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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 East Harris
County Manufacturing Association (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 CustomerAgreement, 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) 2010Additional 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, 2014.

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 ManagementState 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 CustomerAgreement shall be
delivered to the East Harris County Manufacturing Association, P.O. Box 100, Deer Park, Texas
77536, Attention: Craig Beskid, 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. Assignorand 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 Assignmentby their duly authorized representatives.

4-i2-t4
County Judge

ATTES

Dianne Wilson, County Clerk
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ASSIGNEE:

uthorizeo'Agent- Signature
W.r//y

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) will 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;

Signature
Title: 4W.r+ htixfi- rzaniif l\*dtp.
Date: i-.2^-.2tic

PIER Systems, Inc.

Signature
Title: _JJ. Lce_
Date: t/-zifa

_y«~ *—**•Uj^t
\ •€£» .4-fljfrw



> mm m &

PEER Systems, Inc.
PIER Standard Customer Agreement

(Fully Paid Subscription)

This PIER S Customer Agreement, dated as of , 2007, is between PIER Systems, Inc., a Washington
corporation ("we," "our"or "Provider"),and the customerwhosignsthis Agreement("you"or "Customer").

1. Background

Pursuant to the License Agreement between you and PIER Systems (formerly AudienceCcntral) dated August8,2006 and
the License Agreement between you and PER Systems (formerly AudienceCcntral) dated May 8, 2007 (collectively the
"Initial Agreements"), PIERgrantedyou a fullypaidsubscription fora totalof five (5) PIER Centers (the "InitialCenters")
This Agreement amends and fullyrestates the Initial Agreements and shall govern the relationship between thepartiesas to
the Initial Centers.

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

2. How This Agreement Works

To initiate Services for the Additional Centers, you must execute mis Agreement. The cover page of this Agreement
describes the Services you haveordered,and we haveagreed to provide. Youmayrequestadditional 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 termsset fonh below and to the Services Order and the PIERGeneral Terma, a copy of
which is attached or has otherwise been provided to you. The PIER General Terms incorporate our Hosting. Upgrade and
Support Terms. The documents described above and referred to in thePrERGeneral Terras are collectively referred to as
this "Agreement." Capitalizedterms used in this Agreementare defined in the PIER General Terms.

3. Description of Services. We will provide the following Services to you.

(a) Use of the PER Standard System for up to 31 PIER Centers);

(h) Ho*nng, Upgrade and Support 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, lifetime subscription to use the PtER Standard System.
However, you will still be required to purchase Hosting, Upgrade and Support Services.

5. Fees. You will pay the following feci for the Servicesdescribedabove;

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

(u) Annual Hosting, Upgrade and Support Services fees in an amount not to exceed 536,000 00 ($1.200,00 per
center per yeas) for the Additional Centers. We will invoice you for the number Of Additional Centers
requested on the date the Additional Centers are requested. Customer shall pay such invoice within thirty
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(30) days of receipt. AnnualHosting. Upgrade and Support 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
SI.200.00 per center per year) for the Initial Center originally 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 ihe May 8, 2007 Initial Agreement invoiced on the date of final execution of this
Agreement Customer shall pay such invoice witbtn thirty (30) days of receipt The remaining Hosting,
Upgrade and Support Service fees for the Initial Centers have boon paid under the Initial Agreements.

(d) Planning, Provisioning, and Training Services in the amount of $104,400 will be invoiced on the date of
final execution of this Agieemeut Customer shall pay audi invoice within thirty (30) days of teceipt.

(e) Variable fees (based on your use) for phone calls, faxes, excess bandwidth and similar items per the Pee
Schedule (Exhibit B)

(0 Professional services (based on your use) fees per the rates set forth in the Fee Schedule (Exhibit 8).

(g) The variable fees and professional services fees identified in sections 5(e) and 5(f) shall rtoi exceed
S45.000.00.

Prior to the execution of this Agreement, Provider has been advised by Customer, and clearly understands and
agrees, such understanding and agreement being the absolute essence of this Agreement, that Customer shall have
available the total maximum of S586.30U.00 specifically allocated to fully discharge any and all liabilities which
may be incurred by Customer, irrespective of the nature thereof, and notwiihstandmg any word, statement, or thing
conuined or mferrcd from the provisions of this Agreement which may in any light by any person be interpreted to
the contrary.

CUSTOMER:

Fort l>en<| County

Name: Robert- Me. birr
Title: C«u*ttj Jm.«<j*.

Address:

Fax:

ATTEST J$&k<x^'^£&a—
Dianne Wilson, County Clerk

.______._ Lll0?„
Date

wr.k svsn-.MS.iNC customm agki->.mi:ni conhdi-niiai

October IS. ?.W1

Name: QagXaAd ^OXOfV
Title: fljgfe

Address: 1319 Comwa! I Avenue. Ste 200
Beliingham. WA 98225

Fax: (360)1 pM.~? -SZ»Sl
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AUDITOR'S CERTIFICATE

1hereby certify that funds are available in the amount of $586,300.00 to accomplishand pay the obligation of Fori
Bend County under this Agreement.

Robert Edward Sturdivant, County Auditor



PIER Systems, 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 customeridentified on the coverpage of this Agreement("yon" or "Customer").

Section I. Definitions

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

"Confidential Information" means any nonpublic
information, whether of a technical, business or other nature
that (a) is disclosed to or otherwise received by the other
party in connection with this Agreement, and (b)the
recipient knows ot has reason to know is confidential or
proprietary information of the other party or a third parry
Confidential Information does not include any information
that (i) was known to the recipient before receiving the same
from the discloser; (ii) is independently developed by the
recipientwithout relianceon any Confidential Information 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
aciion of the recipient.

"Content" means data, information, images, text, graphics,
video or other content

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

"Documentation" 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, Upgrade and Support Services" means the
hosting, upgrade and support Services we provide to you in
accordance with the Hotting, Upgrade and Support Terms.

"Liosting, 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 enable you to access the PIER Standard
System.

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

"PrER Standard System" means our hosted proprietary
web-based application for managing communications as
further described in attached Exhibit E.

"Planning, Provisioning and Training Services'* means
the services described in attached Exhibit D.

I'I.':R (jr.Nf.*AL TllRMS

"Proprietary 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 support the PIER Standard
System under this Agreement as specified on the cover page
ofthis Agreement.

"Services" means the services we provide under this
Agreement, which may include development, hosting,
planning, provisioning, implementation, support, training and
professional services.

"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.

Section 1, 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. Our 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
to use the PIER Standard System for the number of PIER
Centos 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.

2.5 We will promptly respond to your questions or
concerns about the Services.

Section 3, Your Obligations
3.1 You will access and use the PIER Standard System m
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 ul! equipment, software, networks,
internet access and other items necessary to access the PIER
Standard System. Such items must meet the requirements in
attached F.ihibit F We may change the requirements in
attached Exhibit F to keep up with standard levels of a web-
based technology. Wc will notify of any changes by email.

I'-vGh



33 You will be responsible for your users' compliance with
this Agreement, including the Acceptable Use Policy. We
may restrict or deny access to 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 to you and any activities that occur
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, to remove any Customer
Content that we believe violates any applicable law or the
rights of others.

Section 4, Changes

4.1 You may request additional Services or PIER Centers by
submitting a signed Services Order. Ff we agree to provide
such Services or PIER Centers, we will sign the Services
Order and return a copy to you. Tbc Services Order will
become portof this Agreement when we sign it. The fees for
such additional Services or PIER Centers will be set forth in
Ow Services Order.

4.2 We may change the PIER Standard System from time to
rimeprovided that our changesdo not significantly diminish
any features ur functions of lite PIER Standard System.

Section 5. Fees

5.1 You will pay die 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 to 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* noticeby 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 die
Services in accordance with the Travel Reimbursement

Requirements for Fort Bend County Vendors.

S3 Wc will invoioe 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 wc will
invoice you on a monthly basis for Services performed iu 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 after receipt.

5.4 If you fail to pay any invoice when due, the past due
amuiuii will bedx interest at 1.5% per inoiitli or the maximum
rate permitted by applicable usury law, whichever is less,
computed and compounded daily from the date due until the
date paid.

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

pir-s nr.NFRAi. terms

authonty. 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-exempt certificate will
be famished upon request.

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

5.7 Wc have the right to assess a 3% processing fee Onany
payment made pursuant to credit card.

Section 6. Proprietary Rights

6.1 W© retain ownership of all right, title and interest
(including all 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.

6J You will not authorize or encourage anyone to
(a) reverse engineer, decompile or disassemble any source
code or otherwise attempt tn discover any snurea code or
trade secrets related to the PIER Standard System; fb) 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.

63 You will not use any of our trademarks without our prior
written approval. If we approve, you will use our trademarks
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 to use 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 Content You grant us a 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 disclosure 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 will 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 (a) any use or disclosure that is necessary for tho
recipient's performance of its obligations under this
Agreement; (b)any use or disclosure required by applicable
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 thediscloser.

Section 8. Term and Termination

8.1 The term of this Agreement begins on the date of this
Agreement and continues for the Service Period unless
sooner terminated as provided below. At the end of the
initial Service Period, this Agreement will automatically
renew for successive one-year periods unless a parry gives



the otheTnotice of nonrenewal at least 30 days before the end
of the then-eurrent Service Period.

8.2 You may terminate this Agreement by giving us at least
60 days' prior written nouce of termination. 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.

83 Beginning 36 months after tin; Launch Dale, we may
terminate this Agreement upon at least 60 days' notice. If we
terminate this Agreement under this Section 8.3, we will
refund you the unused portionof any fees paid hereunder.

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

83 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 submit such a Services
Order, we will archive your PIER Center for the period
specified in theServicesOrder; 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
minimum amounts set forth below. Provider shall furnish
certificates of insurance to Customer evidencing compliance
with the insurance requirements hereof. Certificates shall
indicate Provider's name, name of insurance company,
policy number, term of coverage and limits of coverage.
Provider shall cause its insurance companies to provide
Customer with at least thirty (30) days prior written notice of
any reduction in the limit of liability by endorsement of the
policy, cancellation or nun-renewal of the insurance uuverage
required under this Agreement Provider shall obtain such
insurance from such companies haying a Bests rating of A-
/VTf or better, licensed or approved to transact business in the
State of Texas, and shall obtain such insurance of die
following types and minimum limits:

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

9.1.2 Commercial General Liability insurance
including coverage for Products/Complctcd Operations,
Blanket 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
SI,000,000each occurrence, combined single limit

9.1.3 Business Automobile Liability coverage applying
to owned, non-owned and hired automobiles with limits not
less than 51,000,000 each occurrence 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, $ 1,000,000per injury
by disease, and Sl.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. Indemnity

PROVIDER SHALL SAVE HARMLESS CUSTOMER
FROM AND AGAINST ALL CLAIMS, LIABILITY.
ANT> EXPENSES. INCLUDING REASONABLE
ATTORNEY'S FEES, ARISfNG PROM AQLOTTJES
OF PROVIDER. ITS AGENTS, SERVANTS. OR
EMPLOYEES. PERFORMED UNDER THIS
AGREEMENT THAT RESULT FROM THE
NEGLIGENT ACT. ERROR. OR OMMISSION OF
THE PROVIDER OR ANY OF PROVIDER'S AGENTS.
SERVANTS. OR EMPLOYEES.

Section II. Warranty and Disclaimer

H.lWe warrant lo you dial the PIER Standard System will
operate 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 to our warranty
if you give us written notice, of any noncompliance within the
warranty period. If we cannot coirect the PER 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 ail amounts you have paid. These are your sole
remedies for breach of warranty.

11.2EXCEPT FOR THE WARRANTY STATED IN
SECTION II. 1. WE DO NOT MAKE ANY OTHER
WARRANTIES. EXPRESS OR IMPLIED, WITH
RESPECT TO ANY ERROR, DEFECT. DEFICIENCY OR
NONCOMPLIANCE IN THE PIER STANDARD
SYSTEM. THE SERVICES OR OTHER ITEMS
FURNISHED BY OR ON BEHALF OF US UNDER THIS
AGREEMENT (INCLUDING, WITHOUT LIMITATION,
ANY IMPLIED WARRANTY OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE OR USE )
WE DO NOT WARRANT THAT THE SERVICES WILL

BE ERROR-FREE, ALWAYS AVAILABLE, MEET YOUR
REQUIREMENTS OR BE COMPLETELY SECURE.



IIJ Our warranty in Section 11.1 does not apply to any
failure resulting from misuse of the PIER Standard System

Section 12. Intellectual Property Infringement

If a third party sues you claiming that your use of the PIER
Standard System infringes a United States patent, copyright,
trademark or otlici intellectual property right, we will defend
you from the claim and pay any damages award imposed on
you or any settlement amount we agree to as a result of the
claim. We may modify the infringing 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; (t>) permit us to control
the defense and settlement of the claim; and (c) cooperate
with us (at our expense) in the defense and settlement of the
claim

Section 13. Llmitationi on Provider's Liability

13.1 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.

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 a
result 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
equipment, 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.

Section 14, Miscellaneous

14.1 Each parry will comply with all applicable laws,
rules, regulations, orders and other requirements, now or
hereafter in effect, of governmental authorities having
jurisdiction in connection with its activities under this
Agreomcnt.

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 applications for others, and we will
have the right to provide to third parties services thai are the
»uiiie or similar to the Serviwrs.
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143 Unless otherwise set forth in the Agreement, any
notices permitted or required under thisAgreement willbe in
writing and given in person or by courier, mailed by
registered mail (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
numbei a party may informthe other of by notice hereunder).
Notice will be deemed effective upon the earlier of (a) actual
delivery to 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 is held by a court
to be illegal, invalid or unenforceable, the rest of this
Agreement will be legal, valid and enforceable to the fullest
extent possible.

14J Neither party may assign its interests in this
Agreement without the prior written consent of the other.
Weexpressly consent to the assignment of all responsibilities
related to the Additional Centers to members of the Houston

UASI Region (the "Members") as long as such Members
agree in writing u> be bound to all terms of this Agreement
(except for financial obligations not related to the Additional
Centers) and wc arc provided a copy of such agreement to be
bound along with all reasonably necessary contact
information for such Member. No assignment to a Member
shall be effective until we receive the written agreement to be
bound and the contact information

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

14.7 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 to the subject maner hereof. No amendment,
modification or waiver of any provision of this Agreement
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 beused for lawful purposes. You agree tocomply with this Acceptable Use Policy ("AUP")
and allapplicable laws and regulations Uses ofthe Servicrs inviolation of this AIJP orany applicable law or
regulation are prohibited and shall constitute a material breach ofthe Agreement and may result in termination of
tlie Agreement and your right to use the Services

I. Improper usesof theServices include, butarenot limited to:

a. Attempting toaccomplish any unlawful purpose, including butnot limited to storing, sending, or
disseminating any material byuploading, posting, email or othermeans ("Transmission") that is in
violation of any local, state, or federal law or regulation, thatis libelous, obscene, threatening,
defamatory, which infringes uponthe intellectual property rights of another,or which constitutes
or encourages conductconstituting a criminal offense or givesrise to civilliability;

b. Transmission of any material wbich a reasonable person could deem to be objectionable,
offensive, indecent. Tomographic,harassing, threatening,or otherwise inappropriate, whether or
not Transmission uf the material is unlawful;

c Transmission of any material that you do not have a right to make available under any law or
underany contractual or fiduciary relationship (such as insideinformation, proprietaryand
confidential information learned or disclosed as part of employment relationships or under non
disclosure agreements),

d. Transmissionof any material that uifringes any patent, trademark, trade secret, copyright or other
proprietary rights of any party;

e. Transmission of anymaterial thatcontains software viruses or anycomputer code, files or
programs designed to interrupt, destroy or limit theftirtctionality of any computer software or
hardwareor telecommunications equipment or which impedes others" ability to use the Services;

f. Impersonating any person or entity, or falsely stating orotherwise misrepresenting your affiliation
with a personor entity, and/or forging headers or otherwise manipulating identifiers tnorderto
disguisetheorigin of any material transmitted through the Services;

g. Transmission of unsolicited commercial email or the collection ofresponses from unsolicited
messages;

h. Transmission of chain letters;

i. Attempting to probe, scanor test the vulnerability of a systemor network in any form;

j. Usingany method to breachsecurityor authentication measures;

k. 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 to containpornographic or obscene materialor material that violates the terms of this AITP.

AC'CfcPTAOt.H t JSI" POt 1CV C-\Cf-



EXHIBIT B

Fee Schedule

The following Fees are rates for additional services you may requesl above and beyond whal is slated in this
agreement, and fees for services that are based on your usage throughout theterm of this agreement, e.g. SMS Text
Messaging,or phone notifications.

PIER SYSTEMS. INC. SERVICES

Planning and Client Consultation:

Provisioning services;

Telephone training:

On-location group training:

JIC training:

Drill or Exercise attendance:

Custom Programming.

USAGE FEES

Fax Messages:

Phone:

SMS Text Messaging:

Archiving and Reactivating:

Reactivating PIER Center.

Additional Data Transfers:

HOSTING. UTCRADr. AND SUWOSU rKRMS.

$2SQVhour

$150/hour

SISOThour

S2Q07hour

5200/hour

S200/hour

$25C7nour

SO.12 per minute for faxes distributed through the PIER
Standard System.

SO.35 per minute for phone calls made through the PIER
Standard System.

S0.03 each for SMS text messaging made through the PIER
Standard System.

$975 per PIER Center with an annual storage fee of $250.

Sl,S0O per PIER Center (includes 2 weeks of access and
subsequent rc-archiving.

S6.00 per CB per PUR Center

I».AG1: I



EXHIBIT C

Hosting, Upgrade and Support Terms

A. HOSTING

We will host operation of PER on servers allowing a data transfer capability of 100 Mbps. Every PIER Center
visitor request entails a transfer of data over the internet. All data transfer incurs a fee for bandwidth usage. As part
of Hie annual hosting fee. we provide the followingspecific bandwidthallowances for yourdata transfer.

Baseline Data Transfer 20 GB data transfer per month.

Incident Reserve Allowance: 200 GR data transfer per calendar year in reserve to cover incident use. Pro-rated
first year of contract, refreshed on January I ofsubsequent calendar years.

Wc will assess a fee to you for data transfer beyond the baseline or incident allowances at S6.00 per GB per PIER
Center, or al the current published rate

For each hour uf downtime in excess of one (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, "downtime" means any programming,
equipment or network event resulting in an outage during which youcannot pass traffic through a PIERCenter fora
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 foes,
2. Additional Data Transfer: Data transfer beyond basetine or incident allowances will be charged per GB per PIER
Center at the rate specified in Exhibit C, or the current published rale.

B. UPGRADES

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

C. SUPPORT

In the event that wc discover or are notified by you that you arc experiencing a problem with die performance of the
hosting capacity or tlie PIER Standard System, we will lake all actions necessary to determine the source of the
performance problem and to effect repairs. Wc will be available 24/7/365 for notification from you of performance
piublems. As soon mi reasonably possible in the event of downtime or a performance problem (and no later than two
(2) hours after its awareness of the event), wc will notify by phone, pager or e-mail the designated PIER sile
administrator, but will not be required to notify anyone other than the designated PIER site administrator. Al the time
of notification, we will provide a best estimate of time needed to effect repairs. Upon execution of this Agreement,
you will advise us in writing of the name and contact information for the PIERsite administrator and will nobly us of
any changes to the PIER site administrator in writing.
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EXHIBIT D

Planning, Provisioning and Training

A. Description

Planning: Wewill meet with youto determine initial application of thePIER Standard System, determine who is
your project leadandgather specific information that will impact the implementation of thePIER Standard System
functionality. Also, we will determine initial implementation objectives, time linesand accountability.

Provisioning: Preparation of the PIERStandard System for use. Fromobjectives anddefinitionsset duringthe
planningprocess, the actual PIER StandardSystem is structured and populatedto accommodatedetermined use.
This process includes document structure, templatecreation and approval lists, database structure, inquiry
categories, homepage design/build and adding identifiedusers.

Train ing: Wc work with your keycontactsto planthe trainingexperience. Dyworkingcloselywith your project
lead, buildingthe initialPIER StandardSystem application with himor ber and identifying users and their roles, wc
cancreatea trainingplan tailored to your users anduses. Trainingconbe offered in a largegroup setting, in small
groups or 1:1.

Ongoing Support: Webudget 6 hours peryear forongoing telephone support, and track it to determine ifyou
evidence a nocd for additional training. Other support services wc can offer range from policy and site reviews to
contact database generation, custom homepage design, exercise support and event support.

B. Fees

Wc have agreed to provideyou initial planning, provisioning and training servicesat a price of 5104,400. All initial
planning, provisioning and training services will be charged against this amount at the rates set forth in Exhibit B.
Any travel expenses will be charged against this amount in accordance with the Travel Reimbursement
Requirements for Fort Bend County Vendors.

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

a. Planning and Provisioning:

i. initialplanning withyou to determine site use strategy and implementation process

ii. initial center launch and set up, to include center design and structure, overall document
and file population and

li. assistance with the initial load of your data, which you shall provide in the electronic
form as specified by us.

b. Training;

i Instruction on day-to-day use and preparation for P1RR center use

c. Additional Planning, Provisioning and training Pecs Planning, provisioning and training
services provided beyond thehours itemized above will be provided pursuant to a Services Order and billed
at rates determined from the rate schedule attached as Exhibit B.

H *NNINO, PROVISIONING, and TRAINING t'Mit •'



EXHIBIT E

Description of PIER Standard System

Public Information and Emergency Response (PIER) integrates communication funclions, including hosted and
branded web sites for PIER users. PIER stores text documents and multimedia files for use in posting and
distribution topredefined 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 PIER 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

Logging uf activity related to specific documents and inquiries
• Online help and telephone support

PI \SMMC. PiU}VtSK>MN(~, uitU TRAINING



EXHIBIT F

Minimum Requirements

Eorv.rei? pf £?£&!»o^min^tr^tiYC interface:

• A PC running Windows 98,2000, or XP,using Intemel Explorer 5.5+, Firefox 1.0+, Maxilla IJ+, orNetscape 7+.

• A Mac running OS X, using Firefox 1,0+. Firefox 1.5 is not supported at this time.

• A LinuxAJNTX machine runningFirefox 10,x. Firefox 1.5 is not supported at this time.

• For all ptatforms, Cookies, JavaScript, and CSS must be enabled.

• Use of the "Grid Format" bulk content editoT requires Java 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+, Firefox 1.0+, Mozilla 1.2+, or Opera 8+.

A Mac running OS X with Safari 1 2, Firefox 1 0+. Opera 8+, or any other Gecko-based browser

A LinuxAfNIX machine running Firefox 1.0+ or any other Gecko-based browser.

Modern screen readers are also supported,

JavaSenpt and CSS are highly recommended, but are not required.

Cookies arc required for certain operations.

MINIMUM Rf.l'M.'IRP.Mr.NTS IHGR I
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Governor's Division of Emergency Management
State Administrative Agency

Homeland Security Grant Program
Property Transfer Record Agreement

Transferred From: Fort Bend County _ _____ ._ ____ __ ___
Name o* Organization (Homeland Security Grant Sub-Recipient)

3Q1 Jackson Street, Richmond. Fort Bend County. 77469
Street/Making Address, C ty. Cot.nly, Zip

Hebert, County Judge

Printed Name and Title

SlgnaltJ^ Date7

Tl-is is to cer'.ify that trie property described below was acqured ny the expend turn of 2CQ9
Homeland Secunty Grant Prog-am furds awarded to '.be above narved Homeland Security Grant
Sub-Recipient (Grantor). The jurisdetion/organkation receiving tt"e proper'y (Grantee) cert fles
tbat they nave <;now ecge of the laws, rules and regulations of ne aforementionec grant fo' tne
year of the awa-d. The Grantee lurther certifies that they ag-ce to be bou'd by all the contra<:t
covenants ana exhioits to the Grantor's Sub-Rec pent agreement ana any modifications or
amendments to ti-at agreement as f hiey were wr.tten -ere. The Gra"tor arc Grantee 'urther
ce'tify tnat they are duly authorized and empowered by the'r governing oody to enter <nto this
agreement The Grarlor further certifies that the Grantee has complied with all State and Federal
eligibility 'equipments.

423rlf
Signature ' Date

Tra nsforred To: £*{t-^^a>/c/^^&-^A4j^/^3^a''$ s£&4C^^fcsW)
Name of Organization (Homeland Security Grant Sur)-Recip:ent)

Streeb'Mailirg Address, City, County, Z<p '

£ Jfjb<-.j&&V/>

F'-operty being Transferred:

Iter description: PIER Center
Quantity. 1
Mode Number Not Apnicable
Acquisition Date: Upon request under January B. 20C8 PIER Pu-cnase Agrecmont

as amended on January 2G, 2010
Unit Cost $24.130.00


