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 City of West
University Place (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 City of West University Place, 3800 University Blvd., West University Place, Texas
77005, Attention: Wendy Standorf, 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 HEREOQOF, Assignor and Assignee intending to be bound as of the date of

County Judge Robert E.Hebert

ATTZT:, %P’

Dianne Wilson, County Clerk

Authorized AgeNt- Signature Date




Wi Chae| RosS

Authorized Agent- Printed Name

Cidy Nanaoey

Authorized\Agent- Title \j
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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 $48,000 ($2,400
per center per year) 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. 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 identfied in existing
Assignments between Fort Bend County and participating agencies, the total for
which shall not be less than $2.400 per center per year.

(j) Provisioning services in the amount of $60,000 (400 hrs @ $150/hr) will be
invoiced on 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
invaiced 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 clearly understand and agree, such understanding and agreement being the
absolute essence of this Agreement, that Customer shall have available, 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.
Signature:

i ! Signature_ i%’c( rﬂ%%
Title: Lobe ot h&b‘-‘.‘f',.ﬁeun‘ft.; Tﬁd(,c, vt

Date: 1-2y-201 Date: L['_aajﬁ )
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PIER Systems, Inc.
PIER Standard Customer Agrcement
(Fully Peld Subscription)

This PIER § Customer Agreement, dated as of __» 2007, is between PIER Systems, Inc., @ Washington
corporation ("we," “our” or "Provider™), and the customer who signs this Agreement ("you" or “Customer”).

1. Backgrouad

Pursuant 1o the License Agreement between you and PIER Systems (formerly AudienceCentral) dated August 8, 2006 and
the License Agreement between you and PIER Systems (formerly AudienceCentral) dated May 8, 2007 (collectively the
“Initial Agreements”™), PIER granted you & fully paid subscription for a total of five (5) PIER Centers (the “Initial Centers'")
This Agreement amends and fully restates the Initial Agreements and shall govern the relationship between the parties as to
the Initial Centers.

We will also provide a fully paid subscription for an additional thirty (30) PIER Centers (the “Additiona) Centers™) in
accordance with the Terms and Conditions of this Agreement.

2. How This Agrocment Works

To imtate Services for the Additional Centers, you must exocute this Agreement. The cover page of this Agreoment
describes the Services you have ordered, and we have agreed to provide. You may request additional Services by executing a
Services Order, which will become effective when we execute it. When you execute this Agreement or a Services Order, you
are agreeing to be bound by the termns set forth below and in the Services Order and the PIER General Terms, & copy of
which is attached or has otherwise been provided to you. The PIER General Terms incorporate our Hosting, Upgrade and
Support Terms. The docurnents described above and referred 10 in the PTER General Terms are collectively referred to as
this "Agreement.” Capitalized terms used in this Agreement are defined in the PIER General Terms.

3 Description of Services. We wall provide the following Services to you.
(a) Use of the PIER Sundard System for up v 3§ PIER Center(s);

() Hosting, Upgrade and Support Services as described in the Hosting, Upgrade and Support Terms
(Exbibit C), and

(c) Planning, Provisioning, and Tramning Services as described in the Planning, Provisioning and Training
Terms (Exhibit D)

4. Duration of the Subscription

Upon payment of the subscription fee, you will have s fully paid, lifctime subscription o usc the PITR Standard System.
However, you will still be required to purchase Hosting, Upgrade and Suppont Services.

5. Fees. You will pay the following focs for the Scrvices described above:

(a) One-nime, upfront payment in the amount of $397,200.00 for the Additional Centers invoiced un the date of
final execution of this Agicoment. Customer shall pay such invoice within thirty (30) days of receipt.

(b) Autial Hosting, Upyrade and Support Services fees in an amount not 10 exceed $36,000.00 ($1,200.00 per
venter per vear) fur the Additionsl Centers. We will invoice you for the number of Additional Centers
requesied on the datc the Additionat Centers are sequesied.  Customer shall pay such invoice withun thirty

PIER SYSTEMS. INC CUSTOMER AGRFFMENT CONFIDENTIAL
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(30) days of reccipt. Annual Hosting, Upgrade and Suppon Services fees for year two and beyond will be
paid by participating agencies as identified in Service Orders

{c) Prorated Annual Hosting, Upgrade and Support Service fees in the amount of $500.00 (S months at
$1.200.00 per center per year) for the Initial Center onginally subject to the August 8, 2007 Initial
Agreement and $3,200.00 (8 months at §1,200.00 per center per year) for the four (4) Initial Centers
originally subject to the May 8, 2007 Initin] Agreement invoiced on the datc of finsl exccution of this
Agreement. Customer shall pay such invoice within thirty (30) days of receipt.  The remaining Hosting,
Upgradc and Support Scrvico fees for the Initial Centers have been paid under the Initial Agreements.

(d) Planning, Provistoning, and Training Services in the amount of $104,400 wall be invoiced on the date of
final exocution uf this Agicement. Customer shall pay such invoive wiihin thirty (30) days uf receipt,

(c) Variable fees (based on your use) for phone calls, faxes, excess bandwidth and sumilar ftems per the Fee
Schedule (Exhibit B)

H Professional services (based on your use) fees per the rates set forth in the Fee Schedule (Exhibit B).

(g The variable fees and profissional services fees identified in secrions S(¢) and S(f) shall not exceed
$45,000.00.

Prior to the excoution of this Agreement, Provider has been adwvised by Customer, and clearly understands and
agrees, such understanding and agreement being the absofute essence of this Agreement, that Custorner shall have
available the total maximum of §586,300.00 specifically allocated to fully discharge any and all habiitics which
may be incurred by Customer, urespective of the nature thereof, and notwithstanding any word, statement, or thing
contamed or inferred trom the provisions of this Agreement which may n any light by any person be interpreted to

the contrary.
CUSTOMER: PROVIDER:
Fonrt [ County 1 ; PIER Systems, Inc.
* o Lé’/ i
[ By: a—’z"“’
By: Name: (Sexxald Yoovens
Name: _Robert Hebert Title: _ {420

Title: __ Cotanty Juage
Address: 1319 Comwall Avenue, Ste 200

Address: ) - Bellingham, WA 98225
Fax: G0 pY 7] - DD

Fax:

ATTEST: az - ¢,'% ~

Dianne Wilson, County Clerk

(-7:09

Date

PELK SYSNTEMS NG CUSTOMEK AGREEMENE CONFIOENT AL
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AUDITOR’S CERTIFICATE

I bereby certify that funds are available in the amount of $586,300.00 to accomplish and pay the obligation of Fort

Bend County under this Agreement. ,
L L
WAL -

Roben Bdwud Smrdxvam Coumy Auditor




PIER Systcms, Inc.
PIER GENERAL TERMS

These PIER General Terms are incorporated into and constitute a material part of the PIER Customer Agreement between PIER

*© o

Systems. Inc. ("we,

Section 1. Deflnitions

"Acceptable Use Policy” means the Acceptable Use Policy
attached as Exhibit A, which we may revise as provided in
Section 2.4.

“Confidcntial  Information™ mcans any nonpublic
information, whother of a tochnical, business or other naturc
that (a) s disclosod 1 or otherwise received by the other
party in connection with this Agreement, and (b) the
recipient knows or has reason to 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 receiving the same
from the discloser; (ii) is independently developed by the
recipient without reliance on any Confidential Informnation of
the discloser; (i1i) 1s acquired by the recipient from another
source without restniction as to use or disclosure; or {iv)1g or
becomes generally known to the public through no fault or
action of the recipient.,

“Conteat” means data, information, images, text, graphics,
video or other content.

"Customer Content™ means Content that you upload to the
PIER Suandard Systemn or furnish 1o us for use in connection
with this Agreement.

"Documentation™ means all user guides, oporating
instructions and other documestation we provide o you for
the PIER Swuindard System.

“Fee Schedule" means the fee schedule atiached as
Exhibit B, which we may revise as provided in Section 5.1,

"Hosting, Upgradc and Support Scrvices” mcans the
hosting, upgrade and support Services we provide to you in
accordance with the Hosting, Upgrade and Support Terms.

"Hosting, Upgrade and Support Terms" means the
Hosting, Upgrade and Support Terms attached as Exhibit C.

"Launch Date” means the date we provide or provided the
access codes that cnable you 0 access the PIER Standard
System.

"PIER Center™ means a single dashboard and mianagement
interface for all communications including content creation
and distribution, contacts and inquiries, controlling a single
website (imernat or external).

"PIER Standard Systcm™ wmeans cur hosted propnetary
web-based application for managing commumcations as
further described i attached Exhibit E.

“Planning, Provisioning and Training Services” means
the services descnibed in anached Exhibit D.

PER GENFRAL TERMS

our” or "Provider"} and the customer identified on the cover page of this Agreement ("you" or “'‘Customer™),

"Proprictary Rights" means patents, copyrights,
trademarks, trade secrets or other intellectual property nghts.

"Service Period” means the time period duning which we
are obligated to host, upgrade and support the PIER Standard
System under this Agreement as specified on (he cover page
of this Agreement.

“Services” means the services we provide under this
Agreement, which may wnclude development, hosting,
planniug, provisioning, implementation, support, training and
profcssional services.

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

Scetion 2. Our Obligations

2.1 We will host and support the PTER Siandard System for
the numbcer of PIER Centers for which you have paid
applicable fees. Our specific hosting and support obligations
are deseribed in the Hosting, Upgrade and Support Termns.

2.2 Beginning on the Launch Date and during the rest of the
Service Period, we will allow you and your authonzed users
w use the PIER Standard System for the number of PIER
Centers for which you have paid applicable fees.

23 We will use best commercially reasonable effons to
provide the Services in z timely and professional manner and
w achieve the service levcls set fonb i the Hosting, Upgrade
and Support Terms.

2.4 W will notify you in writing or by email of any changes
to the Acceptable Use Policy. We may change the
Acceptable Use Policy to moet legal requirements er
requirements of our third-party service providers.

2.5 We will prowpily respond to your questions or
concerns shout the Services.

Scction 3. Your Obligations

3.1 You will access and use the PIER Standard Systern in
accordance with the Documentation.  You will not use the
PIER Standard System 1o provide services to third parties
other than to your clients in the ordinary course of your
business.

3.2 You will provide all equipment, softwarc, nctworks,
internet acoess and other items necessary to access the PIER
Standard System. Such items must meet the requirements in
attached Fxhibit F We may change the requirements in
attached Exhibit F w keep up with standard fevels of a web-
bused technology. We will notify of any changes by email.
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3.3 You wil) be responsible for your users’ compliance with
this Agreement, including the Acceptable Use Policy. We
may restrict ot deny access to any user who violates this
Agreement, engages in any activity detnmental to us or our
service providers, or uses the PIER Standard System in
viglation of applicable laws.

3.4 You will be responsible for the security of passwords
and access codes we issue to you and any activities that oceur
under such passwords and access codes.  You will
immediately notify us of any unauthorized use or disclosure
of such passwords or access codes.

3.5 You are responsible for the accuracy of the Customner
Content and ensuring that the Cusiomer Content does not
infninge or violate any Proprietary Rights. We will have the
right. but not the obligation, to remove any Customer
Content that we believe violates any applicable law or the
nghts of others.

Section 4. Changes

4.1 You may request additional Services or PTER Centers by
submiting & signed Services Order, If we agroe W provide
such Servives or PIER Centers, we will sign the Scrvices
Order and return a copy w0 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 set forth in
the Services Order.

4.2 We may change the PIER Standard System from time to
time provided that our changes do not significantly diminish
any features or functions of the PIER Standasd System.

Scction 5. Fees

5.1 You will pay the fees specified an the cover page of this
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 increase will
bocome effective at the time of renewal, 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 10 site administrator.

5.2 You will reimburse us for all reasonable travel and other
out-ofepocket cxpenses we incur in the performsnce of the
Services in accordance with the Travel Reimbursement
Requirements for Fort Bend County Veadors.

5.3 We will invoice you mconding to the schedule on the
cover page of this Agreement or in & Services Order. If no
schedulc is specified for a particular Scrvice, then we will
invoice you on a monthly basis for Services performed in the
prior month. Unless otherwise specified on the cover page of
this Agreement or in a Services Order, each invoice will be
due within 30 days afler recept.

S.4 1f you fail to pay any invoice when duc, the past due
amowt will bedr interest at 1.5% per muonth or e maxinun
rate permitted by applicable usury law, whichever is less,
computed and compounded daily from the date due until the
date paid.

8.5 The fees do not include any sales, use or stmilar taxes or
other charges assessed or imposed by any governmental

PIER GOENFRAL TERMS

asthonty  Customer 15 a body corporate and politic under
the laws of the State of Texas and claims exemplion from
sales and use taxes. A copy of a tax-cxempt cerhificate wild
be furnished upon request.

£.6 Ityou fail to pay any amount when due, we may suspend
the performance of any Services and/or restact access fo the
PIER Standard System.

5.7 Wc heve the right to asscss a 3% processing foe on any
payment made pursuant to credit card.

Section 6. Proprictary Rights

6.1 We retain ownership of all nght, tille and interest
(including sll Proprietary Rights) in the PIER Standard
System, excluding the Customer Content, We will also own
all software and other technology we develop under this
Agreement,

6.2 You will not authorize or encourage anyont 10
(a) reverse engineer, decompile or disassemble any source
ende of otherwise attempt to discover any source code or
trade secrets related 1o the PIER Standard System; (b) modify
or create derivative works based on the PJER Standard
System; or (c)access or use the PIER Standard System
except as expressly permitted hereunder.

6.3 You will not use any of our trademarks without our prior
writien approval. If we uppruve, you will use our rademarks
solely to identify yourself as a user of the PIER Standard
System and in accordance with our wademark use guidelines.
We may terminate your right 10 usc any trademark if you
violate this Agreement or your use is detrimental to us.

6.4 You retain ownership of all right, title and interest in the
Customer Contcnt.  You grant us e liccnsc to use, display,
publish, trunsmit and otherwise use the Customer Content to
perform our obligations under this Agreement.

Scction 7. Confidential Information

The recipient will protect the Confidental Information of the
discloser against any unauthorized use or disclosure to the
samme extent that the recipient protects its own Confidential
Information of a similar nature against unauthorized use or
disclosure, but will not use less than reasonabie efforts. The
recipient will use Confidentia! Information of the discloser
solely for the purposes for which it is provided by the
discioser. The parties agree that this Section 7 will not
prohibit (u) any use ur disclosure that is necesswy for the
recipient’s  perfonmance of i3 obligations wnder  this
Agreement; (b) any use or disclosure required by applicable
law; provided, that the recipient uses reasonable efforts to
give the discloser reasonable advance potice thereof, or
{c) any use or disclosure made with the prior written consent
of the discloser.

Scction 8. Term and Termination

8.1 The tern of this Agreement begins on the date of this
Agreement and continues for the Service Pemod uniess
sooner terrminated as provided below. At the end of the
initial Service Period, this Agreement will automatically
renew for Successive one-year periods unless 3 party gives
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the other notice of nonsencwal at least 30 days before the end
of the then-current Service Period.

8.2 You may terminate this Agreement by giving us at Jeast
60 doys' prior wnten notice of termination. If you
terminate this Agreement under this Section 82, we will
refund you the unused portion of Hosting, Upgrade and
Support Service fees or Planning, Provisioning or Training
foes paid heseunder.

8.3 Beginning 36 months after the Lawwh Date, we may
terminate this Agreement upon at least 60 days” notice. If we
tcrminatc this Agrcemenm under this Scction 8.3, we will
refund you the unused portion of any fees paid hereunder.

8.4 Either party may terminate this Agrecment upon notice
if the other party breaches this Agreement and fais 10 cure
the breach within 30 days after receipt of notice of the
breach.

8.5 Upon termination of this Agreement you will no longer
have access to the PIER Standard System, we will have no
obligation to provide any further Services, and each pany
will return to the other sll Confidential Information of the
other party n its contro] or possession.

8.6 Upon termmation of this Agreement we will destroy or
erase all Customer Contznt unless you sign and submit a
Services Order for archival Services within 10 days after the
effective date of termination. If you subrmt such a Services
Order, we will archive your PIER Center for the period
specified in the Services Order; provided, that you timely pay
us for such Services.

Section 9. Insurance

9.1 Provider shall obtain and maintain, throughout the term
of this Agreement, insurance of the types and in the
mimmum amounts set forth below. Provider shall furmish
certificates ot wnsurance to Customer evidencing compliance
with the insurance requirements hereof. Certificates shall
indicate Provider's name, name of insurance company,
policy oumber, term of coversge and limus of coverage.
Provider shall cause iis insurance companies to provide
Customer with at lcast thirty (30) days prior written notice of
any reduction in the Himit of liability by endorsement of the
pulicy, cuncellation or nun-resewal of the insununce coverage
required under this Agreement.  Provider stull obtain such
insurunce fror such cumpanies having 4 Bests rating of A-
/V1I or better, licensed of approved Lo transact business in the
Staic of Texas, and shall obwin such insurance of the
following types and minimum himits:

9.1.1 Workers' Compensation  insurance  in
accordance with the laws of the State of Texas.

9.1.2 Commercial General Liability insurance
including covcrege for Products/Completed Operations,
Blanket Contractual, Conwagtors' Protective Liability Broud
Form Property Damage, Personal Injury/Advertising
Liability, and Bodily Injury and Property Damage with limits
of not less than-

PIFR (IFRFR AL TFRAMS

$2.000,000 annual aggregate limit
$1,000,000 each occurrence, combined single limit

9.1.3 Business Automobile Liability coverage applying
to owned, non-owned and bired automobiles with limits not
less than $1,000,000 each occurrence combined single himit
{or Bodily Injury and Property Damage combined

9.1.4 Employers® Liability insurance with limiis not less
than $1,000,000 per injury by accident, $1,000,000 per injury
by disease, and $1,000,000 per bodily injury by disease.

9.1.5 Excluding Workers' Compensation coverage,
County and the County Commissioners shall be named as
additional insureds to all coverages required above. All
policies written on behalf of Provider shall contain a waiver
of subrogation in favor of County and the County
Commissioners.

Section 10. Indcemaity

PROVIDER SHALL SAVE HARMLESS CUSTOMER
FROM AND AGCAIN ALL CLAIMS, LIABILITY

AND___EXPEN CL REASONABLE

F_PROVID 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 Disclaimer

11.1We¢ warrant to you that the PIER Sundard System will
operalc substantially in accordance with the Documentation
for a period of ninety (90} days after the Launch Date. We
will use best commercially reasonable efforts to correct the
PIER Standard System if it fails to conform o our warranty
if you give us written notice of any noncompliance within the
warranty period. If we cannot comrect the PIER Standard
System within 30 days of the date of your notice, you will
bave the right to terminate this Agreement and receive a
refund of ail amounts you have paid. These are your sole
remedies for breach of warranty.

11.2EXCEPT FOR THE WARRANTY STATED IN
SECTION 11.1, WE DO NOT MAKE ANY OTHER
WARRANTIES, EXPRESS OR IMPLIED, WITH
RESPECT T ANY FRROR, NDEFECT, DEFICIENCY OR
NONCOMPLIANCE 1IN 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
OR FITNESS FOR A PARTICULAR PURPOSE OR USE ).
WE DO NOT WARRANT THAT THE SERVICES WILL
BE ERROR-FREE, ALWAYS AVATLABLE, MEET YOUR
REQUIREMENTS OR BE COMPLETELY SECURE.
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113 OQur warranty in Section 11.1 does not apply to any
failure resulting from misuse of the PIER Standard System.

Scetion 12, Intcllectual Property Infringemcot

If a third party sues you claiming that your use of the PIER
Stundurd System infringes u Unitod States patent, copyright,
uademark or vther uilellectual property right, we will defend
you from the claim and pay any damages award smposcd on
you or any setilement amount we agree 10 as a result of the
claim. We may modify the mfringing or allegedly infringing
components of the PIER Standard System so that it s
noninfringing  We will have no obligation under this Section
12 to the extent the claim arises out of the Custorner Content
or any misuse of the PIER Standard System. In order to
obtain the benefit of this Section 12, you must (a) give us
prompt written notice of the claim; (b) permit us 10 control
the defense and scttiement of the claim, and (c) cooperate
with us (at our expensc) in the defense and scttlement of the
claim.

Section 13. Limitations on Provider's Liability

134 WE WILL NOT BE LIABLE TO YOU,
WHETHER IN CONTRACT, WARRANTY, TORT
(INCLUDING NEGLIGENCE, PRODUCT LIABILITY OR
STRICT LIABILITY) OR OTHERWISE, FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY,
PUNITIVE OR  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 TO USE THE PIER STANDARD
SYSTEM OR ANY SERVICES.

132 OUR LIABILITY TO YOU FOR ANY AND ALL
CLAIMS ARISING OUT OF OR IN CONNECTION WITH
THIS AGREEMENT WILL NOT EXCEED, IN THE
AGGREGATE, THE FEES ACTUALLY PAID BY YOU
TO US UNDER THIS AGREEMENT.

133 We will not be liable for any delay or {alure a5 a
resuit of any cause beyond our reasonable control, including,
without limitahon, fire, explosion, earthquake, storm, flood,
wind or the elemenis; court arder; act or delsy or failure to
act by any civil, military or other governmental authority;
rol, insurrection, sabotape or war; unavsilability of required
equipment, supplies, goods, utilities, services or items 10 be
provided by any third party; or any act, delay or failure to act
by you or any third party.

Scction 14. Misccliancous

14.1 Each party will comply with all applicable laws,
rules, regulations, orders and other Teyuirements, now ur
hercafier in ¢ffect, of governmental authoritics having
junsdichon i connection with 11§ activites under Ums
Agreomeont.

14.2 Each party is an independent contractor and not a
partner or agent of the other. We are in the business of
developing and hosting apphcations for others, and we will
have the right to provide to third parties services that are the
saine ur sitntlar W the Services.

MR GENERAD TERMS

143 Unless otherwise set forth in the Agreement, any
notices permitted or required under this Agreement will be in
writing and given 1n person or by couner, mailed by
regisiered matl  (return  receipt requested and  postage
prepaid), or transmitted by facsimile (with confirmation) at
the respective address or facsimile number on the cover page
of this Agreement (or a substituted address or facsimile
number a party may inform the other of by notice hereunder),
Notice will be deemed effective upon the earlier of (a) actual
delivery 1o the party; (b) five days after the date the notice
was postmarked within the Unued States; or (c) receipt by
facsimile transmission with confirmation. Al notces given
by facsimile will be immediately followed by delivery in
person or mailed by first-class mail.

14.4 If any provision of this Agreement is held by a coun
w be illegal, invalid or uneafurceable, the rest of this
Agreement will be legal, valid and enforccable to the fullest
cxtent possible.

145  Neither party may assign its intcrests in this
Agreement without the prior written consent of the other.
We expressly consent to the assignment of all responsibiitics
related to the Additional Centers 1o members of the Houston
UASI Region (the “Members™) as long as such Members
agree i1 writing W be bound W all terms of this Agreement
(except for financial obligations not related to the Additiona)
Centers) and we arc provided a copy of such agreement to be
bound slong with all reasonably necessary contsct
information for such Member. Wo assigument to a8 Member
shall be effective until we receive the written agreement In be
bound and the contact information.

14.6  This Agrecment shall be governed and construed in
accardance with the laws of the State of Teaas. The partics
hereto acknowledge that venuc is proper in Fort Bend
County, Texas for all disputes arising hercunder and waive
the right 1o sue or be sued elsewhere.

147  This Agreement (including the attached or
referenced Exhibits) constitutes the entire agreement, and
supersedes any and all prior agreements, between us and you
with respect 1o the subject maner hereof. No amendment,
modification o1 waiver of any provision of this Agreement
will be valid unless set forth in a written instrument sigoed
by the party 10 be bound thereby.

A a



EXHIBIT A

Acccptable Use Policy

The Services may only be used for lawful purposes. You agree to comply with this Acceptable Use Policy (“ALIP™)
and ajl applicable laws and regulations Uses of the Services in vinlation of this AUP ar any applicable law or
regulation are prohibited and shall constitute a material breach of the Agreement and may result in termination of
the Agreement and your right 1o use the Services.

1. Improper uses of the Services include, but are not imited to:

a.

1

k.

Attempting to accomplish any unlawfu! purpose, including but not limited to swring, sending, or
disseminating any material by uploading, posting, ema:il or other means ("Transmission™) that is in
violation of any local, state, or federal law or regulation, that is libelous, obscene, threatening,
defamatory, which infringes upon the intellectual property rights of another, or which constitutes
or encourages conduct constituting 8 criminal offense or gives nse 10 civil hability,

Transmission of any material which a reasonable person could deern 10 be objectionable,
offensive, indecent, pomographic, harassing, threatening, or otherwisc inappropriate, whether or
not Transraission of the malerial is unlawiul;

Transmission of any material that you do not have a right to mako available under any law or
under any contractual or fiduciary relationship {such as inside tnformation, proprictary and
confidential information learned or disclosed as part of employment relationships or under non
disclosure agreements),

Transmission of any material that infringes any patent, trademark, trade secret, copyright or other
proprietary rights of any party;

Transmission of any matcrial that contains software viruses or any computer code, files or
programs designed to interrupt, destroy or limit the functionality of any computer software or
hardware or telecommurications equipment or which impedes others’ ability to use the Services,

Impersonating any person or entsty, or falsely stating or otherwise musrepresenting your affilishion
with & person or entity, and/or forging headers or otherwise manipulating identifiers in order to
disguise the origin of any material transmitied through the Services:

Transmission of unsolicited comuncrcial email or the collection of responses from unsalicited
messages.

Transmission of chain letters;
Attempting to probe, scan or test the vulnerability of a system or network in any form;
Using any method 10 breach security or authentication measures;

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

2. We shall have the right, but not the duty, to deny or disable any PIER Center, which in our discretion, is
found 10 contain pornographic or obscene material or matenal that violates the terms of this AUP.

ACCEPTARLE UISF PMHICY YAk



EXHIBIT B

Fee Schedule

The following fees are rates for edditional services you may request above and beyond what is stated in this
agreement. and fees for services that are based on your usage throughout the term of this agreement. c.g. SMS Text
Messaging, or phone notifications.

PIER SYSTEMS, INC. SERVICES

Planning and Client Consultation: $250/hour

Provisioning scrvices: 51 50hour

Telephone training: $150/Mhour

On-location group training: $200/hour

J1C training: $200/hour

Unil or Exercise attendance: $200Mour

Custom Progeasnuning. $250Muur

USAGE EEE

Fax Messages: $0.12 per minute for faxcs distributed through the PIER
Standard Systcm.

Phone: $0.35 per minute for phone calls made through the PIER
Standard System.

SMS Text Messaging: $0.03 each for SMS text messaging made through the PIER
Standard System.

Archiving and Reactivating: $975 per PIER Center with an annual storage foc of $250.

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

subscquent re-archiving.

Additional Data Transfers: $6.00 per GD per PIER Center

HOSTING, LIPGRADE AND SUPPORT TERMS PAGE



EXHIBIT C
Hosting, Upgrade and Support Terms
A. HOSTING

We wili host operation of PIER on servers allowing a data transfer capability of 100 Mbps. Every PIER Center
visitor request entails a transfer of data over the imernet. All data wansfer incurs a fee for bandwidth usage. As pant
of the annual hosting fee, we provide the following specific bandwidth allowances for your data transfer.

Raseline Data Transfer: 20 GB data tranisfer per month.

Inctdent Reserve Allnwance: 200 GR data transfer per calendar year in reserve (0 cover incident use. Pro-rated
first year of contract, refreshed on January | of subsequent calendar years.

We will assess a fee to you for data ransfer beyond the baseline or incident allowances at $6.00 per GB per PIER
Center. or at the current published rate

For each bour of duwniime in excess of une (1) hour, and as the sole and exclusive remedy for such incidents, we
will credit you one day’s hosting fee. For purposes of this Agreement, “downiime” means any programming,
cquipment or nerwork event resuling in an cuiage during which you cannot pass traffic through a PIER Center for a
peciod in excess of thirty (30) minutes.

Definitions:

). Bascline Date Transfer: Amount of data that can be ransferred per month without additional data transfer fees.
2. Additional Data Transfer: Data transfer beyond baseline or incident allowances will be charged per GB per PIER
Center at the rate specificd in Exhibit C, or the current published rate.

B. UPGRADES

We will continue to make upgrades w the PIER Swundard System and will potify your designated PIER site
administrator in advance of all upgrade-related outages.

C. SUFPPORT

In the cvent that we discover or are notified by you that you arc experiencing a problem with the performance of the
hosting capacity or the PIER Standard Sysizm, we will ke all actions necessary to determine the source of the
perfonnance problen and W cffext repaiss. We will be availuble 24/7/365 fur notification from you of performance
peoblems. As suun as reasonably pussible in the event of downtime or a performance problem (and no later than wo
(2) hours afer its awarcness of the event), we will notify by phone, pager or e-mail the designated PIER site
adminiszator, but will not be reqquired 1o notify anyone other than he designated PIER site administrator. At the Lume
of notification, we will provide 8 best estimate of time needed 10 effect repairs. Upon execution of this Agreement,
you will advise us in writing of the name and contact information for the PIEK site admmistrator and will notfy us of
any changes 1o the PIER site adminisgator in writng.

HOSTING, LPGRADE AND SUPPORT TERMS PACE 3



EXHMIBIT D
Plaaning, Provisioning ang Tralning
A. Description

Planning: We will meet with you to determine initial application of the PIER Standard System, determine who is
yuur prujeat lead und gather specific information that will impact the implementation of the PIER Standard System
functionality. Also, we will determine initial implementation objectives, time lines and accountability.

Provisioning: Preparation of the PIER Standard System for usc. From objectives and definitions set duning the
planning process, the actual PIER Standard System is structured and populated to accommodate determined use.
This process includes document structure, emplate creation and approval lists, database structure, inquiry
categories, homepage design/duild and adding identified users.

Training: We work with your kcy contacts to plan the training experience. By working closely with your project
lead, building the initial PIER Standard System application with him or her and identifying users and thair roles, we
can creale a training plan tailored to your users and uses. Training con be offered in a large group sctting, in small
groupsor L:1.

Ongoing Support: We budget 6 hours per year for ongoing telephonc support, and track it to determing if you
cvidence a nocd for additional training. Other support sorvices we can offer range from policy und site reviews to
contact dawbasc gencration, custom homepage design, cxcreisc support and event support.

B. Fees

We have agreed o provide you uitisl planaing, provisivning and Waining scrvices at a price of 3104,400. All initial
planaing, provisioning and waining services will be charged against this amount at the rates set forth in Exhitit B.
Any travel cxpenses will be charged against this amount in accordance with the Travel Reimbursemnent

Requirements for Fort Bend County Vendors.

We will meet with you 10 atiocate this resource berween PIER Centers for the following.

a. Planning and Provisioning:
L initigl planming with you to determine site use strategy and implementation process
il initial center launch and set up, to include center design and structure, overall docusnent

and file population and

i1 assistance with the initial load of your data, which you shall provide in the electrogic
form as specified by us.
b. Training:
i Instruction on day-tn-day use and preparatnion for PIFR center use
c Addinonal Planning, Provisioning and Training Fees: Planning, provisioning and training

services provided beyond the hours itemized above will be provided pursuant to a Services Order and billed
at rates determuned from the rate schedule attached as Exhubit B.

FLANNING, PROVISIONING, and TRAINING LETH I



EXHIBITE

Description of PEER Standard System

Public Information and Emergency Response (PIER) integrates communication functions, including hosted and
branded web sites for PIER users. PIER stores text documents and multimedia files for use in posting and
distribution 1o predefined contacts on tho system. Subject to the terms of this Agreement, PIER users arc able to ()
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 supports
a survey function that allows periodic query of stakeholder audiences.

Additionat PIER fcatures include:
. Web browser accessible anywhere in the worid

. Individualized system permissions for each user member

. Password encryption and secure access via SSL protocol

. Logging of system activity by all users with seporting options
- Luggmng of aclivity related to specific docunents and inguiries
- Online help and telepbone suppont

PLANKNING PROVISIONING, und TRATMING A [



EXHIBIT F

Minimum Requirements

f PICR's agministrative interface:
* A PC running Windows 98, 2000, or XP, using Intemet Explorer 5.5+, Firefox 1.0+, Morilla 1.3+, or Newscape 7+.
> A Mac running OS X, using Firefox 1.0+, Firefox 1.5 15 not supporied at this time.
¢ A Linux/UNIX machine running Firefox 1.0.x. Firefox 1.5 is not supported at this time.
« For alt platfarms, Cookies, JavaScript, and CSS must be ensbled.

+ Use of the “Grid Format” bulk content editor requires fava 2 installed on your system and configured as a browse
plug-in.

For visitors to PIER's public site:
* A PC running Internet Explorer 5+, Fuefox 1.0+, Mozilla 1.2+, or Opers 8+.
* A Mac running OOS X with Safari 1 2, Firefox 1.0+, Opera 8+, or any other Gecko-based browser
* A Linw/UNIX machine running Firefox 1.0+ or any other Gecko-based browser.
*  Modem screen readers are also supported.
» JavaScrnipt and CSS are highly recommended, but are not required.

¢  Cookies are required for certain operstions.

MINIMUM SEOUIRFMENTS Bl
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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/Maiting Address, City, County, Zip

bert Hebert nty Judge

Printed Mame an

/ 252013

1 nature Date
Transferred To: &\\/\’\ Q‘p m%)( U»V\\\/UJI‘M pftb

Name of Onganization {(Homeland Security Grant ub -Recipient)

b boo LLniveys t %\V&JJJ)M\JM«@MPM. Tx 103

StreeUMamng Address, City, Cbunty, Zip

Mi el Koss, C:h l\/\aj\m@/

Date

This is to certify that the property described below was acquired by the expenditure of 2009
Homeland Security Grant Program funds awarded to the above named Homeland Security Grant
Sub-Recipient (Grantor). The jurisdictionforganization receiving the property (Grantee) certifies
that they have knowledge 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 afl the contract
covenants and exhibits 1o the Grantor's Sub-Recipient agreement and any modifications or
amendments to that agreement as if they were written here. The Grantor and Grantee further
certify that they are duly authorized and empowered by their 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:

item description: PIER Center

Quantity: 1

Model 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



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 HELP
Foundation, Inc. (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

&



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 HELP Foundation, Inc., 609 Oak Harbor Drive, Houston, Texas 77062, Attention:
Tony Lamberth, 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.

FORP'BEND CO
2-5-2013

County Judge 2dhet E. Hebert Date
ATTES %Z - %’a
Dianne Wilson, County Clerk
ASSIGNEE:

e/ l2—
Authorized Agent- Signature Date ¥~



Authorized Agent- Printed Name

Authorized Agent- Title
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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 $48,000 ($2,400
per center per year) 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. 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 total for
which shall not be less than $2,400 per center per year.

(j) Provisioning services in the amount of $60,000 (400 hrs @ $150/hr) will be
invoiced on 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 clearly understand and agree, such understanding and agreement being the
absolute essence of this Agreement, that Customer shall have available, 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.

Signature: \ Signature :ZETC( L—r-\_\
Title: Lobert Hebeot fpunte Tuder Title: _(Jice (e
Date: 1-2,-2c180 A’ - Date:  //22 &
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' PIER Systems, Inc.

PIER Standard Customer Agreement
(Fully Pald Subscription)

This PIER S Customer Agreement, dated as of __» 2007, is between PIER Systems, Inc., @ Washington
corporation ("we," “our™ or "Provider”), and the customer who signs this Agreement (“you"” or “Customer™).

1. Backgrouad

Pursuant 10 the License Agreement between you and PIER Systems (formerly AudienceCentral) dated August 8, 2006 and
the License Agreement between you and PIER Systems (formerly AudienceCentral) dated May 8, 2007 (coliectively the
“Initial Agreements™), PTER granted you a fully paid subscription for a total of five (5) PIER Centers (the “Initial Centers™).
This Agreement amends and fully restates the Initial Agreements and shall govern the relationship between the parties as to
the Initial Centers.

We will also provide a fully paid subscription for an additional thity (30) PIER Centers (the “Additional Centers™) in
acoordance with the Terms and Conditions of this Agreement.

2, How This Agrccment Works

To initate Services for the Additional Centers, you must cxocute this Agreement. The cover page of this Agresment
describes the Services you have ordered, and we have agreed to provide. You may request additional Services by executing 2
Services Order, which will become effective when we execute it. When you execute this Agreement or a Services Order. you
are agreeing to be bound by the terms set forth below and in the Services Order and the PIER General Terms, a copy of
which is attached or has otherwisc been provided to you. The PIER General Terms incorporate our Hosting. Upgrade and
Support Terms.  The documents described above and referred to in the PIER General Terms are collectively referred to as
this "Agreement.” Capitalized terms used in this Agreement are defined in the PIER General Terms.

3 Description of Services. We will provide the following Services to you.
(a) Use of the PIER Standard System for up to 3§ PTER Center(s);

() Hosnng, Upgrade and Suppont Services as described in the Hosting, Upgrade and Support Terms
(Exhibit C); and

(c) Planning, Provisioning, and Training Services as described in the Planning, Provisioning and Training
Terms (Exhibit D).

4. Duration of the Subscription

Upon payment of the subscription fee, you will have a fully paid, lifctime subscription 10 use the PILR Standard System,
However, you will still be required to purchase Hosting, Upgrade and Support Scrvices.

s. Fces. You will pay the following fccs for the Services described above:

(a) One-time, upfront payment in the amount of $397,200.00 for the Additional Centers invoived on the date of
final execution of this Agrceincul. Customen shall psy such invoice within thirty (30) days of receipt.

(b) Annual Hosting, Upgrade and Suppurt Services fees in an amount not 10 exceed $36,000.00 ($1,200.00 per
center per yeur) fur the Additional Centers. We will invoice you for the number of Additional Centers
requested on the daic the Additional Centers are requesied.  Customer shali pay such invoice within thirty

PIER SYSTEMS, INC CUSTOMER AGREFMENT CONFIDENTIAL
Octodber 15,2007 PALT
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(30) days of receipt. Annual Hosting, Upgrade and Suppon Services fees for year two and beyond will be
paid by participating agencies as identified in Service Orders.

{c) Prorated Annua! Hosting, Upgrade and Support Service fees in the amount of $500.00 (5 months at
$1.200.00 per center per year) for the Initial Center onginally subject to the August 8, 2007 Initial
Agreement and $3,200.00 (8 months at §1,200.00 per center per year) for the four (4) Initial Centers
onginally subject to the May 8, 2007 Initial Agreerncnt invoiced on the date of final exccution of this
Agreement. Customner shall pay such invoice within thirty (30) days of roceipt. The remaining Hosting,
Upgradc and Support Scrvico fees for the Initial Centers have beon paid under the Initial Agroements.

(d) Flanning, Provisioning, and Training Services in the amount of $104,400 will be invoiced on the date of
final exccution of this Agreement. Customier shall pay such mvoice willin thirty (30) days of receipt.

(© Varizble fees (based on your use) for phone calls, faxes, excess bandwidih and similar fterns per the Fee
Schedule (Exhibit B)

n Professional services (based on your usc) fees per the rates set forth in the Fee Schedule (Exhibit B).
(8 The variable fees and profossional services fees identified in sections S(e) and 5(f) shall not exceed
$45,000.00.

Prior to the exccution of this Agreement, Provider has been advised by Custorner, and clearly understands and
agrees, such understanding and agreement being the absofute essence of this Agreement, that Customer shail have
availabie the total maximum of $546,300.00 specifically allocated to fully discharge any and all habilitics which
may be wcurred by Custorner, urespective of the nature thereof, and notwithstanding any word, statement, or thing
contatned or inferred from the provisions of this Agreement which may in any light by any person be interpreted to

the contrary.
CUSTO/ R: PROVIDER:
/

Fort Bend County \ ; PIER Systems,.Igc_~

S A & G

{ 4 By.
By: \J Name: \ Vi i
Name: _Robert Hebert Title: _ 056

Title: _ Cownty Judge
Address: 1319 Comwall Avenue, Ste 200

Address: , o . Beliingham, WA 98225
Fax: 360){ 7] - SIS

Fax:

ATTEST: a! - ¢'% ~

Dianne Wilson, County Clerk

1-f09
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AUDITOR’S CERTIFICATE

I bereby certify that funds are available in the amount of $586,300.00 to accomplish and pay the obligation of Fort

Bend County under this Agreement.
O

Robcn Edward Sturdivant, County Auditor




PIER Systcras, Inc.
PIER GENERAL TERMS

These PIER General Terms are incorporated into and constitute a material part of the PIER Customer Agreement between PIER
Systems, Inc. ("we.” "our" or "Provider”) and the cusiomer identified on the cover page of this Agreement ("you” or **‘Customer”).

Section 1. Dellnitions

*Acceptable Use Policy” means the Acceptable Use Policy
attached as Exhibit A, which we may revise as provided in
Section 2.4,

"Confidential Information™ mcans any nonpublic
information, whether of a tochnical, busincss or other naturc
that (a) is disclosed o or otherwise received by the other
party in connection with this Agreement, and (b)the
recipient knows or has reason to 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 0 the recipient before receiving the same
from the discloser; (ii) is independently developed by the
recipient without reliance on any Confidential Inforroation of
the discloser; (iii) is acquired by the recipient from another
source without restriction as to use or disclosure; or (iv)is or
becomes generally known to the public through no fault or
action of the recipient.

*Content™ means daw, information, images, text, graphics,
video or other content.

"Customer Content™ means Content that you upload to the
PIER Standard System or furnish to us for use in connection
with this Agreement.

"Docomentation” means all user guides, operating
instructions and other documentation we provide to you for
the PIER Standard System.

“Fee Schedule" means the fee schedule attached as
Exhibit B, which we may revise as provided in Section 5.1,

"Hosting, Upgradc and Support Scrvices” mcans the
hosting, upgrade and support Services we provide to you in
accordance with the Hosting, Upgrade and Support Terms.

"Hosting, Upgrade and Support Terms” means the
Hosting, Upgrade and Support Terms attached as Exhbibit C.

"Launch Date” means the date we provide or provided the
access codes that cnable you to access the PIER Standard
System.

"PIER Center” means a single dashboard and management
interfacc for all communications including content creation
and distribution, contacts and inquiries, controlling a single
wcbsite (imernal or external).

"PIER Standard System™ means our hosted proprietary
web-based application for managing communications as
{urther described in artached FExhibit E.

"Planning, Provisioning and Training Services' means
the services described 1 anached Exhlbit D.
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"Proprictary Rights” means patents, copyrights,
trademarks, trade secrets or other intellectual property rights.

"Service Period” means the time period during which we
are obligated to host, upgrade and suppon the PIER Standard
System under this Agreement as specified on the cover page
of this Agreement.

“Scrvices”’ means the services we provide under ths
Agreement, which may include development, hosting,
planning, provisioning, implementation, suppon, training and
profcssional scrvices.

"Services Order' means an order for additional Services in
the form provided by us. A Services Order is not effective
until signed by both parties.

Scction 2. Our Obligations

2.1 We will host and support the PIER Standard System for
the number of PIER Centers for which you have paid
applicable fees. Qur specific hosting and support obligations
are described in the Hosting, Upgrade and Support Terms.

2.2 Beginning on the Launch Date and during the rest of the
Service Period, we will allow you and your authorized users
w usec the PIER Swndard System for the number of PIER
Centers for which you have paid applicable fees.

23 We will use best commercially reasonable efforts to
provide the Services in a timely and professional manner and
to achieve the service levels set forth in the Hosting, Upgrade
and Support Terms.

2.4 Wc will notify you in writing or by email of any changes
to the Acceptable Use Policy. We may change the
Acceptable Use Policy to meet legal requirements or
requirements of our third-party service providers.

25 We will prowptly respond 10 your questions or
concerns about the Services.

Section 3. Your Obligations

3.1 You will access and use the PIER Standard System in
accordance with the Documentation. You will not use the
PIER Standard System to provide services to third parties
other than to your clients in the ordinary course of your
business.

3.2 You will provide all equipment, softwarc, nctworks,
nternet access and other items necessary 10 access the PIER
Standard System. Such iterns must meet the requirements in
artached Fxhibit F We may change the requirements in
atached Exhibit F 10 keep up with standard levels of a web-
based technology. We will notify of any changes by email.
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33 You will be responsible for your users’ compliance with
this Agreement, including the Acceptable Use Policy. We
may restrict or deny access 10 any user who violates this
Agreement, engages in any activity detrimental to us or our
service providers, or uses the PIER Standard System in
violation of applicable laws.

3.4 You will be responsible for the security of passwords
and access codes we issue 10 you and any activitics that ocour
under such passwords and access codes. You will
immediately notify us of any unauthorized use or disclosure
of such passwords or access codes.

3.5 You are responsible for the accuracy of the Customer
Content and ensuring that the Customer Content does not
infringe or violate any Proprietary Rights. We will have the
right. but not the obligation. o remove any Customer
Content that we believe violawes any applicable law or the
rights of others.

Scction 4. Changes

4.1 You may request additional Services or PIER Centers by
submitting s signed Scrviges Order. If we sgree o provide
such Services or PIER Centers, we will sign the Scrvices
QOrder and return a copy to you. The Services Order will
become past of this Agreement when we sign it. The fees for
such additional Services or PIER Centers will be set forth in
the Services Order.

4.2 We may change the PIER Standard System from time to
time provided that our changes do not significantly diminish
any features ur functions of the PIER Standard System.

Section 5. Fces

5.1 You will pay the fees specified on the cover page of this
Agreement and in any Services Orders. We may increase the
fee for Hosting, Upgrade and Support Services upon 30 days’
notice by e-mail 10 site administrator, which increase will
become effective at the time of renewal.  Hosting, Upgrade
and Support Services fees shall not increase more than 5%
per year. For any other Services, we may increase our fees
upon 30 days’ notice by e-mail to site administrator.

5.2 You will reimburse us for all reasonable travel and other
out-of-pocket expenses we incur in the performance of the
Services in accordance with the Travel Reirnbursement
Requirements for Fort Bend County Vendors.

53 W will invoice you according to the schedule on the
cover page of this Agreement or in a Services Order. If no
schedule is specified for a particular Service, then we will
invoice you on a monthly basis for Services performed in tho
prior month. Unless otherwise specified on the cover page of
this Agreement or in a Services Order, each invoice will be
due within 30 days afier receipt.

$.4 If you fail to pay any invoicc when duc, the past due
amuount wil) bear inlerest at 1.5% per month or he maxiumuin
ratc permiticd by applicable vsury law, whichever is lcss,
computcd and compounded daily from the date duc until the
daze paid.

$.5 The fees do notinclude any sales, use or similar taxes or
other charges assessed or imposed by any goverumnental
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authority.  Customer 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-cxempt certificate will
be famnished upon request.

5.6 If you fail to pay any amount when duc. we may suspend
the performance of any Services and/or restrict access 1o the
PIER Standard System.

5.7 Wec have the right to assess a 3% proccssing fce on any
payment made pursuant to credit card.

Section 6. Proprictary Rights

6.1 We retain ownership of all nght, title and interest
{including all Proprictary Rights) in the PIER Standard
System, excluding the Customer Content, We will also own
all software and other technology we develop under this
Agreement.

6.2 You will not authorize or encoursge anyone to
(a) reverse engineer, decompile or disassemble any source
codde ar otherwise attempt o diccover any source code ar
trade secrets related 1o the PIER Siandard System; (b) modify
or create derivative works based on the PIER Standard
System; or (c)access or use the PIER Standard System
except as expressly permitted hereunder.

6.3 You will not use any of our trademarks without our prior
writlen appruval. If we upprove, you will use our rademarks
solely to identify yourself as a user of the PIER Standard
System and in accordance with our trademark use guidelines.
We may terminate your right t0 usc any trademark if you
violate this Agreement or your use is detrimental to us.

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

Section 7. Confidential Information

The recipient will protect the Confidential Information of the
discloser against any unauthorized use or disciosure to the
same extent that the recipient protects its own Confidential
Information of a similar nature against unauthorized use or
disclosure, but will not use less than reasonable efforts. The
recipient wili use Confidential Information of the discloser
solely for the purposes for which it is provided by the
discloser. The parties agree that this Section 7 will not
prohibit (s) any use or disclosure that is necesswy for the
recipient's perfonmance of its  obligations under this
Agrcement; (b) any usc or disclosure required by spplicable
law; provided, that the recipient uses reasonable efforts to
give the discloser reasonable advance notice thereof, or
(c) any use or disclosure made with the prior written consent
of the discloser.

Scction 8. Term and Termination

8.1 The term of this Agreement begins on the date of this
Agreement and continues for the Service Period uniess
sooner terminated as provided below. At the end of the
initial Service Period, this Agreement will automatucally
renew for successive one-year periods unless a party gives
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the other notice of nonrencwal at least 30 days before the end
of the then-current Service Period.

8.2 You may tecrminatc this Agreement by giving us at least
60 days’ prior written notice of lermination. If you
terminate this Agreement under this Section 8.2, we will
refund you the unused portion of Hosting, Upgrade and
Support Service fees or Planning, Provisioning or Training
fees paid hereunder.

8.3 Beginning 36 months afler the Launch Date, we may
terminate this Agreemaent upon at Jeast 60 days’ notice. If we
terminate this Agreemem under this Section 8.3, we will
refund you the unused portion of any fees paid hereunder.

8.4 Either party may terminate this Agreement upon noticc
if the other party breaches this Agreement and fails to cure
the breach within 30 days after recewpt of notice of the
breach.

8.5 Upon termination of this Agreement you will no longer
have access to the PIER Standard System, we will have no
obligation to provide any further Services, and each party
will return to the other all Confidential Information of the
other party in its control or possession.

8.6 Upon termination of this Agreement we will destroy or
erase all Customer Content unless you sign and submit a
Services Order for archival Services within 10 days after the
effective date of termination. If you subrot such a Services
Order, we wili archive your PIER Center for the period
specified in the Services Order; provided, that you timely pay
us for such Services.

Section 9. Insurance

9.1 Provider shall obtain and maintain, throughout the term
of this Agreement, insurance of the types and in the
minmum amounts set forth below. Provider shall farnish
certificates of nsurance to Customer evidencing compliance
with the insurance requirements hereof. Certificates shall
indicate Provider's name, name of insurance company,
policy oumber, term of coveruge and limits of coverage.
Provider shall cause its insurance companies 10 provide
Customer with at least thirty (30) days prior written notice of
any reduction in the Himit of liability by endorsement of the
policy, cancellation or non-renewal of the insurunce coverage
reuired under this Agroement.  Provider shull obtain such
insurunce from such companies having a Bests rating of A-
{VTI or beiler, licensed or approved to lransact business in the
Statc of Texas, and shall obmin such insurance of the
following types and minimum limits:

%.1.1 Workers’ Compensation insurance in
accordance with the laws of the Statc of Texas.

9.1.2 Commercial General Liability insurance
including coverage for Producis’‘Compicted Operations,
Blankct Contractual, Contractors® Protective Liability Broad
Form Property Damage, Personal Injury/Advertising
Liability, and Bodily Injury and Property Damage with limits
of not less than:
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$2,000,000 annual aggregate limit
51,000,000 each occurrence, combined single limit

9.1.3 Business Automobile Liability coverage applying
to owned, non-owned and bired automobiles with limits not
less than $1,000,000 each occuwrrence combined single limit
for Bodily Injury and Property Damage combined.

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

9.1.5 Excluding Workers’ Compensation coverage,
County and the County Commissioners shall be named as
additional insureds to ali coverages required above. All
policies written on behalf of Provider shall contain a waiver
of subrogation in favor of County and the County
Commissioners.

Scction 10, Indcmaity

PROVIDER SHALL SAVE HARMLESS CUSTOMER
FROM AGAIN ALL CLAIMS, LIABILITY

AND __EXPEN INCLUDING _ REASQNABLE
ATTORNEY'S FEES, ARISING FROM ACTIVITIES
OF PROVIDER, YIS AGENTS, SERVANTS, OR

EMPLOYEES, PERFORMED __UNDER  THIS
AGREEMENT _ THAT SULT E
NEGLIGENT A RROR, OR_OMMISSION OF
THE PROVIDER OR ANY OF PROVIDER'S AGENTS,

SERVANTS, OR EMPLOYEES,

Section 11, Warranty and Disclaimer

11.1We warrant to you that the PIER Standard System will
opcratc substantially in accordance with the Documentation
for a period of ninety (90) days afier the Launch Date. We
will use best commercially reasonable efforts to correct the
PIER Standard System if it fails to conform to our warranty
if you give us written notice of any noncompliance within the
warranty period. If we cannot correct the PIER Standard
System within 30 days of the date of your notice, you will
have the right to terminate this Agreement and receive a
refund of all amounts you have paid. These are your sole
remedies for breach of warranty.

11.2EXCEPT FOR THE WARRANTY STATED IN
SECTION 1.}, WE DO NOT MAKE ANY OTHER
WARRANTIES. EXPRESS OR [IMPLIED, WITH
RESPECT TQ ANY FRROR, NEFECT, NDEFICTENCY 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 IMPLTED WARRANTY OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE OR USE ).
WE DO NOT WARRANT THAT THE SERVICES WILL
BE ERROR-FREE. ALWAYS AVATLABLE, MEET YOUR
REQUIREMENTS OR BE COMPLETELY SECURE.
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113 Our warranty in Section i1.1 does not apply to any
failure resulting from misuse of the PIER Standard System.

Scction 12. Intcllcctual Property Infringemcent

If a third party sues you claiming that your use of the PIER
Standurd System infringes @ Unitod States patent, copyright,
tradeinark o1 other intellectual property right, we will defend
you from the claim and pay any damages award imposcd on
you or any settlement amount we agree 10 as a result of the
claim. We may modify the wfringing or allegedly infringing
components of the PIER Standard System so that it is
noninfringing. We will have no obligation under this Section
12 to the extent the claim arises out of the Customer Content
or any misuse of the PIER Standard System. In order to
obtain the benefit of this Section 12, you must (a) give us
prompt written notice of the claim; (b) permit us to control
the defense and settlement of the claim; and (c) cooperate
with us (at our expense) in the defense and scttlement of the
claim.

Section 13. Limitarions on Provider's Liability

134 WE WILL NOT BE LIABLE TO YOU,
WHETHER IN CONTRACT, WARRANTY, TORT
(INCLUDING NEGLIGENCE, PRODUCT LIABILITY OR
STRICT LIABILITY) OR OTHERWISE, FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY,
PUNITIVE OR  CONSEQUENTIAL DAMAGES
(INCLUDING, BUT NOT NECESSARILY LIMITED YO,
LOSS OF PROFIT, REVENUE OR USE) ARISING OUT
OF ANY PERFORMANCE, NONPERFORMANCE OR
BREACH UNDER THIS AGREEMENT, OR THE USE OF
OR INABILITY TO USE THE PIER STANDARD
SYSTEM OR ANY SERVICES.

13.2 OUR LIABILITY TO YOU FOR ANY AND ALl
CLAIMS ARISING OUT OF OR IN CONNECTION WITH
THIS AGREEMENT WILL NOT EXCEED, IN THE
AGGREGATE, THE FEES ACTUALLY PAID BY YOU
TO US UNDER THIS AGREEMENT.

133 We will not be liable for any delay or failure as 3
rezult of any cause beyond our reasonable control, including,
without limitation, fire, explosion, earthquake, storm, flood,
wind or the elements; court nrder; act or delay or failure to
act by any civil, military or other governmental authority;
riot, insurrection, sabotage or war; unavailability of required
cquipment, supplies, goods, utilities, services or items to be
provided by any third party; or any act, delay or failure to act
by you or any third party.

Scction 14. Misccllancous

14.1 Each party will comply with ali applicable laws,
rules, regulations, vrders and other reyuirements, now ur
bereafier in  cffect, of governmental authoritics having
junsdichon tn comncction with 1ts activities under tus
Agreomaont.

14.2 Each party is an independent contractor and not a
partmer or agent of the other. We are in the business of
developing and hosting epplications for others, and we will
have the right to provide to third panties services that are the
sditic ur sumilar W the Services.
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14.3 Unless otherwise sct forth in the Agreement, any
notices permitted or required under this Agreement will be in
writing and given in person or by courier, mailed by
registered mail (return  receipt requesied and postage
prepaid), or transmitted by facsimile (with confirmation) at
the respective address or facsimile number on the cover page
of this Agreemem (or a substimuted address or facsimile
nunbes a party may inform the other of by notice hereunder).
Notice will be deemed effective upon the earlier of (a) actual
dehvery 10 the party; (b) five days after the date the notice
was postmarked within the United States; or (c) receipt by
facsimile transmission with confirmation. All notices given
by facsimile will be immediately followed by delivery in
person or mailed by first-class mail.

14.4 If any provision of this Agreement i3 held by a count
w be illegal, invalid or uncaforceable, the rest of this
Agreement will be legal, valid and enforceable to the fullest
cxtent posaible.

145  Neither party may assign its interests in this
Agreement without the prior written consent of the other.
We cxpressly consent to the assignment of all responsibitities
related to the Additional Centers to members of the Houston
UASI Region (the “Members™) as long as such Members
agree in writing W be bound 0 all terms of this Agrecraent
(except for financial obligations not related to the Additional
Centers) and we arc provided a copy of such agrcement to be
bound along with all reasonably necessary contsct
information for such Member. No assignment to 2 Member
shall be effective until we receive the writien agreement 1o be
bound and the contact information.

14.6 This Agreement shall be governed and construed in
accordance with the laws of the State of Teaas. The parties
hereto acknowledge that venuc is proper in Fort Bend
County, Texas for all disputes arising hereunder and waive
the right to sue or be sued elsewhere.

147 This Agreement (including thc attached or
referenced Exhibits) constitutes the entire agreement, and
supersedes any and al] prior agreements, between us and you
with respect 10 the subject matter hereof. No amendment,
modification or waiver of any provision of this Agreenent
will be valid unless set forth in a written instrument signed
by the party to be bound thereby.
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EXHIBIT A

Acceptable Use Policy

The Services may only be used for lawful purposes. You agree 1o comply with this Acceptable Usc Policy (*ALIP™)
and sll applicable laws and regulations Uses of the Services in violatinn of this AUP or any applicable law or
regulation are prohibited and shall coastitute a material breach of the Agreement and may result in termination of
the Agreement and your right to use the Services.

1. Improper uses of the Services include, but are not himited to:

j.

k.

Attempting to accomplish any unlawfu! purpose, including but not limited 10 storing, sending, or
disscminating any material by uploading, posting, email or other means (“Transmission™) that is in
violation of any local, state, or federal law or regulation, that is libelous, obscene, threatening,
defamatory, which infringes upon the intellectual property rights of another, or which constitutes
or encourages conduct constituting a cnminal offense or gives nse 1o civil lability,

Transmission of any material which 2 reasonable person could deern 1o be objectionable,
offensive, indecent, pornographic, harassing, threatening, or otherwise insppropriate, whether or
not Transroission of the matcrial is unlawful;

Transmission of any matenal that you do not have a right to make available under any law or
under any contractual or fiduciary relationship (such as inside information, proprietary and
confidential information learned or disclosed as part of employment relationships or under non
disclosure agreements),

Transmission of any material that infringes any patent, trademark, trade secret, copyright or other
proprietary rights of any party;

Transmission of any material that contains software viruses or any computer code, files or
programs designed to interrupt, destroy or limit the functionality of any computer software or
hardware or telecommunications equipment or which impedes others’ ability to use the Services;
Impersonating any person or entity, or falsely slating or otherwise misrepresenting your affiliston
with a person or entity, and/or forging headers or otherwise manipulating identifiers in order o
disguise the origin of any marerial transmined through the Services:

Transmission of unsolicited conuncrcial email or the collection of responses from unsolicited
messages;

Transmission of chain letters;
Attemnpting to probe, scan or test the vulnerability of a system or network in any form;
Using any method to breach security or authentication measures;

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

2. We shall have the right, but not the duty, to deny or disable any PIER Center, which in our discretion, is
found 10 contain pornographic or obscene material or material that violates the terms of this AUP.
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EXHIBIT B

Fee Schedule

The following fees are rates for additional services you may request above and beyond what is stated in this
agrecment, and fees for services that are based on your usage throughout the tcrm of this agreement. e.g. SMS Text
Messaging, or phone notifications.

PIER SYSTEMS, INC. SERVICES

Planning and Client Consultation: $250/hour
Provisioning services: $150/hour
Telephone training: $150/hour
On-location group training: $200/hour
JIC training: $200/hour
Dnill or Exercise attendance: $200/hour
Custom Programuning: $250/Mour
USAGE FEES
Fax Messages: $0.12 per minute for faxes distributed through the PIER
Standard System.
Phonc: $0.35 per minute for phone cails made through the PIER
Standard System.
SMS Text Messaging: $0.03 each for SMS text messaging made through the PIER
Standard System.
- Archiving and Reactivating: $975 per PIER Center with an annval storage fee of $250.
Reactivating PIER Center: $1,500 per PIER Center (includes 2 weeks of access and

subscquent re-archiving.

Additiona]l Data Transfers: $6.00 per GB per PILER Center
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EXHIBIT C
Hosting, Upgrade and Support Terms

A. HOSTING

We will host operation of PIER on servers allowing a data transfer capability of 100 Mbps. Every PIER Center
visitor request entails a transfer of data over the internet. Al date transfer incurs a fee for bandwidth usage. As pan
of the annual hosting fee, we provide the following specific bandwidth allowances for your dat transfer.

Baseline Datz Transfer: 20 GB data transfer per month.

Incident Reserve Allowance: 200 GRB data transfer per calendar year in reserve o cover incident use. Pro-rated
first year of contracy, refreshed on January | of subsequent calendar years.

We will assess a fee o you for data transfer beyond the baseline or incident allowances at $6.00 per GB per PIER
Center, or at the current published rate.

For each hour of downiime in excess of vne (1) hour, and as the sole and exclusive remedy for such incidents, we
will credit you one day’s hosting fee. For purposes of this Agreement, “downdme” means any programming,
equipment or network event resulting in an outage during which you cannot pass traffic through a PIER Center for a
period in excess of thirty (30) minutes.

Definitions:

I. Baseline Date Transfer: Amount of data that can be transferred per month without additional data transfer fees.
2. Additional Data Transfer: Data transfer beyond baseline or incident allowances will be charged per GB per PIER
Center ax the rate specificd in Exhibit C, or the current published rate.

B. UPGRADES

We will continue to make upgrades to the PIER Stuandard Sysiem and will notify your designated PTER site
administrator in advance of all upgrade-related outages.

C. SUPPORT

In the cvent that we discover or are notificd by you that you are experiencing 3 problem with the performance of the
hosting capacity or the PIER Standard Sysizm, we will take all actions necessary 10 determine the source of the
performance probiein and w effect repairs. We will be available 24/7/365 for notification from you of performance
problems. As soun us reasonuably pussible in the event of downtime or a performance problem (and no later than two
(2) hours afler its awarcness of the cvent), we will notify by phone, pager or e-mail the designated PIER site
adminiszrator, but will not be required 10 notify anyono other than the designated PIER site administrator. At the time
of notification, we will provide a best estimate of time needed 10 cffect repairs. Upon execution of this Agreement,
you will advise us in writing of the name and contact information for the PIER site admnistrator and wall notify us of
any changes to the PIER site administrator in writing.
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EXHIBIT D

Plaaning, Provisioning and Tralning
A. Description
Planning: We will meet with you to determine initial application of the PIER Standard System, determine who is
your pruject leud and gather specific information that will impact the implementation of the PIER Standard Sysiem
functionality. Also, we will determine initial implementation objectives, time lines and accountability.
Provisioning: Prcparation of the PIER Standard System for usc. From objectives and defwitivns set during the
planaing process, the actual PICR Standard System is structured and populated to accommodate determined use.
This process includes document structure, wmplate creahon and approval lists, database structure, inquiry
catcgories, homepage design/build and adding identificd users.
Training: Wc work with your kcy contacts to plan the training experience. By working closely with your project

lead, building the initial PIER Standard System application with him or her and identifying users and their rolcs, we
can create a training plan tailored to your users ond uses. Training can be offercd in a large group sctting, in small

groupsor [:1.

Ongoing Support: We budget 6 hours per year for ongoing telephone support, and track it to determine if you
cvidence a nocd for additional training. Other support servicos we can ofYer range from policy and site reviews to
contact datsbasc gencration, custom homepage design, cxcrcisc support and event support.

B. Fees

Wc bave agread 10 provide you iuitial plaaning, provisioning and waining scrvices at a price of $104,400. All initial
planning, provisioning and gaining services will be charged against this amount at the rates set forth in Exhibit B,
Any travel cxpenses will be charged against this amount in accordance with the Trave! Reimbursemnent
Requirements for Font Bend County Vendors.

We will meet with you to allocate this resource between PIER Centers for the following:

a Planning and Provisioning:
1 injtial planning with you to determine site use strategy and implementation process

i, tnitial center launch and set up, to include center design and structure, overall document
and file population and

ii. assistance with the initial load of yowr data, which you shall provide in the electrogic
form as specified by us.

b. Training:
1 Instruction on day-tn-day use and preparation for PIER center use

¢ Additional Planning, Provisiomng and Iraining Fees: Planning, provisioning and training
services provided beyond the hours itemized above will be provided pursuant to a Services Order and billed
at rates determined from the rate schedule attached as Exhibit B.
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EXHIBIT E

Description of PEER Standard System

Public information end Emergency Response (PIER) integrates communication functions, including hosted and
branded web sites for PIER users. PIER stores text documents and multimedia files for use in posting and
distribution to predefined contacts on the system. Subject to the terms of this Agreement, PIER users are able to (a)
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 supports
a survey function that allows periodic query of stakeholder audiences.

Additional P(ER features include:

. Web browser accessible anywhere in the world

. Individualized system permissions for each user member

. Password encryption and secure access via SSL protocol

. Logging of system activity by all users with reporting options

- Loggmg of sulivity reluted w specific documents and inquiries

. Online help and telephooe suppon
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EXHIBIT F

Minimum Rcquirements

2R’ inistrative interface:
* A PC running Windows 98, 2000, or XP, using Internet Explorer 5.5+, Firefox 1.0+, Mozilla 1.3+, or Netscape 7+.
* A Macrunning OS X, using Firefox 1.0+, Firefox 1.5 is not supported at this time.
* A Linux/UNIX machine running Firefox 1.0.x. Firefox 1.5 is not supported at this time.
« For all platforms, Cookies, JavaScript, and CSS must be enabled.

* Use of the “Grid Format™ bulk content editor requires fava 2 insalled on your svstem and configured as a browse
plug-in.

For visi to PIER's public site:
* A PC rumiung Internet Explorer 5+, Firefox 1.0+, Mozilla 1.2+, or Opera $+.
* A Mac running OS X with Safari 1 2, Firefox 1.0+, Opera 8+, or any other Gecko-based browser.
* A Linux/UNIX machine running Firefox 1.0+ or any other Gecko-based browser.
* Modem screen readers are also supported.
e JavaScript und CSS are highly recommended, but are not required.
* Cookies are required for certain operations.
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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 Jacksan Street, Richmond, Fort Bend County, 77469
Stree ?/g Address, City, County, Zip
obetE. Hebert, County Judge

Printgd Name dnd Title
A-5-20i3

Signature Date

Transferred To: 7//) < '17L/:'L—/a /%«Mc/a 74‘0'1

Name of Organization (Homeland Security Grant Sub-Recipient)

boq oal Merbow Drive  Mouvdn. Tk Jxez

Street/Mailing Address, City, County, Zip

-T—c‘)ny Lgmb‘?/fu ) Pr?SvC&ﬂf—

Prinfed Napye Title

JJ /[%/ 12/6//2__
Signature " Dat

This is to certify that the property described below was acquired by the expenditure of 2009
Homeland Security Grant Program funds awarded to the above named Homeland Security Grant
Sub-Recipient (Grantor). The jurisdiction/organization receiving the property (Grantee) certifies
that they have knowiledge 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 contract
covenants and exhibits to the Grantor's Sub-Recipient agreement and any modifications or
amendments to that agreement as if they were written here. The Grantor and Grantee further
certify that they are duly authorized and empowered by their 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

Model 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



