
STATE OF TEXAS §

§
COUNTY OF FORT BEND §

ADDENDUM NO. 2 TO AGREEMENT FOR TIBURON SOFTWARE

UPGRADE AND LICENSE SUBSCRIPTION

This Addendum No. 2 is entered into on the day of , 2015by and between
Fort Bend County, Texas, a body corporate and politic acting herein by and through its
Commissioners Court ("County"), and Tiburon, Inc. ("Tiburon").

WHEREAS, County and Tiburon previously entered into an Agreement for Tiburon Software
Upgrade and LicenseSubscription on December 2,2014 and Addendum executed March 30,2015
("Agreement"), attachedhereto as "ExhibitB" and incorporated by reference as ifset forth herein
verbatim. County and Tiburon wish to amend the Agreement.

NOW, THEREFORE, in consideration of the foregoing, the Agreement between County and
Tiburon is hereby amended as follows:

1. Tiburon shallprovide the services describedin Tiburon's Enhancement Proposal dated April
3, 2015, attached hereto as Exhibit A.

2. For and in consideration of the services rendered by Tiburon, County shall pay Tiburon an
amount not to exceed two thousand five hundred eight dollars and no/100 ($2,508.00) in
accordance with the payment schedule set forth in Exhibit A.

3. County's acceptance of Tiburon's Proposal is effective upon execution of this Addendum No.
2 by both parties.

4. The terms of the Agreement and this Addendum No. 2 control.
5. All terms and conditions of the Agreement, including any addenda, not modified herein shall

remain in full force and effect and for the term of Agreement. If there is a conflict between
this Agreement, Addendum, and any other correspondence or document, the provisions of
the Agreement and this Addendum shall prevail with regard to the conflict.

IN WITNESSWHEREOF, the parties put their hands to this Addendum on the dates indicated
below.

FORTOTNDTOUNTY TIBURON, INC.

Robert E. Hebert, County Judge Blake Clark, Chief Financial Officer

05/14/2015 original returned to Norma @Purchasing



Laura Richard, County Qerk

(SEAL)

•55

AUDITOR'S CERTIFICATE

I hereby certify that funds are available in the amount of $250S.OO to accomplish and pay the
obligation of the Fort Bend County under this ACTeeinentr^ \

'obert E. Sturdivant, Fort Bend County Auditor

MLG:I\2015Agreements\Purchasmg (4/29/15)

Exhibit A: Enhancement Proposal 4132

Exhibit B: ADDENDUM TO AGREEMENT FOR TTBURON SOFTWARE UPGRADE AND

LICENSE SUBSCRIPTION



Exhibit A

TIBUR#)N'
A TriTech Software Systems Company

April 3, 2015

Andy Patti
Fort Bend County SherifTs Office
1410 Ransom Road

Richmond, TX 77469

Subject: EP-4132: ARS Incident Report Proi Summarv Reoort

Reference: Agreement for Extended Service between Fort Bend County. TX and Tiburon. Inc.>

effective date June 22.2000

Dear Mr. Patti:

Tiburon, Inc. is pleasedto presentFort Bend CountySheriffs Office(hereinafter, "Client") with this
proposal to modify the ARS Incident Report Property Summary to add Cost and Serial number to the
incident page (hereinafter, referred to as the "Proposal").

Scope Description and Responsibilities

The attachedExhibit 1, Statement of Work ("SOW") describesthe project tasks, responsibilities of each
party and defined completion criteria.

Price Description

1) Firm fixed price: $2,508.

2) Upon achievement of the completion criteria set forth in the SOW the Tiburon Annual Maintenance
Fee will not increase.

3) This Proposal does not include:

• Warranty
• Documentation

• Hardware or third party products or services
• Travel and on-site time

4) Client shall be responsible for any taxes levied by a government agency, if any.

5) Upon completion, the application feature(s) agreed to in this Proposal will be considered a
customized featured exclusive to the Client's system. This feature will not be included in any future
upgrades, unless specifically contracted as an additional add-on feature.

3000 Executive Parkway, Suite 500, San Ramon, CA 94583 t: 925-621-2700 f: 925-621-2799



Exhibit A
Fort Bend County Sheriffs Office
EP-4132: Modify ARS Incident Report Property Summary
Page 2 of 4

Effective Date and Payment Schedule

1) The work described herein will be scheduled to commenceat a mutuallyagreeabledate after Client's
acceptance of this Proposal.

2) Payment Schedule:

• 50% Upon Tiburon receipt ofthe signed acceptance of tiiisProposal.
• 50% Upon achievement of the completion criteria set forth in the SOW.

Note: No scheduling of resources will occur until after the first payment milestone is paid and all
outstanding accounts receivable payments have been made. This Proposal may be cancelled at
Tiburon's discretion upon written notice to Client if the first payment milestone is not paid when due.

3) Client's acceptance of this Proposal in the signature block provided below authorizes Tiburon to
proceed with the work described herein and confirms funding will be obligated. Any requisite
contractual documents required by Client's purchasing procedures are the responsibility of the Client.

4) The termsand conditions of the above referenced Agreement, and this Proposalprevail regardlessof
any conflicting or additional terms and conditions on any Purchase Order or other
correspondence. Any contingencies or additional terms obtained on any Purchase Order are not
bindingupon Tiburon. All Purchase Ordersare subject to approvaland acceptance by Tiburon.

This fixed price Proposal is valid through July 27,2015.

3000 Executive Parkway, Suite 500, San Ramon, CA 945831: 925-621-2700 f: 925-621-2799



Exhibit A
Fort Bend County SherifTs Office
EP-4132: Modify ARS Incident Report Property Summary
Page 3 of4

Upon reviewand acceptance of this Proposal, please have a duly authorizedperson sign below and return
the signed copy of the Proposal to Judy Basnett via e-mail at Judv.Basnett@tritech.com or fax 510-217-
6466. If you have any questions or require further information, please contact Judy at 650.245.6702 at
your convenience.

Sincerely,

Gary Bunyard
VP, Sales

Attachment:

Exhibit 1 - Statement of Work

By this signature. Client accepts this Proposal:

Signature

Printed Name / Title

3000 Executive Parkway, Suite 500, San Ramon, CA 94583 t: 925-621-2700 f: 925-621-2799



Exhibit A
Fort Bend County Sheriffs Office
EP-4132: Modify ARS Incident Report Property Summary
Page 4 of 4

Exhibit 1

Statement of Work

Scope Description

Remotely, Tiburon willprovide theservices to enhance the existing ARSIncident Report Property
Summarylist to includea secondline for each item which will include the Property ItemSerialNumber
and Value.

All work will be completed duringTiburon's normalbusinesshoursMonday throughFriday(0800 -
1700).

Tiburon Responsibilities

1) Modify the applicationper the Scope Description.

2) Install the modified code in Client's test environment.

3) Upon Client'stesting, correct anydiscrepancies in operation basedon the Scope Description.

4) Install the modified code in Client's production environment.

Client Responsibilities

1) Designate a person to be the principal pointof contact for all technical questions andadministrative
arrangements relating to this Proposal.

2) Provide VPN access to Tiburon. ,

3) Asrequired, coordinate theparticipation ofnon-Tiburon provided third parties and outside agencies.

4) Complete testing of the modified codewithin ten (10)business daysfrom receipt of Tiburon's
notification the code is ready for testing to ensure conformance with the Scope Description.

Completion Criteria

This work will beconsidered complete ten (10) business days after Tiburon hasprovided Client with
written notification that themodified codeis readyfor testing in the test system, or hasbeenplaced into
production, whichever comes first. If Clientdoesnot confirm completion witha signoff letterpresented
by the Tiburonprojectmanager within ten (10) businessdays of submittal of such letter,or otherwise
notifies Tiburon in writing whycompletion sign-offhas not beenprovided any final invoice(s) willbe
issued andwillbe payable in accordance withthe payment terms of this Proposal.

3000 Executive Parkway, Suite 500, San Ramon, CA 94583 t: 925-621-2700 f: 925-621-2799
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STATE OF TEXAS

COUNTY OF FORT BEND

ADDENDUM TO AGREEMENT FOR TIBURON SOFTWARE

UPGRADE AND LICENSE SUBSCRIPTION

This Addendum is entered into on the day of March , 2015 by and between Fort
Bend County, Texas, a body corporate and politic acting herein by and through its
Commissioners Court ("County"), and Tiburon, Inc. ("Tiburon").

WHEREAS, County and Tiburon previously entered into an Agreement for Tiburon Software
Upgrade and License Subscription on December 2, 2014 ("Agreement") attached hereto as
"Exhibit B" and incorporated by reference as if set forth herein verbatim. County and Tiburon
wish to amend the Agreement.

NOW, THEREFORE, in consideration of the foregoing, the Agreement between County and
Tiburon is hereby amended as follows:

1. Tiburon shall provide the services described in Tiburon's Enhancement Proposal dated
February 19,2015, attached hereto as Exhibit A.

2. For and in consideration of the services rendered by Tiburon, County shall pay Tiburon an
amount not to exceed eight thousand four hundred seventy-one dollars and no/100
($8,471.00) in accordance with the payment schedule set forth in Exhibit A.

3. County's acceptance of Tiburon's Proposal is effective upon execution of this Addendum
by both parties.

4. The terms of the Agreement and this Addendum control
5. All terms and conditions of the Agreement, including any addenda, not modified herein

shall remain in full force and effect and for the term of Agreement. If there is a conflict
between this Agreement, Addendum, and any other correspondence or document, the
provisions of the Agreement and this Addendum shall prevailwith regard to the conflict.

Execution pagefollows

Remainder left blank

4/16/2015 - Original sent toNorma Weaver, Purchasing
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IN WITNESS WHEREOF, the parties put their hands to this Addendum on the dates indicated
below. /

Robert E. Hebert, County Judge

-AiOiil 1^. Zol 5

ATTEST:

CUtMut

TIBURON, INC.

Authorized Agent-Signature

Blake Clark

Authorized Agent-Name

Chief Financial Officer

AUDITOR'S CERTIFICATE

I hereby certify that funds are available in the amount of $8^471.00 to accomplish and pay
the obligation of the Fort Bend County under tl^ ^refi^ent/

Robert E. Sturdivant, Fort Bend Count

Exhibit A: Enhancement Proposal 3667

Exhibit B: AGREEMENT FOR TIBURON SOFTWARE UPGRADE AND LICENSE SUBSCRIPTION



February 19, 2015

Andy Patti
Fort Bend County Sheriffs Office
1410 Ransom Road

Richmond, TX 77469

Exhibit B

TIBUR^kN'
A TriTech Software Systems company

Subject: Enhancement Proposal (HP) - 3667: Onsite Crystal Reports Training

Reference: Agreement for Extended Service between Fort Bend County. TX and Tiburon, Inc..
effective date June 22. 2000

Dear Mr. Patti:

Tiburon, Inc. is pleased to present the FortBend County Sheriffs Office(hereinafter, "Client") with this
Enhancement Proposal forTwo (2) daysof onsite Crystal Training (hereinafter, referred to as the
"Proposal").

Scope Description and Resix)nsibilitics

The attached Exhibit 1, Statement of Work ("SOW") describes the project tasks, responsibilitiesof each
party and defined completion criteria.

Price Description

1) Firm fixed price: $8,471

2) The Tiburon Annual Maintenance Fee will not increase as result of this Proposal.

3) All prices assume that the training courses are delivered in a consecutive two (2) day period during
one trip.

4) This Proposal does not include:

• Warranty
• Documentation

• Hardware or third party products or services, except for those provided by Brad Wiesley

5) This Proposal does not include any taxes levied by a government agency. Taxes, if applicable are the
.sole responsibility of the Client.

Effective Date and Pavment Schedule

I) The work described herein will be scheduled to commence at a mutually agreeable date after Client's
acceptance of this Proposal.

3000 Executive Parkway. Suite 500. San Ramon. CA 94583 t: 925-621 -2700 f; 925-621 -2799



Exhibit B
Fort Bend County Sheriff's Office
EP-3667: Onsite Crystal Reports Training
Page 2 of 3

2) Payment Schedule:

• 75% Upon Tiburon receipt of the signed acceptance of this Proposal.
• 25% Upon achievement of the completion criteria set forth in the SOW.

Note: No scheduling of resources will occur until after the first payment milestone is paid and all
outstanding accounts receivable payments have been made. This Proposal maybe cancelledat
Tiburon's discretion upon writtennotice to Client if the first paymentmilestone is not paid whendue.

3) Client's acceptance of this Proposal in the signature block providedbelow, authorizes Tiburon to
proceed with the work described hereinandconfirmsfunding will be obligated. Any requisite
contractual documents requiredby Client's purchasing proceduresare the responsibility of the Client.

4) The terms and conditions of the above referenced Agreement and this Proposal prevail regardless of
any conflicting or additional termsand conditionson any PurchaseOrderor other
correspondence. Anycontingencies or additional termsobtainedon any Purchase Order are not
bindinguponTiburon. All Purcha.se Ordersare subject to approval and acceptance by Tiburon.

5) This fixed price Proposal is valid through March 30, 2015.

Upon review and acceptance of this Proposal, please have a duly authorized person sign belowand return
the signed copy of the Proposal to Judy Basnell by email at: Judy.Basnett@iiburoninc.comor fax 510-217-
6466. If you have any questionsor require further information, please contact Judy Basnetl at 650-245-
6702, at your convenience.

Sincerely,

Gary Bunyard
VP, Sales

By this .signature. Client accepts this Proposal:

Signature

Printed Name / Title

3000 Executive Parkway. Suite 500, San Ramon, CA 94583 I; 925-621-2700 f: 925-621-2799



Fort Bend County Sheriffs Office
EP-3667: Onsite Crystal Reports Training
Page 3 of 3

Exhibit B

Exhibit 1

Statement of Work

Scope Description

Tiburon, through the services of Brad Wiesely, will provide Client two (2) consecutive days of onsite
Crystal Rep>orts training with a focus on CommandCAD related data in the Data Warehouse database.

Each one (1) day class is a single eight (8) hour session, Monday through Friday and can be delivered any
time during Tiburon's standard business hours (between the hours of 8:00 am and 5:00 pm).

Client maintains maintenance and modification responsibility for all Crystal Reports.

Tiburon Responsibilities

1) Provide training as de.scribed above.

Client Responsibilities

1) Provide a facility for training with a workstation (with a connection to the Tiburon systems) for the
instructor and a projection screen.

2) Provide a workstation connected to the Tiburon systems for each student in the class.

3) Schedule students to attend the training (maximum of 10 students).

4) Ensure that scheduled students are able to attend the courses for their complete duration.

Completion Criteria

This Proposal is complete at the conclusion of the Crystal Reports training, at which time Tiburon's
project manager will present Client with a sign-off letter. If Client does not confirm completion by
returning the .signed letter to Tiburon within ten (10) business days of submittal, or otherwise notifies
Tiburon in writing why completion sign-off has not been provided, any final invoice(s) will be issued and
will be payable in accordance with the payment terms of this Proposal.

3000 Executive Parkway. Suite 500. San Ramon. CA 94583 t: 925-621-2700 f: 925-621-2799
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STATE OF TEXAS

COUNTY OF FORT BEND §

AGREEMENT FORTIBURON SOFTWARE UPGRADE AND LICENSE SUBSCRIPTION

THIS AGREEMENT is made and entered into by and between Fort Bend County, (hereinafter
"County"), a body corporate and politic under the laws of the State ofTexas, and Tiburon, Inc.
(hereinafter "Tiburon"), acompany authorized to conduct business in the State of Texas.

WfTNESSETH

WHEREAS, County desires thatTiburon provide upgrade services related to software provided by
Tiburw (hereinafter "Services"); and

WHEREAS, County hasdetermined thatthis Agreement is for personal orprofessional services and
therefore exempt frojii competitive bidding underChapter 262 oftheTexas Local Government Code;
and

WHEREAS, Tiburon represents thatit isqualified and desires toperform such services.

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

AGREEMENT

1. Scopg of Services. Tiburon shall render Services toCounty asdefined in the Scope ofServices
(attached hereto as Exhibit A).

2. Personnel

A. Tiburon represents thatit presently has, or Is able to obtain, adequate qualified personnel in
its employment for the timely performance of the Scope of Services required under this
Agreement and that Tiburon shall furnish and maintain, at its ownexpense, adequate and
sufficient personnel, in the opinion of County, to performthe Scope ofServices when and as
required and without delays.

B. Allemployes ofTiburon shall have such knowledgeand experience as will enable them to
perform thedutiesassigned to them. Any employee ofTiburon who,violates the lawor acts
with willful misconduct, shall, upon request of County, immediately be removed from
association with the project.

3. Term.

A. The term of tihis Agreement shall commence on the effective date as described below and
terminate in accordance with the Scope of Services.

B. Usersubscriptionsshall commenceupon completionofTask 10as described in ExhibitA and
continue fora period offive (5) years("Initial Term"), unlessterminated earlier in accordance
vrith this Agreement.

B. Upon completionoftheInitial Term, theUser subscriptions shall automatically renew for one
(1) yearperiods ("Renewal Term") at the annual subscription price set forth above plusa not
to exceed five percent (5%) annual uplift, unless either party gives the other notice of non-
renewalat least thirty (30) days prior to dM? end of the Initial Term or any RenewalTerm.
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A. The fee forservices provided by Tiburon under the5>cope ofServices is$564,684.00. Payment
shall be made according to the following payment milestone schedule (as detailed in the
Scope of Services):
(i) 25%- Upon contract signing
(ii) 20% - Upon completion ofTask5 of the Scope of Services
(iii)20% -Upon completion ofTask 6of the Scof^ ofServices
(iv)10% - Uponcompletion ofTask7 of the Scope of Services
(v) 10% - Upon completion ofTask9 of theScope of Services
(vi)15% -Upon completion ofTask 10 of theScope ofServices

B. Upon completion ofTask 10 of the ScopeofServices, County shall pay an annual subscription
fee of $320,761.00 during the Initial Term, which includes the additional $7,934 annual
subscription license feetousethe CITData Module as setforth inEP-3468. Thepaymentshall
be due on the date that subscriptionservices are made available for live productive use. An
annual payment of$320,761.00 shall bedueon the anniversary date for a period of five (5)
years.

C. All performance of the Scope ofServices by Tiburon including any changes in the Scope of
Servicesand revision of work satisfactorily performed willbe performed only when approved
in advance and authorized by County.

D. County will payTiburon basedon the following procedures: Upon completion of the Tasks
identified in 4A and 4B, Tiburon shall submit to County two (2) original copies of invoices
showing the amounts due for services performed in a form acceptable to County. County
shall review such invoices and approve them within thirty (30) calendar days with such
modifications as are consistent with this Agreement and forward same to the Auditor for
processing. County shall payeach such approved invoice within thirty (30) calendar days.
For payments identified inSection 4.A above. County reserves theright towitlihold payment
pendingverification of work performed.

Limit of Appropriation.
A. Tiburon clearly understands and agrees, such understanding and agreement being of the

absolute essence of this Agreement, that County shall have available the total maximum sum
of TWO MILLION ONE HUNDRED SIXTY-EIGHT THOUSAND FOUR HUNDRED
EIGHTY-NINEdollars and 00/100($2,168,489.00), specifically allocated to fully discharge any
and all liabilities County may incur.

B. Tiburon does further understand and agree, said understanding and agreement also being of
the absolute essence of this Agreement, that the total maximum compensation that Tiburon
may become entitled to and the total maximum sum that County maybecome liable to pay
to Tiburon shall not under any conditions, circumstances, or interpretations thereof exceed
TWO MILLION ONE HUNDRED SIXTY-EIGHT THOUSAND FOUR HUNDRED EIGHTY-
NINE dollars and 00/100 ($2,168,489.00),

A. The parties may notamend orwaivethisAgreement, except bya written agreement executed
by both parties.

B. No failure or delay in exercising any right or remedy or requiring the satisfaction of any
condition under this Agreement, and no course of dealing between the parties, operates as a
waiver or estoppelof any right, remedy, or condition.

C. The righte and remedies oftheparties setforth in this Agreement arenotexclusive of,butare
cumulative to, any rights or remedies now or sut>sequentlyexisting at law, in equity, or by
statute.
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7. Tgrmlnation,

A. Termination for Convenience. County may terminate this Agreement at any time upon sixty
(60) days written notice.

B. Termination for Default.County may terminate the whole or any part of this Agreement for
cause in the following circumstances:
(i) IfTiburon fails to perform services specified in theScope ofServices;
(li) IfTiburon materially breaches any of the covenants or termsand conditions set forth in

thisAgreement or fails top>erform any of theotherprovisions of thisAgreement, and in
anyof these circumstances does notcure such breach or failure within a period of thirty
(30) business days, or such other time as the parties mutually agree to, after receipt of
written notice from County specifymg such breach or failure along with the reference to
the section number of this Agreement sudr breach relates to.

If, after termination, it is determined for any reason whatsoever that Contractor was not in
default, or that the default was excusable, the rights and obligations of the parties shall be the
same as if the termination had been issued for the convenience of the County in accordance
with Section 7A above.

C. Effectof Termination by County.
(i) Termination Prior to Commencement of Initial Term - If County terminates this

Agreement prior to thecompletion of theimplementation of theupgrade byTiburon for
any reason otherthandefaultor material breach by I ibu ton.County shall pay 100% ofall
payment due prior to the start of the InitialTerm.

(ii) Termination During InitialTerm- If County terminates this agreement at any time during
the Initial Term for any reason other than default or material breach by Tiburon, County
shall pay 100% of the remainingfeesowed during the Initial Term.

(iii)Termination During Renewal Term - Jf County terminates this Agreement during the
Renewal Term, no prorated fees shall be returned to County, and Tiburon shall be under
no further obligation to provide services after the termination date.

D. Effect of Termination by Tiburon.
(i) Termination Prior to Commencement of Initial Term - If Tiburon terminates this

Agreement prior to the completion of the implementation of the upgrade by Tiburonfor
any reason other than default or material breach by County, County shall not be
responsible for any fe«?s due prior to the start of the Initial Term.

(ii) Termination During InitialTerm - IfTiburon terminates this agreement at any time during
the Initial Term for any reason other than default or material breach by County, County
shall not be responsible for any remaining fees owed during the Initial Term.

(Ill)Termination During Renewal Term - IfTiburon terminates tihis Agreement for any reason
other d^an default or material breach by County during the Renewal Term, prorated fees
shall be returned to County, and Tiburon shall be under no further obligation to provide
services after the termination date.

S. Ownership and Reuse of Documents. All documents, data, reports, research, graphic
presentation materials, etc., that may be developed by Tiburon as a part of its work under this
Agreement, shall remain the property of Tiburon, however, Tiburon hereby grants County a
perpetual nonexclusive right to use such documents for their own internal business purposes.
Tiburonshall promptly furnish all such data and material to County on request.

9. Inspection of Booksand Records. Tiburon will permit County, or any duly authorized ag^t of
County, to inspect and examine the books and records of Tiburon for the purpose of verifying the



Exhibit B

amount of work performed under the Scope ofServices. County's right to inspect survives the
termination of this Agreement for a period of two (2) years.

10. Insurance.

A. Prior to commencement of the Services, Tiburon shall furnish County with properly executed
certificates of insurance which shall evidence all insurance required. Tiburon shall provide
certified copies of insurance endorsements if requested by County, for purposes of this
provision Tiburon may provide the County with blanket endorsements evidencing coverage.
Tiburon shall maintain such insurance coverage from the time Services commence until
Services are completed and provide replacement certificates, policies, and/or endorsements
for any such insurance expiring prior to completion of Services. Tiburon shall obtain such
insurance written on an Occurrence form from such companies having Bests rating of AA^I
or better,licensed or approved to transactbusiness in theStateofTexas, and shallobtainsuch
insurance of the following types and minimum limits:
(i) Workers' Compensation Insurance. Substitutes to genuine Workers' Compensation

Insurance will not be allowed. Employers' Liability insurance with limits of 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.

(!i) Commercial Gweral Liability Insurance with a limit of not less than $1,000,000 each
occurrence and $2,000,000 in tire annual aggregate. Policy shall cover liability for bodily
injury, personal injury, and property damage and products/completed operations arising
out of the business operations of the policyholder.

(iii)Business Automobile Liability Insurance with a combined Bodily Injury/Property
Damage limit ofnot less than $1,000,000 each accident. The policy shall cover liability
arising from theoperation of licensed vehicles by policyholder.

(iv)Professional Liability Insurance withlimits not less than$1,000,000.
B. County and themembers ofCommissioners Courtshallbenamedasadditional insured toall

required coverage except for Workers' Compensation. All Liability policies including
Workers' Compensation written on behalf ofTiburon shall contain a waiver of subrogation
in favor of County and members of Commissioners Court.

C. If rcqviircd coverage is written on a claims-made basis, Tiburon warrants that anyretroactive
date applicable tocoverage under the policy precedes the effective date of the contract; and
that continuous coverage will be maintained or an extended discovery period will be
exercised for a period of two (2) years beginning from the time that work under the
Agreemort is completed.

LOSSES. LIABILITIES. CLAIMS. CAUSES OF ACTION. AND OTHER EXPENSES.

INCLUDING REASONABLE ATTORNEYS FEES. ARISING FROM ACTIVITIES OF

TIBURON. ITS AGENTS. SERVANTS OR EMPLOYEES, PERFORMED UNDER THIS

AGREEMENT THAT RESULT FROM THE NEGLIGENT ACT. ERROR. OR OMISSION OF

TTRl IRON OR ANY Of TIBURON'S AGENTS. SERVANTS OR EMPLOYEES.

Tiburon acknowledges that it and its employees or agents may, in the course of
performing their responsibilities under this Agreement, be exposed to or acquire
information that is confidential to County. Any and all information of any form obtained
by Tiburonor its employees or agents from County in the performanceof this Agreement
shall be deemed to be confidential information of County ("Confidential Information").
Any reports or other documents or items (includingsoftware) that result from the use of
the Confidential Information by Tiburon shall be treated with respect to confidentiality in
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the same manner as the Confidential Information. Confidential Information shall be
deemed not to inchjdc information that:

(i) isorbecomes (other than bydisclosure by Tiburon) publicly known or iscontained in
a publicly available document;

(ii) is rightfully in Tiburon's possession without the obligation ofnondisclosure prior to
the time of its disclosure under this Agreement; or

(iii)is independently developed by employees oragents ofTiburon who can beshown to
have had no access to the Confidential Information.

B. Tiburon agrees to hold Confidential Information in .strict confidence, using at least the
same degree of care that Tiburon uses in maintaining the confidentiality of its own
confidentialinformation, and not to copy, reproduce, sell, assign, license, market, transfer
or otherwise dispose of, give, or disclose Confidential Information to third parties or use
Confidential Information for any purposes whatsoever other than the provision of
Services to County hereunder, and to advise each of its employees and agents of their
obligations to keep Confidential Information confidential. Tiburon shall useits best efforts
to assistCounty in identifyingand preventingany unauthorized use or disclosure of any
Confidential Information. Without limitation of the foregoing, Tiburon shall advise
County immediately in the event Tiburon learns or has reason to believe that anyperson
who has had access lo Confidential Information has violated or intends to violate the
terms of this Agreementeuid Tiburon will at its expense cooperate with County in seeking
injunctive or other equitable relief in the name of County or Tiburon against any such
person. Tiburon agrees that, except as directed by County, Tiburon will not at any time
duringor after thetermof thisAgreement disclose, directly or indirectly, anyConfidential
Information to any person, and that upon termination of this Agreement or at County's
request, Tiburon will promptly turn over lo County all documents, papers, and other
matter in Tiburon's possession which embody Confidential Information.

C. Tiburon acknowledges that a breach of this Section, including disclosure of any
Confidential Information, or disclosure of other information that, at law or in equity,
ought to remain confidential, will give rise to irreparable injury to County that is
inadequately coropensobic in damages. Accordingly, County may seek and obtain
injunctive relief against the breach or threatened breach of the foregoing undertakings, in
addition to any other l^al remedi« that may be available. Tiburon acknowledges and
agrees that the covenants contained herein are necessary for the protection of the
legitimate business interest of County and are reasonable in scope and content.

D. Tiburon in providing all servi<»s hereunder agrees to abide by the provisions of any
applicable F^eral or Stale Data Privacy Act

E. Tiburon expressly acknowled^s that County is subject to the Texas Public Information Act,
TEX. GOV'TCODE ANN. §§552.001 et seq., as amended, and notwithstanding any provision
in the Agreement to the contrary. County will make any information related to the
Agreement, or otherwise, available to third partis in accordance with the Texas Public
Information Act. Any proprietary or confidential information marked as such provided to
County byConsultant shall notbedisclosed toany third party, except asdirected bytheTexas
Attorney Oneral in response to a request for such under the Texas Public Information Act,
whichprovides for notice lo the owner of sudi marked information and the opportunity for
the owner of such information to notify the Attorney General of the reasons why sudi
information should not be disclosed. The terms and conditions of the Agreement are not
proprietary or confidential information.

Independent Contractor.
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A. In the performance of work or services hereunder, Tiburon shall be deemed an independent
contractor, and any ofitsagents, employees, officers, orvolunteers performing work required
hereunder shall be deemed solely as employees of Tiburon or, where permitted, of its
subcontractor.

B. Tiburon and its agents, employees, officers, or volunteers shall not, by performing work
pursuant to this Agreement, be deemed to be employees, agents, or servants of County and
shall notbeentitled to any oftheprivileges orbenefits ofCounty employment.

14. Notices.

A. Each party giving any notice ormaking any request, demand, orother communication (each,
a "Notice") pursuant to this Agreement shall do so in writing and shall use one of the
following methods of delivery, each ofwhich, for purposes of this Agreement, isa writing:
personal delivery, registered or certified mail (in each case, return receipt requested and
postage prepaid), or nationally recognized overnight courier (with all fees prepaid).

B. Each party giving a Notice shall address the Notice to the receiving party atthe address listed
below or to anotheraddress designated by a party in a Notice pursuant to thisSection:

County:

With a copy to:

Tiburon:

Fort Bend County Sheriff'sOffice
Attn: Captain Robin Frazier
1410 Williams Way
Richmond, Texas 77469

Fort Bend County
Attn: County judge
401 Jackson Street
Richmond, Texas 77469

Tiburon, Inc.

Attn: Contracts

3000Executive Parkway, Suite 500
San Ramon, California 94583

C. Notice iseffective only iftheparty giving ormaking theNotice hascomplied with subsections
14A and 14B and if the addressee has received the Notice. Notice is deemed received as
follows:

(i) If the Notice isdelivered inperson, or sait by registered or certified mail or a nationally
recognized overnight courier, upon receipt asindicated by the dale onthe signed receipt.

(ii) If the addressee rejects or otherwise refuses to accept theNotice, or if the Notice cannot
be deliveredbecause of a change in address for whichno Noticewas given,then upon the
rejection, refusal, or inability todeliver.

rnmpliance with Laws. Tiburon shall comply with all federal, slate, and local laws, statutes,
ordinances, rules and regulations, and the orders and decrees of any courts or administrative
bodies ortribunals in any matter affecting theperformance ofthis Agreement, including, without
limitation. Worker's Compensation laws, minimum and maximum salary and wagestatutesand
regulations, licensing laws and regulations. Wlten required by County, Tiburon shall furnish
County with certification ofcompliance with said laws, statutes, ordinances, rules, regulations,
orders, and decrees above specified.
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A. Tiburon warrants to County that Tiburon has the skill and knowledge ordinarUy posseiisetl
by well-informed members of it<; trade or profession practicing in the greater Houston
metropolitan area and Tiburon will apply that skill and knowledge with care and diligence
toensure thattheServices provided hereunder will beperformed anddelivered inaccordance
with thehighest professional standards.

B. If during the Initial Term^ or any Renewal Term, an error with the Tiburon applications
occurs, Tiburon agrees toprovide thesupport and maintenance services, asmodified by this
Agreement, asset forth inthe Reference Agreement to the attached Exhibit A.

C Disclaimer. EXCEPT AS F.XPRF5SLY PROVIDED HEREIN, TIBURON MAKES NO
WARRANTIES OF ANY KIND, WHETHER EXPRESS, IMPUED, STATUTORY OR
OTHERWISE, AND SPEaFICALLY DISCLAIMS ALL IMPLIED WARRANTIES,
INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, TO THE MAXIMUM EXTENT PERMfTTED BY APPUCABLE
LAW.

17. Assignment and Delegation
A. Neither party may assign any ofitsrights under this Agreement, except with the prior wri tten

consent of the other party. That party shall not unreasonably withhold its consent. Except
however, Tiburon may assign this Agreement to a successor of all or substantially all of
Tiburon's business without prior written consent. All other assignments of rights are
prohibited under this subsection. In the event that Tiburwi assigns this Agreement to a
successor of all or substantially all of Tiburon's business, Tiburon will provide notice to
County of the assignment within thirty (30) days of theassignment.

B. Neither party may delegate any performance under this Agreement, unless agreed toby the
parties.

C. Any purported assignment of rights ordelegation of performance in violation ofthis Section
is void.

18. Applirahle \^w. The laws of the State of Texas govern all disputes arising out of or relating to
this Agreement. The parties hereto acknowledge that venue isproper in Fort Bend County, Texas,
for all legal actions orproceedings arising outoforrelating tothis Agreement and waive theright
to sue or be sued elsewhere.Nothing in the Agreementshall be construed to waive the County's
sovereign Immunity.

19.Successors and Assigns. County and Tiburon bind themselves and their successors, executors,
administrators and assigns to the other party of this Agreement and to the successors, executors,
administrators and assignsof the other party, in respect to all covenants of this Agreement.

20. Third Party p^p^ficiarips. This Agreement does not confer any enforceable rights or remedies
upon anyperson otherthantheparties.

21. Severabilitv. If any provision of this Agreement is determined to be invalid, illegal, or
unenforceable, the remainingprovisions remain in full force, if the essential terms and conditions
ofthisAgreement for each party remain valid, binding, andenforceable.

22. Publidtv. Contact with citizens of Fort Bend County, media outlets, or governmental agendes
shall be the sole responsibility of County. Under no circumstances whatsoever, shall Tiburon
release any material or information developed or received in the performance of the Services
hereunder without theexpress written permission ofCounty, except whererequired to do so by
law.

23. CapHons. The section captions used in thisAgreement arefor convenience ofreference only and
do not affect the interpretation or construction of this Agreement.

24. Conflict. In the event there is a conflict between this Agreement and the attached Exhibit A, this
Agreementcontrols.
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Limitation of Liability. BXCEFT FOR INSTANCES OF GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT, IN NO EVENT SHALL EITHER PARTTS AGGRF.GATF, LIABILITY ARISING
OUT OF OR RELATED TO THISAGREEMENT, WHETHERIN CONTRACT, TORTOR UNDER
ANY OTHER THEORY OF LIABILITY, EXCEED THE AMOUNTS ACTUALLY PAID BY
COUNTY HEREUNDER DURING THE TWELVE MONTHS PRECEDING THE INCIDENT
GIVING RISE TO LIABILriY. IN NO EVENTSHALL EITHER PARTY HAVE ANY UABILITY
TO THE OTHER PARTY FOR ANY LOST PROFITS OR FOR ANY INDIRECT, SPEQAL,
INCIDENTAL, PUNITIVE, OK CONSEQUENTIAL DAMAGES HOWEVER CAUSED AND,
WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF MABII.ITY,
WHETHER OK NOT THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. UABILITY FORTHECOUNTYSHALLBE GOVERNED BY THEPROVISIONS SET
FORTH IN THE TEXAS TORT CLAIMS ACT. TIBURON'S LIABILITY FOR GROSS
NEGLIGENCE OR WILFULL MISCONDUCT, AS EXCLUDED ABOVE, SHALL BE LIMITED

TO THE AMOUNTACTUALLY PAID UNDERHBURON'S INSURANCE TOLICY FORSUCH
CLAIMS.

CountyRpwponsibllirics. County is responsible forallactivities thatoccur in useraccounts and
for users' compliance with this Agreement. County shall: (i) have sole responsibility for the
accuracy, quality, integrity, legality, reliability, and appropriateness of all County data; (ii) use
commercially reasonable efforts tu prevent unauthorized access to, or use of, the service, and
notify Tiburon promptly ofany such unauthorized access or use; (iii) comply with all applicable
local, state,and federal lawsin using the service, and (iv) performall County responsibilities as
set forth in this Agreement.
Use Guidelines. County shall use the service solely for its internal business purposes as
contemplated by this Agreement and shall not intentionally: (i) license, subiicense, sell, resell,
rent, lease, transfer, assign, distribute, timeshareor otherwise commercially exploit or makethe
service available to any third party, other than to County employees or as otherwise
contemplated by this Agreement; (ii) send orstore malicious code; (iii) interfere with or disrupt
theintegrity or performance of theservice or thedata contained therein; or (iv) attempt to gain
unauthorized access to the service or its related systems or networks,

j. TJcense to Use Service. During the Initial Term and any subsequent Renewal Term County shall

have a limited non-exclusive license to use the service on as many workstations as specified In
this Agreement for County's own internal business purposes in accordance with Tiburon's
licensing terms, which areattached heretoand incorporated herein as part of Exhibit A. Unless
expressly authorized byTiburon in writing. County shall not reproduce, distribute, decompile,
reverse engineer, orotherwise misappropriate theservice forany reason.

'SIGNATURES FOLLOW ON NEXT PAGE"
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IN WITNESS WHEREOF, the parties hereto have signed or have caused their respective names
to be signed to multiple counterparts to be effective on the ^ day of vcc '̂rxhfr .2014.

FORT BEND COUNTY

Robert E. Hebert, <401^*1*7

ATTEST:

Didmie Wilson, County Clerk

[SEAL]

APPROVED;

Captain Robin Fraziei^
Fort Bend County Sheriffs Office

TIBURON, INC.

Authorized Agent- Signature

S<rmrr-
Authorized Agent- Printed Name

tv «w - ^ ••*=

1hereby certify that fundsare available in the amount
obligation ofFort Bend County under thiscontract.

to accomplish and pay the

Robert Edward Sturdivant, County Auditor
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EXHIBIT A - SCOPE OF SERVICES



November 19.^14

Robin Frazier, Captain
Ft. Bend County SiwrifTs Office
1410 Williams Way
Richmond. Texas 77469

Exhibit B

Subject: Enhancement Proposal tEPV3715: System upgra

Refeiei^: Agneeinent for Extended Service between Fwt B<
effective date June 22.2000

TIBURMN

-ountv. TX and Tiburon. Inc..

Dear Captain Frazlen

Tiburon, Inc. is pleased topresent theFt. Bend County SherifTB OfTicc (hereinafler, "Client") withthis
Enhancement Proposal (BP) for Tiburon to provide Qient with an upgrade to thefollowing Tiburon
Applications: Total Command CAD V2.9. MobiJeCOM V33, RMS and CMS V7.10 (hereinafter,
refciTcd to as the "Proposal"). All of Client'sexisting licenses willbeconverted to thesubscription
licenses identified herein.

The attached Exhibit 1.Statement of Work("SOW")describes the projecttasks, responsibilities of each
party and defined completion criteria.

Allof Client's existing licenses are herebymigrated to a subscription licensesubjectto the termsand
conditionsset forth in the SubscriptionLicense Agreement, which i.s attached hereto and incorporated
herein as Exhibit 2. The Subscription License Agreement hereby replaces in its entirety the Software
License A^eement currently in place between theparties. Client shall only have rights to use of Software
if current on fees and during Term of Agreementas set forth in Term of User Subscriptionbelow.

1) The fee for the services to be provided hereuntter is $564,6S4. payable in accordance with the
payment milestone schedule set forth herein. Upon completion of Task 10,Client shall pay anannual
subscription feeof $320,761 thereafter for the Initial Term, which includes the additional $7,934
annual subscription license fee to use Ihc CIT Dau Module as set rorili in EP-3468. Tlie initial
annual fees shall be due on the date the subscription services are made available for live productive
use and then annuallyon the anniversarythereafter. A late penalty of three percent (3%) per month
can be added to each invoice that is past due. .Such fees specifically exclude all taxes. Except as
otherwise specified herein, feesare based on servicespurchased and not actualusage, and the number
of subscriptions purchased cannotbedecreased duringthe relevant subscription term.

2) Client agrees to keep their annual support agreement ingood standing by paying allannual
maintenance fees when due until such time as the subscription services are made available for live
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productive use, at which point in time the Tiburon Annual Maintenance Fee will no longer be due and
payable as itwill bereplaced with the annual subscription fee set forth above, and any abeady paid
prorated portion will becredited to thefirst annual subscription payment due.

3) I^yment Milestone Schedule:

• 25% - Upon coniraci signing
• 20% - Upon completion of Task 5 of the SOW
• 20%- Uponcompletion of Task6 of the SOW
• 10%- Uponcompletion of Task7 of the SOW
• 10%- Uponcompletion ofTask 9 of the SOW
• 15% - Uponcompletion of Task lOoflheSOW

4) This Proposal does not include:

• Warranty
• Documentation, except as noted in the SOW
• CIS services

• Changes to functionality ofexisting interfaces
• Changes to functionality of existingCADapplication features
• Monthly status reports

5) Any taxes levied bya govemnnent agency. Taxes, if applicable arethe sole responsibility of the
ClienL

F.ffeetive Date and Terms of Use

6) Term User Subscriptions. U<ier subscriptions shall commence upon completion of Task lOofthe
attached Statement of Work and continue for a period of five (5) years ('initial Term"), unless
lerminatMl earlier in accordance with this Proposal. Upon completion of the Initial Term, the User
subscriptions shall automatically renew for one (I) year periods ("Renewal Term") at the annual
subscription price set forth above, unless either party gives theothernotice of non-renewal at leastone
hundred twenty (120) days prior to the end ofthe Initi^ Term orany Renewal Term. The term set forth
in the Reference Agr^ment is hereby replaced with this term set forth herein.

7} Termination. Either party may terminate this Proposal for convenience at any time for any reason
upon at least one hundred twenty (120) days advanced written notice to the other party. If Client
terminates this Proposal prior to completion of the implementation of the upgrade, Client shall pay one
hundred percent of all payment due prior to the start of the Initial Term. If Client terminates this
Proposal at any time during the Initial Term. Client shall pay one hundred piercent (100%) of the
remaining feesowedfOT theInitialTerm. If Clientterminates thisProposal duringthe Renewal Term,
no proratedfees shall be returned toClieiu andTiburon shall be under no further obligationto provide
services. If Tiburon terminates for convenience. Client shall be under no further obligation to pay for
continued subscription fees after the efTectlve dale of termination as specified in Tiburon's notice to
Client. The termination fees .set forth above are not intended as a penalty, but rather a charge to
compensate Tiburon for Client's failure to satisfythe commitment set forth in this Proposal on which
Client's pricing is based upon.

S) Upgrades: Eighteen (18)months following completion ofTask 10of the attached Statement of Woric,
Client is eligible for no cost upgradc(s) to the then current Tiburon Application version available for
general use.
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9) Customization; Client understands and acknowledges thatthis EPdelivers a new application platform
with functionality, features, and workflows which are entirely separate and distinct from Client's
existing Tiburon installed applications. Client further understands nocarry-forward of Clients existing
Tiburon software customization or modificaljon is included in this EP and features and functionality
provided in the product will not becustomized, modified, altered, added or changed by Tiburon atthe
Client's request, unless included in theattached Exhibit I, SOW or otherwise agreed to in writing by
Tiburon. Accordingly. Client accepts the Tiburon Applications and will not require or receive
functionality or feature gaps based on comparison to Client's existing Tiburon installed applications;
Client's internal workfiows are subject to change to adapt to the Tiburon Applications.

10) The work described herein will be scheduled tocommence ata iimitually agreeable date after Client's
acceptance of this Proposal.

11) Tiburon ^all: (i) in addition to its confidMitialiiy obligations, not use. modify or disclose to anycme
cMher than Client Client's data; (ii) maintain the security and integrity of the Service and the Client
Data;and (iii) provide supportto Client inaccordance with the Reference Agreement.

12) Qienl is responsible for all activities th^ occur in user accounts and for users' compliance with this
Reposal. Client shall (1) have sole responsibility for the accuracy, quality, integrity, legality, reliability,
loss of and appropriateness of allClient Data; (ii)comply with allapplicable local, state, and federal
laws in using theTiburon Applications, and (iii)perform all Client responsibilities as set forth in this
Proposal.

13) Clientshall use theTiburon Applications solely for its internal business purposes as contemplated by
this Prt^sal and shall not license, sublicense, sell, resell, rent, lease, transfer, assign, distribute, time
share or otherwise commercially exploit or make the Service available to any third party, other than to
users or as otherwise contemplated by this Proposal.

14) Client's acceptance ofthis Proposal in the signature block provided below, authorizes Tiburon to
pro(»cd with the work described herein and confirms funding will beobligated. Any requisite
contractual documents required by Client's purchasing procedures are the responsibility of the Client.

15) The terms andconditions of theabove referenced Agreement. Subscription License Agreement, and
thisProposal prevail regardless of any conflicting or additional terms andconditions on anyPurchase
Order or other correspondertce. Any contingencies or additional terms obtained on any Purchase
Order are not binding uponTiburon. All Purchase Orders are subject to approval and acceptance by
Tiburon.

16)This fixed pricePrt^sal is valid through December 31.2014.

Uponreview andacceptance of this Pn^sal, pleasehave a dulyauthorized person sign belowand reuim
thesigned copy of theProposal to (Thip Hughes viae-mail at chip.hutfliesCo'tihurtwinc.cuni. If you have
any questions orrequire further information, atyour convenience please contact Chip at (252) 633.5857

Sincerely.

Vincent Tedesco

Chief (grating Officer
SIGNATURE PAGE TO FOLLOW
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Exhibit 1

Statement of Work

1.1 iNTRODUCnON/ASSUMPTIONS:

There are situations where the release or version upgrade requires artdirional license fees. nnn-Tihiiron
product upgrades, «r additional equipment, which are not included in this proposal. Site Wcllness check,
add-on Training, geoftle consulting, and technical oii-sitc Support Services arcavailable for an additional
fee asa separate enhancement during the duration of Ihis upgrade. All activity will beconducted during
Tiburon normal business hours.

Beaware thatother 3"* party products in use mayrequire upgrades as well. Theyare outsidethe scopeof
this enhancement proposal. Mease carefully review all hardware/software ancillary to your Tiburon-
provided systems for items that may require upgrading for specific operatitms.
No changes to the Stale Interface will bedone during this implementation.

Services includedor excluded in the upgrade, and itemsof note arc listed below-

Included Services

> The upgrade takes place on new Hyper V configuration (Tiburon BETA)
> The new software will be staged on the client's TEST environment for client testing
> Tiburon to providebaselinedocumentation, including Changes by Release document.
> Tiburon will provide remote webtraining classes as listed
> For LawRECORDS and JailRtCOKUS. Crystal Reports reporting are supported,

however,client is responsible for any required changesdue to dai^asc schemachanges
> CommandCAD reporting utilizes SQL SRSS.
> luitial and Final conversions are iiictudcd as detailed in Tosk 4.

Exclutfed Services

No Business Practice Review (BPR)
No fomaal MS project schedules
No monthly status reports
No OperatingSystem or SQL Server upgrade
No on-rite training *
No geofile consulting *
No changes to interfaces
No enhancements

No additionalagency setup (systems will be delivered as multiservice/multi-agency
capable)

No multi-agency UCR or IBRS setup
No changes from UCR to/from IBRS
No on-site technical personnel when moving the release to the PRODUCTION
environment •

Anydatachange requirements fw tliemapare the respOTsibiliiy of theclient
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* AddK>n Training. Geofile. andOi-siteSuj^rt Services available foranadditional fee as a separate

enbancemcnl during the duration of this upgrade)

Deriniiion: Tiburon Service Request

Priority 1 Critical Tte entire system (i.e.: CAD. Records) or a major component (i.e.:
State interface, paging) is unavailable. Client cannot use system to
continue operations. Impacts all or most users, halls or severely
impacts criticaloperetitms. or database inlegrity is compromised.

NOTE: For priority 1 issues, clients must contact Tiburon by
telephone. With the exception of CAD, Message Switch, and Jail
Recoids support which is "24x7''. Oients must have purchased the
"24x7" supportoption to submit PI issues outside of business hours
(S am - 5 pm) in the Client's time /^une.

Priority 2 High A major component or function does not work properly. Impacts an
individual or small group. Normal operations impaired, but can
continue.

Priority 3 Normal Impacts an individual or small group. Service can be delayed until a
mutually established time. A workaroundmayexist, but is inefftcient.

description for

FYioriiy 4 I Informational Issue is informational oreducational innature. Enhancement requests
I and Steering Committee issues should be reported as Priority 4TSRs.

The following list details the scope of the upgrade implcntentalion by Tiburon. Tasks may not follow the
order as outlined and may include someoverlap of tasks. Task coinplctioii will be acknowledged by the
Clients signature on the TaskCompletion Letter.

1.2 Task 1: Project iNiTUTiON Meeting

Anupgrade initiation meeting will be scheduled on a mutually agreed-to dateand conducted by Tiburon
remotely. The objectivesof this event include:

• Client and Tiburon personnel introductions, roles, responsibilities and expectations;
• Establish a clear chain of communication aod authority;
« Review Upgrade scope and objectives;
• Discuss potential schedules:
• Reviewnew required LawRECORDS or JailRECORDStailoring;
• Tiburon will provide baseline document^ion for each product;
• Tiburon will audit Tiburon licensing

Completion Criteria:

This task will be deemed complete upon completion of the initiation meeting.
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13 Task 2: System Review Webinar

Tiburon will provide the following web-based reviews (not to exceed 8 hours per product) to discuss
changes in version funcUonaUty, and to collect tailoring, runtime sitings, or metric settings for new
fuDClionalily items:

Product Duration

CommandCAD 8 hours

UwRECORDS 8 hours

JailRECORDS 8 hours

Note: Depending onversions this webinar will bebetween 4 and 8 hours, and may be done intwo
sessions.

ComDletion Criteria:

This task will be Ueenied complete upon completion of the webinar.

1^ Task 3: Finalize Hypf.r V (Beta) Hardware Requirements

Tiburon andthe Gient willvalidate the system hardware site topology, configuration andequipment list.
TheClientwillutilize the list to procure thesystemhardware and third-party software components
according tothe contract. All such items shall beprocured ina timely manner tosupport the project
schedule.

Ilburon Responsibilities:

a. Review of thesitetopology andprovide recommendations toclient onhardware changes needed
to support the upgrade.

b. Delivera final list of all hardware, third-party soAwarc, and third-partyservices required for this
projectth^ willbe provided by theClient.

Client Responsibilities:

a. Upon request, provide information on existing hardware/system software components and
terminal networks, as well as projected utilization statistics and otlier Information as may be
reasonablyrequired to validate final hardware requirements.

b. Ensure thatall equipment can be physically installed inequipment room(s).

c. Review site topology review and assure hardware deliverable (staged and ready forTiburon), two
weeks prior toagreed dateforTiburon Af^licaiion installation

d. Review and approve the final hardware ccntfiguration document within ten(10) business days.

e. Procure and install hardware as identified in this task.
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Completion Criteria:

This task is complete when the Client has approved theHnal hardware equipment list and conflguratltm
document. Task completion will be confirmed by the Client's signature on the task completion letter
provided byTiburon. Procurement of thehardware/software is not required fortask completion.

1.5 Task 4: Hyper V Installation

Client, with Tiburon's consultation, will procure and install the ^proved Hyper V configuration

Tiburon ResponsiUlities:

a. Verify Dell hardware (Servers, SAN, Storage Fabric, networicing cqulpnwni, etc).

b. Assist Client in verifying Dell Hyper V setup

1. Ho,sl servers set up
2. Storage set up and allocation
3. Networking (virtual and physical switches)
4. Disaster recovery (Hosts failure testing)

The following will occur in the Test Environ ment

1. Provide a resource matrix for each VM thai will be P to V

2. Verify Hc^t resource availability In case of a single host failure.
3. Work with Fort Bend to create LUNs allocaiicms for each VM.

4. P to V all VMs in the TEST environment

5. Power down all physical servers In the TEST environment
6. Turn up and Test all VMs in Test cnvironmenl.
7. Provide a setup guide for Hypcr-V.

Client Responsibilities:

a. Installation of all required hardware.
b. Installation of Hyper V on Server 2012 R2
c. Configuration of Hyper V
d. Installation of Hyper V management software.
e. LUNs creation on SAN

f. Network configuration fcM* SAN and Host access
g. F to V Test VMs
h. Hyper V cluster administration and monitoring

Completion Criteria:

This task is complete when the Tiburon CAD Test environment has been virtiialiTed.

1.6 Task 5: System Installation

Tiburon, with the Client's assistance, will remotely perform the following System histallation tasks on the
Client's existing legacy hardware:

CommandCAD -

• Install current version of CommandCAD and File Maintenance
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• Client must provide a TEST Server and a TEST Database
• UpdateTESTtnsiailailon with the agreed uponMetricand current .ini settings

• Tiboron will set server .ini file changes
• Workstation level .ini file changes will be provided to Client for distribution

• All active TSRs for Clients current live system (Priorities 2-4) will be placed on hold
• At this time and until cutover of the new system, only P-l TSRs that can be fixed with a patch

will be fixed on the live system.

• Tiburon will update CSC/HEAT records with new system and server information
• Update themap to the most current map build release
• Update MobileCOM to v5.3(only if alixady licensed)

NOTE - the following systemlayoutsare no longersupported by the CommandCAD system. Client
must addressany issuesrelated with this restrictionprior to the beginningof this Task -

• DataWarehouse and CommandCAD databases on the same SQL instance
• Live database and backup database stcHcd on the same physical drive (for non-SAN

configurations) or the same logical drive(forSANconfigurations)

LawRECORDS-

• LawRECORDS installed (Client TEST System must be avail£d>Ie for the System Installation
which includes a TEST Server and a TEST Database).

• Install LawRECORDS software into the Client's TEST System with their tailoring. Server
file changes will bemade byTiburon, workstation installations areto becompleted byClieot.

• AHTSRs for P2. P3 and P4 on client's current live system will be put on hold.
• At this time and until cutover of the new system, only P-l TSRs that can be fixed with a

patch will be fixed on the live system.

JailRECORDS-

• JailRECORDS installed(Client TEST System must be available for the System Installaticm
which includes a TEST Server and a TEST Database).

• Install JailRECORDS software into die Client's TEST System with their tailoring. Server
filechanges willbemadebyTiburon. workstation installatiwis aie to be completed by Client.

• All TSRs for P2. P.3 and P4 on client's current live system will be put on hold.
• At this time and until cutover of the new system, only P-l TSRs that can be fixed with a patch

will be fixed on the live system.

This task will be complete upon placement of the CAD and File Maintenance builds on Client's TEST
System.

1.7 Task 6: Database

Tiburon, with the QieiU's assistance, will remotely perfonn the following Database tasks on the Client's
hardware:

CrnnmandCAD Database
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• Tiburon will run scripts against the TEST CAD database to upgrade the database structure to
support v2.9

• The same script will be run against the LIVE CAD database as part of the LIVE cuiover
preparation

CommaDdCAD File Maintenance

• A new File Maintenance build will be installed in the TEST System
• As part of the preparation for LIVE cuiover. File Maintenance will be installed in the LIVE

Systern
DataWarehouse

• Tiburon will run scripts to convert the DsuaWarehouse database to support v2.9 database
structures

LawRECORDS Datalrase

• Tiburon will run a script (or scripts, depending on starling version) against the TEST
LawRECORDS database.

• The same script will be run against the LIVE LawRECORDS database as part of the LIVE
cuiover preparation.

JailRECORDS Database

• Tiburon will run a script (or scripts, depending on starting version) against the TEST
JailKHCUKDS database.

• The .same script will be run against the LIVE JailRECORDS database as part of the LIVE
cutover preparation.

Completion Criteria:

This task will be complete upon Tiburon running the script(s) against the TEST CAD databases as well as
installingFile Maintenance in the TEST System.

1.8 Task 7: Training

Tiburonshall providethe following trainingsessions on&ite. Client may have up to ten (10) studentsattend
each session, which will he delivered in a single eight <8) hour session between Mondays - Friday
(08:00AM - 05:00 PM Client's local lime).

System File and Administrative training will train Client staff on the entry of agency-specific data, with an
em|:^asis on changes between versions. User training will train client on use of the Tiburon
Bi^Iication, with an emphasis on changes between versions. It is expected that students attending are skilled
In use of the current system. MobileCOM Administralion training is done in cuiijuiictiuti (during ilic saiitc
trip) as MobileCOM Train the Trainer.

Client will insure a training room, with one workstation per client, plus one workstation and projector for
instructor loaded with the appropriate Tiburon application, is available, and thai each attending student has
a copy of the associated training manual.
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Administration/Support Training Sessions

CommandCAn System Administration 16

CommandCAD Ftle and Table Maintenance

MobileCOM Administration

ReformatDESIGNER

Browser Set Up Training

LawRECORDS Administration (Webinar)

LawRECORDS Code Tables

JailRECOKUS Administration (Wcbitiar)

JailRECORDS Code Tables

Data Warehouse Reporting (SSRS)

Hburoii Application Truning Sessions

CommandCAD Train The Trainer

MobileCOM Train The Trainer (in conjunction with
MobileCOM Administration Training)

CommandCAD Supervisor Training

LawRECORDS Train The Trainer

JailRECORDS Train the Trainer

Property Evidence Bar Code

Session Maximum Number

Duration Participants of
fllours) Sessions

Session Maximum Number

Duration I^rtkipants of
(Hours) Sessions

Completion Criteria:

This task will be complete upon completicm of each listed training session.

1.9 Task 8: System Interfaces and Tiburon Applications Integration

The following non-custom interfaces will be integrated within the upgraded system if currently present in
LIVE system. I1te current baseline interface will be installed, replacing any prior site interface work done
on-sitc (list included interfaces here).

CommandCAD (8 Client licenses) -
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Applications/Products:

• 97/ Parser

• TDD/TTY

• MobileCOM (site license)
• Message Switch
• DaiawarehoHse (CAPS Reporting rut longer supported)
• SiP

• Web Browser (CAD)

• Time Synchronization
• MobileMap (site license)
• 9JJ Mapping (12 licenses)

Interfaces:

• AVLi 120 licenses)
• AU/E9n(Plant Vesta)
• State/NCIC - Texas - DMPP2020 protocol
• Fire Alerting

• PasA (o Talk

• Transfer/Incident Transfer (LawRecurds)
• ProQi*
• Pag»«g(Alpha/Numeric - Multi provider -10 providers)
• P7jrt.ti» / am/ Phase U Wireless

• Fire Sw/ion Printing

LawRECORDS (50 CUent licenses) -

Applications/Products:

• FieldREPORTINC (70 licenses)
• Browser (RMS)

• T/PS

• fiarcoc/mg
• PocketProp

Interfaces:

• Tiburon CoimnandCAl) to LawKt'COKOS

• FieldREPORTINC to ImwRECORDS

• Livescan

• Fingc?prirt/wg (Printrak)

JallRECORDS (50 Oient Kcenses) -

Applications/Products:

• T/PS

• T/feMfon ya/7/?£C0/iZ>S to^om LawRECORDS
• L/vescon

• Fingerprinting
• Mugs/wf
• WA/£

The followingcustominterface services are included,with current functionality only
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• Scantron Commissary IF

In many cases, interfaces are only available in the Client's LIVE environment. During implementation,
testing may require that individual interfaces be taken off-line to the LIVE envircximent in order to verify
functionality in the I tiST environment. Testing of interfaces will occur during Tiburon's normal business
hours. For interfaces that the Client Identifies as only being available testing in the LIVE environment,
any related testing and completion of Implementation will not occur until cutover. Tiburon will work
closely with the client in scheduling these intemipuons from live operations.

of the system.

Completion Criteria:

This task will be complete upon inslalluitun of die iitierfaces specined above into eiihej' Client's TEST or
LIVE environment, as appropriate. Testing of interfaces that must be installed in Client's LIVE
environment will not preclude or delay task completion as such testing will be performed as part of the
System Cutover task.

1.10 Task 9: Functional Testing

UponTiburonnotific^ion of the systembeing readyfor testing.Client shall jperform Functional Testing of
the system. Client shall document any problems found in a Tiburon Service Request (TSR). Testing shall
include database elen^nts (CAD Histories, premise data, etc). Testing shall include testing of data
conversicHis.

Additionally. Client shall test all Data Warehouse reports or Crystal Reports and make adjustments to
reports as necessary to $upp>ort any new database structures. CARS Repx>rting is not supported in v2.9+.
and is replaced by SSRS. Client shall complete testing within three (3) weeks. Client sh^I test and close
or reissue under the new version all legacy TSRs.

Priority 1 level defects found during the Functional Testing will be corrected by Tiburon prior to moving
the software to the LIVE environment. All other defects found will be corrected in a future maintenance

build to be delivered post cutover.

Client shall notify Tiburon in writing that all testing was completed successfully. If unable to complete
testing within the three-week ttmeframe, all project activity will cea.se. Upon notificaticui that testing has
been completed. Tiburon will provide an update to the schedule, with new cutover dales.

Completion Criteria:

This task will be deemed complete upon Client's nolification to Tiburon that (he testing has been completed
successfully.

1.11 Task 10: System Cutover

After Client Functional Testing has been completed, Tiburon will notify the Client in writing, when the
Tiburon systems shall be readyfor LIVE statusand TCS/Heat has been updated and verified by Tiburon
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ProjectManager. Tiburon will assist the client in placing the system in operational status.Cutover shall
occur during Tiburon's ntHmal business hours.

noi.n nf the CommandCAD system is rcouircd.

Tiburon will have project management and training staff on*sile to assist with the cutover for two
business days. No technical staff will be onsite. technical support will be remote
Following the two business day of support, Tiburon will provide remote support through the
Tiburon Client Support Center, (877-445»2110)or email siin[x>n(=?ciburofiinc.com-
Upon System Cutover. all legacy TSRs will be closed

Completion Criteria:

This work will be consideredcomplete upon Tiburon's written notificationto die Client that the product is
ready for cutover to production operations, and Client's written acceptance of Tiburon's notification to
Client that the product is ready for cutover to production operations.
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Exhibit 2

SOFTWARE LICENSE TERMS AND CONDrnONS

The Software License Terms and Conditions outlined herein applies to all services ordered or purchased by Ft. Bend
County SherifCs Office (''Customer'* or "Licctwcc'O from Tiburon, Inc. ("Tiburoo" or "Service Provider") and which
are detailed inthe Statement of Work. Exhibit A to the MasterSystem and Services Agreement ("Master Agreement")
between Tiburon and Customer.

1. Definitions

The following definitions apply to the terms used within this License;

I.I. "Authorized Scrrcr" shall mean, with respect to any Licensed Application, the server identified in
the Statement of Work as corre^xmding to such Licensed Application, or if not identified, the actual server in which
the Licensed Applications arc installed on.

U. "Authorized She" shall mean, with respect to any Authorized Server, the addres.«v and room number
identified as corresponding in the Statement of Work to such Authorized Server, or if not idenrifierl. the actual site in
which the Authorized Server resides.

U. "Derivative Wmrks** shall mean, with respect to any Licensed Application, any translaticm,
abridgemcn!. revision, modification, or odier form in which such Licensed Aj^licaiion may be recast, transformedL
modified, adapted or aj^roved for .such IJ censed.

1.4. "Documentation** .shall mean any written, electronic, or recorded work that describes the use.
functions, features,or purposeof the System,or anycomponent or subsystem thereof, and that is published or provided
to the Licensee by Tiburon. Tiburon's subcontractors or the original manulaciurers or developers of third party
products provided to the Licensee by Tiburon. including, without limilation, all end user manuals, training manuals,
guides, program li.stings, data mtxlels, flow charts, logic diagrams, and other materials related to or for use with the
System.

15. "Enhancement" shall mean, with respect to any Licensed Application, a computer program
modiftcalion or addition, other than a Maintenance Modification, that alters the functionality of, or adds new functions
R>, such Licensed Application and that is integrated with such Licensed Applicat ion.or that is related to a given Licensed
Application hut nlTered separately by Tiburon.

15. "Error" shall mean, with respect to any Licensed Application, a defect in the Source Code for such
Licensed Application that prevents such Licensed Application from functioning as designed.

1.7. "License" shall mean Licensee's rights lu use the Licensed Applicaik>n(s) in accurdance with the
terms and conditions set forth herein, which consist of Tiburon's standard licensing terms and shall supersede and
apply regardless ofany additional, conflicting or contradicting terms and conditions contained in Licensee's purchase
order.

15. "Ucenscd Ajipltcatlon** shall mean each of the Tiburon developed software applications set fonh
on the Statement of Work and fuinished to the Licensee, together with all Derivative Works, all Maintenance
Modifications and all Documentation with respect thereto; provided, however, that Licensed Applications shall consist
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of Object Code only and shall not include any Enhancemenis.

'*Lkxnse^ shall mean the Customer identified on the Statement of Work.

1.10. "Maintenance Modincatfom** shall mean, with respect to any Licensed Application, a computer
software change to correct an &Tor in, and integrated into, .such Licensed Application, but that does not alter the
hinctiooality of such Licensed Application and that is provided to the Licensee by Tiburon after acceptance of the
Licensed Application.

1.11. "Object Code" shall mean comfHJter programs assembled or compiled in magnetic or electronic
binaryformon softwaremedia,whicharereadableand usableby machines, butnot generallyreadableby humans without
reverse-assembly, reverse-compiling, or reverse-engineering.

1.12. "Source Code" shall mean computer programs written in higher-level programming languages,
sometimes accompanied by English languagecomments. Source Code is imeltigibte lo traimd progniminen» and may
be translatedto ObjectCode for operationon computer equipment through the paocessof compiling.

1.13. '^tatemenl of Work*' shall mean the document provided to Licensee by Tiburon which
details the pricingfor the Licensed Applications and related services, if any, lo be provided and whichLicensee

purchases fTuiii. Hie Stareinent of WoiX is attached to the Master Agreement as Exhibit A.

1.14. "Subiicensed Applications" shall mean the software application specified on the Statement of
Work developed by any source external to Tiburon, such as a subcontractor, distributor, re-seller, personal computer
software supplier or system software supplier, and furnished to the [.iixnsee by Tiburon for inlegration into the
SyMctii. In addition to the terms and conditions contained herein, Liccnscc\s right to u.sc the Subbccnscd Applications
is strictlycontingent uponLicensee'scompliancewith the manufacturer'sterms and conditions. Solely in regards to
Sublicens(») Applications, in the event of any conflict or discrepancy between this License and the manufacitirer's
terms and conditions, the manufacturer's terms and conditions shall control.

1.15. "System" shall mean the Licensee's computer automated system consisting of the Licensed
Applications combined withany of the Authorized Servers,the operating systemsinstalled on each of the Authorized
Servers, any database or uibei tlurd party software pioducts irutalkd cmany of the Authorized Servers, any PC or other
workstation equlpm^t having access to any of the Uceresed Appiicatioas.any communications interfaces installed on
any of the Authorized Servers, any network communications equipment and any otlter third pany software, wiring,
cabling and conne:tion.s and other hardware relating to any such Authorized Servers, worl^iation or network
communications cquipmeta located at any of the Authorized Sites.

Licenses and Rcstrictioiis

2.1. C rani of Licenses. Subject to the conditions set forth in Section 2.2 hereof and unless otherwise
set forth in the Statement ofWcilt, Tiburon hereby grants to the Licensee, pursuant to the terms and conditions hereof,
a limited, nonexclusive, nontransferable license:

(a) to use each Licensed Application, in Object Code only, on the Authorized Server with
respect thereto and at the Authorized Sites with respect thereto in the quantities licensed:

(b) to conduct internal training and testing on each Licensed Application:

(c) to perform disaster recovery, backup, archive and r^oration testing, and implementation
with respect to each Licensed Applicatimi;

I
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(d) to make ik> more than two (2) archival copies of any Licensed Application, provided thai
each copy of any Licensed Application shall include Tiburon's copyright and other proprietary notices;

(e) to perform all of the above with regards to any Subiicensed Application, in accordaitce
with and subject to the terms and conditions of the manufacturer's license agreement for such Subiicensed
Application.

2-7- Conditions to Grant of Licenses. Mogrant of any license or right pursuant to Section 2.1 hereof
with respect to any Licensed Application or any Subiicensed Application shall be effective, and the Licensee shall
have no license or right to use such Uceased Application or such Subiicensed Application, until such Licensed
Application or suchSubiicensed Application has t>een accepted by theLicensee and all license fees, subliccn.se fees
or myaliies with respect to such Licensed Application or such Subiicensed Application have been paid in full in
accordance withthe payment terms set forth in the applicableimplementation agreement.

23. Restrictions on Use

(a) Tlie Licensee agrees to use the Licensed Applications and the Subiicensed Applications
only for the Licensee's own use. The Licensee shall not allow use of any Licensed Application or any
Subiicensed Applicaticm by any parent, sub^diaries, affiliated entities, or other third panics, or allow any
Licensed Application or any Subiicensed Application to be used on other than on the Authorized Serverat
the Authorized Site with respect thereto.

(b) Exceptas otherwise specifically set fonh in Section 2.1 hereof, the Licensee shall have no
right toct^y any LicensedApplicationcm* any Subliceiued Application. Anycopy of uny LicaiseUAppliuitiun
(whether or not such copy is permitted) shall be the exclasivc property of Tibunon. Any copy of any
Subiicensed Application (whether or not such copy is permitted) shall be the exclusive property of the
developerof such Subiicensed Application. The Licenseeshall not distribute or allow distribution of any
Licensed Application or any Subiicensed Application or any Documentation or other materials relating
thereto without Tiburon's prior written consent.

(c) The Licensee's license and right to use the Licensed Applications and the Subiicensed
Applications is limited to a license and right to use only the Object Code rel^ng thereto. The Licensee shall
have no license or right with respect to the Source Code for any Licensed Application or any Subiicensed
Application.

(d) The Licensee shall not, and shall not pennll any utiicr party to, make any aiieiaiioii.
modification or enhancement to any Licensed Application or any Subiicensed Application unless, and only to
the extent, ^)ecirscally authorized by I'lburon. Ihe Licensee shall not, and shall not permit any other party to.
disassemble, de-compilecr reverse-engineerany LicensedApplicationor any SubiicensedApplication.

(e) The Licensee shall not use any Licensed Application or any Subiicensed Application, and
shall not permit any third party to use any Licen.s^ Api^ication orany Subiicensed Applicatioa fbr process! ng
data of any entity otho^ than the Licensee.

3. Ownership. Except for the rights expre&sly granted therein pursuant to Section 2 hereof, Tiburon shall at all
lintes retain all right, title and interest in and to each Licensed Application and all copies thereof (whether or not
permitled), including all Derivative Works, Maintenance Modifications, Enhancements and Documentation with
respect thereto (whether or not developed by Tiburon) and the respective owners of die Subiicensed Applications shall
retain all right, title and interest in artd to each Subiicensed Application and all Derivative Works thereof. By this
Ucetise, the Licensee hereby assigns to Tiburon any and all ri^s it may have or later acquire to any and all Derivative
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Works (whether or not developed by Tiburon).

4. Term and Termination

4.1, Effective Date. This License shall take effect imtnediately after (i) the Master Agreentertt has been
fullyexecuted by duly authorized representatives of both parties, and. where relevant. (Li) Tiburon receives written
notification from the Licensee that any certification or approval of this License required by sutute. ordinance, or
esinblished policyof the Licenseehas been obtained.

4.2. Term. This License shall continue in effect until terminated as set fonh under Section 4.3 hereof.

4J. Termination. Tiburon may terminate this License immediately if the Licensee breaches any
provision of this License, orupon conclusion oftheapplicable subscriptiun term set Furth intlic Master AgreeiiicnL

4.4. Effect of Termination. Upon termination of this Licen.se. all licenses granted to the Licensee
hcrcundcr shallbe revoked. Upontermination of this License, (a) the Licensee shallreturnto Tiburon. within ten (10)
business daysof such termination, oil Tiburon Confidemial Information and alldevices, records, data,notes, reports,
prupusal!>. lisi^cuii espondence. specifications, drawings, blueprints, sketches, materials, equipment otherdocuments
or property relating thereto and all cc^ies of any of the foregoing (in whatever medium recorded); (b) the Licensee
shalldiscontinueall useof the LicensedApplicaOons and the SubMcensed Applicatioas;and (c) the Licenseeshall certify
ina written document signed by anauthorized representative that the material specified in thepreceding clause(a) has
been returned to Tiburon. that all copies of the Licen.sed Applications and the bublicensed Applications have been
permanently deleted or destroyed, and that all use of the Licensed Applications and the Sublicensed Applications has
been discontinued. The expiration or termination of this License will not relieve the Licensee of its obligations under
Section b hereof regardingTiburon Confideniial Information.

5. Limited Warranties and Liability

5.1. Warranty. THE UCENSED APPUCATIONS ARE LICrENSED "AS IS". NO EXPRESS OR
IMPUED WARRANTIES FOR THE LICENSED APPUCATIONS. INCLUDING THE WARRANTIES OF
MERCHANTABIIJTY AND RTNESS FOR A PARTICULAR PURPOSE, ARE CREATED BY THIS IJCENSB.

5.2. LimluUon of Liability. NEITHER TIBURON NOR ANY PERSON ASSGOATED WITH
TIBURON SHALL BE LIABLE TO ANY PARTY FOR ANY DIRECT. SPECIAL. INCIDENTAL OR
CONSEOUENTIAL DAMAGES FOR BREACH OR FAILURE TO PERFORM UNDER THIS LICENSE, EVEN
IF TIBURON HAS BEEN INFORMED OF THE POSSIBILITY OF SUCH DAMAGES. INCLUDING BUT NOT
LIMITED TO LOSS OF ANTiaPATED BENEFITS OR PROHTS RESULTING FROM THE OPERATION OR
FAILURE TO OPERATE OF THE UCENSED PROGRAMS. THIS CLAUSE SHALL SURVIVE THE FAILURE
OF ANY EXCLUSIVE REMtUY FOR BREACH OF WARRANTY OR ANY OTHER PROVISION OF THIS
LICENSE.

6. Coufldeudal Informatlan

6.1. Tiburon Confidential Informatioii. The Licensee agrees to maintain the confidentiality of any
Tiburon Ccmfidentiai Information (as defined below) and to treat such information with the same, degree of care and
security as it treats itsown most ctmfidentia] Information. The Ucensee shall not, without Tiburon's priorwritten
consent, disclose such information to ony person or entity other than to the Licensee's employees or consultants legally
bound to abide by the terms hereof and having a need to know such information, or sell, license, publish, display,
distribute or otherwise use such infuf inaiiun except as authorized by this License. The term 'Tiburon Confldcniiai
Information" shall includeall Licertsed Applications artdany other Tiburon software applications (whether or not
licensed to the Licensee), all Sublicensed Applications, and all Derivative Works. Enhancements, MaintenarKe
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Modifications and Documentation with respect thereto as well as any written information of a confidential nature
clearly labeled by Tiburon as being confWemlal or otherwise indicated by Tibviron in writing us being cunfidenaitl.
The Licensee understands and agrees that TilMiron Confidential Information constitutes a valuable business asset of
Tiburon. the unauihCMized use or disclosure of which may irreparably damage Tiburon. in the event of the Licensee*s
breachor threatenedbreachof anyof the provi.sions in this License. Tiburon shall be entitled to an injunction obtained
hom any courthaving appropriate Jurisdiciicn restraining the Licensee from any unauthorized use or disclosure of
any Tiburon Confidenlial InformatiOR.

6.2. Exclo^ons. NotwiiKstanding Section 6.1 hereof. Tiburon Confidential Information shall not
include information which the Licenseecan demonstrate bycompetent wrinen proof (a) is now. or hereafter becomes,
through rko actor foi lureto acton thepartof theLicensee, generally known or available m* otherwise pan of the public
domain; (b) isrightfully known bythe Licensee without restriction on u.se priorto its first receipt of such information
from Tiburon as evidenced by its records; (c) is hereafter furnished to the Licensee by a third pany authorized to
furnish the information to the Ucen.see.as a matter of right and without restriction on disclosure; or (d) is the subjea
of a written permission by Tiburonto disclose.

6J. Exceptions. Notwithstanding Section 6.1 hereof, disclosureof Tiburon Confidentiallnformation
shall notbe precluded if:

(a) such disclosure is in response to a valid order of a court or other governmental body of the
United Stales or any political subdivision thereof; provided, however, that the Licensee sbuJIfirst have given
notice to Tiburon and shall have made a reasonable effort to obtain a protective order requiring that the
information to be disclosed be used only for the purposes for which the order was issued;

(b) ^h disck^ure is necessary to establish rights or enforce obligations under this License,
but only to the extent thai uny such disckxiun: is necessary fur such purpose; or

(c) Licensee received the prior written consent to such disclosure from Tiburon, but only q> the
extent permitted in such consent.

6.4. Survival. Unless mutually agreed otherwise in writing, the obligations hereunder with respect to
each Hem of Tiburon Confidential Information shal I wrvive the termination or expiration of this License.

7, Miscdtaneous

7.1. Relationship. The relationship created hereby is that of Licensor and Licensee. Nothing herein
shall be construed to create a partnership, joint venture, or agency relaiiuiiship between the parties Iteiclu. Neillicr parly
shall have any authorityto enter itMo Licensesof any kind cm behalfof the otho' and shall have no poweror authority to
bind or obligatethe other in any mannerto any third party. 'Ihe employees or agents of one party shall not be deemed
or construed to be ihe employees or agents of the other party for any purpose whatsoever. Each party hereto represents
that it is acting on its own behalfand is not acting as an agent for on behalfof any third party.

7.2. No Rights in Third Parties. This License is eiuered into for the solebenefit of the Tiburon and the
Licensee and, where permiiied above, their permitted successors, executors, representatives, adminisinitor^ arxi assigns.
Nothing in this License shall be construed as givinganybenefits, rights, remedies or claims to anyother person, finn,
cx)qx>ration orotherentity, including, without iiinitaiion. thegeneral publicor any member thereof, or to authorue anyone
nota party to thisLicense to maintain a suit for personal injuries, pn^ny damage, or anyother reliefin lawor equityin
connecikm with this License.

7J. EntireLkeroe. ThisLicenseset-sfoiththefinal.compieteandexclasiveLicenseandunderstanding
between Tiburon and Ihe Licensee relating to the subject matter hereof and supersedes all quotes, proposals
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understandings, representations, conditions, warranties, coveiiants. and all other comrountcationK between the parties
(oralor written) relating to the subjea matterliereof. Tlburon shall rK)i be boundby any termsor cuiidiiions contained
inanypurchase orderorother form provided by the Licensee inconrtection with this License andanysuch terms and
conditions shall have force orclTect No afftrmaiion, refmrsentation or warranty relating to itic subject matter hereof
byany en^loyee, agent orother rcprcseniaiive ofTiburon shall bind Tiburon or beenforceable by theLicensee unless
specifically set forth in this License.

7.4. Amendments. No antendment or other modification of this License shall be valid unless pursuant to
a written instrument referencing this License signed by duly auhorized represemaiives of eachof the panicshereto.

7.5. Assignment. Neither party hereto may assign itsrighl-s or obligations under thisLicense without the
prior written consent of theother pany. which consscnt shall not be unreasonably withheld; jwovidcd. however, that
Tiburon may assign this License to its successor inconnection with a sale of it,s busincs.s without obtaining consent of
anyparty. Subject to the foregoing, eachandevery cuvcnuni. term, pruvismii andLicense cuiiiuincd in thisLicxilsc sluiJl
bebinding upon and inure tothebenefit of the panics' permitted succes-sors, executors, repfcscniaiivcs, administrators
andassigns. Anyassignment attcmpicdin contravention of this sectionwill be void.

7.6. Governii^ Law. This License shall be governed exclusively by the internal lawsof the Stale in
which Licensee resides, without regard to its conflicts of laws rules nor giving effect to the choice of law principles
ihereof. Notwithstanding theabove, intheeventLicensee resides ina jurisdiction outside oftheUnit«jStates,License
(hall be governed exclusively by the internal lavrs of the Sure of Califomia. without regard to its conflicts of laws
niles nor giving effect to the choice of lawprinciples thereof. The United Nations Convenlion on the International
Sale of Goods shall not apply to any transactions contemplated by this License.

7.7. Venue. The state and/or federal courts located in the County and Slate of where Licensee rosides
(hall have exclusive jurisdiction touUjiKlicaie uny di.sputc arising out of oi iclaliiig to (his Liccase. Each paity hcicby
consentsto the exclu.sivc jurisdictionof such couns. Notwithstanding the above, in the event Liceascc resides in a
jurisdiction outside of the United States, the state and/or federal courts located in Contra Costa County. California
(hall haveexclusive Jurisdiction to adjudicate anydispute arising out of or relating to this License. Eachpany also
hereby waives anyrightto jurytrial in connection withany actionor litigation in any wayarising out of or related to
this License.

7A Waiver. In order to be effective, any waiver of any right, benefit or power hereunder must be in
writing andmust besigned byanuiihorized representative ofthepanyagainst whom enforcement of suchwaiver would
be sought, it being intended that the conduct or failure to act of either party shall imply no waiver. Neitherparty shall
by mere lapse of timewithout giving notice or taking otheraction hereunder be deemed to have waived any breach by
theotherpartyof any of the provisionsof this License. No waiverof any right, benefit or power hereunder on a specific
occasion shall beapplicabletoanyfactsor circumstances other thanthe factsarxJ circumstances ^lecificallyaddres.sed
bysuch waiveror to anyfuture events, even if such futureeventsinvolve facts andcircumstances substantially similar
to those specifically addressed by such waiver. No waiver of any right, benefit or power hereunder shall coastitute.
or be deemed to constitute, a waiver of any other right, beneficor power hereunder. Unless otherwise specifically set
forth herein, neither party shall be required to give notice to the other party, or to any other third party, to enforce strict
adherence to all terms of this License.

7.9. SeverabtUty. If any provision of this License shall for any reason be held to be invalid, tllega}.
unenforceable, or in conflict with any law of a federal, state, or local government havingjurisdiction over this License,
suchprovision shallbeconstniedsnas inmakeit enforceable tothe greatestexttnt permitted, suchproviskm shallremain
ineffect to thegreatest extent permitted andthe remaining provisions of thisLicense shall remain infullforce andeffect

7.10. Survival of Provisions. All provisions of this License that by their nature would rea.sonably be
expected to continue after the termination of this License, including but not limited to Section 6.1. will survive the
termination of this License.
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7.11. Notices. Allnotices, requests, demands, or othercommunications required or pcrmined to begiven
hereunder must be in w-riting and must beaddressed as set forth below and shallbe deemed to have been duly given
when (a) delivered inperson; (b) sent by l^imilc transmission indicating receipt atthe facsimile number where sent;
(c) one (I) business day after being deposited with a reputable overnight air courier service; or(d)three (3) business
days after being deposited with the United States Postal Service, for delivery by certified or registered mail, posia^
pre-paid and return receipt requested All notices and other communications regarding default or tcrminatior ofthis
License shall bedelivered byhand w sent bycertified mail, postage pre-paid andreturn receipt requested. Either party
may from lime to time change the notice address set forth below by delivering notice to the other party in accordance
with this section seiting forth thenew address andthedate onwhich it will become cffcaive. Notwithstanding the above,
notices to Licensee shallbe senttoLicensee's address asset forth in the Siaientcm of Work.

Tiburon,Inc.

Aitn: Contract.s Manager

3000 Executive Parkway. Suite SOD

San Ramon. CA 94583

Phone; 925-621-2700

Fax: 925-621-2799

7.12. Construction. The paragraph and sectionheadingsused in ihi.s Licenseor in anyexhibitheretoare
forconvenience andease ofreference only, anddo not define, limit, augment, ordescribe the scope, coniem or imem
ofihis Licen.sc. Any term referencing time, days or period for performance shall be deemed calendar days and not
business days, unless otherwise expressly provided herein.


