it witial center launch and set up, o include zenter degign and smucturs, overall document

and file population and

. assigtance with the inieal load of vour data, which you shall proeide in the slectronxe
form as specified by us.
B Training,
i Tostruction on day--day wze and preparation for PIER cerver use
¢ Additional Planming, Provisionang and Training Foes: Planning, provisioning and raiing

services provided beyond the bours temized azove will be provided purseant to 5 Services Order and billed
gt rates determuned Tom e rute schedule atached a5 Exhb B,

FLANRIRG, PROVISHINING, sod TRAINDGG Frig s



EXHIBITE

Description of PIER Standard System

Public Information and Emergency Respense (PIER) integrates comumunication funciions, inciuding hosted and
branded web sites for PIER users. PIER swores text documents and maltimedia fles for use in posting and
distribution to predefined contacis on the system. Subject 1o the terms of this Agreement, PIER users arc able to (g)
perform communications on PIER without reference to other traditional applications and (b} respond to inquiries
from media and other designated stakeholders with activity logged for selective recall and reporting. PIER supporys
a survey function that allows periodic query of sukehoider audiences.

Additional PIER features molude;

. Webh browser accessible anywhere in the world

» Individualized system permissions for each user member

. Password encrypton and secure aceess via SSL protocol

. Lopging of system activizy by all asers with reporting options
- Logging of sutivity reluted tw specific docunents and inguines
* Online help and wlephone suppont

P ARNREO BHOVTRIONING anad TRATRING (AR I



EXHIBITF

Minimum Requiremonts

For users of PIER's admiistrative interface:
* A PC running Windows 98, 2000, or XP, using Internet Expilorer 5.5+, Firefox 1.0+, Mozilia 1.3+, or Newscape 7+,
+ A Mac running OS X, using Firefox 1.0+ Firefox 1.5 i not supporied at this tune,
« A Linux/UNIX machine runsing Firefox 1.0.x. Furefox 1.5 s not supperted at this nme,
«  For sl platforms, Cookies, JavaSeripy, and CS8 must be enabled.

»  Use of the “Grid Formay” bulk coment zditor requires fava 2 installed on your system and configured as 8 browse
plug-in,

For visitors 1o PIER's nublic giter
* A PC sunning Internet Explorer 5+, Fuelox 1.0+, Mozilla 1.2+, or Opera $+.
« A Mac running OS X with Safari 1 2, Firefox 1.04, Opera 84, or any other Gecko-based browser.
» A Linu/UNIX machine ronning Fuefox 1.0+ or any other Gecko-based brovwser.
*  Modern screen readers are also suppened
» JavaScript end C88 are highly recommended, but wre not required.

»  Cookies are reguired for certan operstions.

MINIRAUIN RETRUTRERENTS SR i
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Governor’s Division of Emergency Management
State Administrative Agency
Homeland Security Grant Program
Property Transfer Record Agreement

Transferred From: Fort Bend County
Name of Organization (Homeland Security Grant Sub-Recipient)

301 Jackson Street, Richmond, Fort Bend County, 77469
Street/Mailing Address, City, County, Zip

Robert E. Hebert, County Judge
Printed Name and Tille

Signature Date

Tfansferred To:

Name of Organization (Homeland Security Grant Sub-Recipient)

Street/Mailing Address, City, County, Zip

Printed Name angd Title

Signature Date

This is o certify that the properly described below was acquired by the expendiure of 2009
Homeland Security Grant Program funds awarded 1o the above named Homeland Security Grant
Sub-Recipient (Grantor}, The jurisdiction/organization receiving the property {Grantee) certifies
fhat they have knowiedge of the laws, rules and regulations of the aforementioned grant for the
year of the award. The Grantee further certifies that they agree to be bound by all the conlract
covenants and exhibits to the Grantor's Sub-Recipient agreement and any modifications or
amendments o Ihat agreement as if they were written here. The Grantor and Grantee further
certify that they are duly authorized and empowered by thelr governing body to enter into this
agreement. The Grantor further certifies that the Grantee has complied with all State and Federal

eligibility requirements.

Property being Transferred:

ltem description: PIER Center

Quantity: 1

Mode! Number: Not Applicable

Acquisition Date; Upon request under January 8, 2008 PIER Purchase Agreement

as amended on January 26, 2010
Unit Cost: $24,130.00



