
STATE OF TEXAS § ! *
§

COUNTY OF FORT BEND §

ADDENDUM NO. 3 TO AGREEMENT FOR TIBURON SOFTWARE

UPGRADE AND LICENSE SUBSCRIPTION

This Addendum No. 3 to Agreement for Tiburon Software Upgrade and License Subscription
("Addendum No. 3") is entered into on the day of , 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, Addendum executed March 30, 2015,
and Addendum No. 2 executed on May 12, 2015 ("Agreement"), attached hereto as "Attachment
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, EP-4122:
TDEX/Appriss dated April 3, 2015, attached hereto as Attachment A.

2. For and in consideration of the services rendered by Tiburon, County shall pay Tiburon an
amount not to exceed nine thousand five hundred seventy-six dollars and no/100 ($9,576.00)
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.
3 by both parties.

4. The terms of the Agreement and this Addendum No. 3 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 WITNESS WHEREOF, the parties put their hands to this Addendum on the dates indicated
below.

FORT^BfiffD COUNTY , TIBURON, INC.

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

(0r7,!r *5 z(///e*sS"
Date Date

6/26/2015 - Original sent to Norma, Purchasing



ATTEST:

Laura Richard, County Clerk'

AUDITOR'S CERTIFICATE

I hereby certify that funds are available in the amount of $9576.00 to accomplish and pay the
obligation of the Fort Bend County underthis Agreement.

^2l
cobert E. Sturdivant, Fort Bend County Auditor

MLG: I\ Agreements\2015 Agreements\Purchasing (5/19/15)

Attachment A: EP-4122: TDEX/Appriss

Attachment B: ADDENDUM NO. 2 TO AGREEMENT FOR TIBURON SOFTWARE UPGRADE

AND LICENSE SUBSCRIPTION



Attachment A
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I 1 lsli;: '4«# I

A TriTech Software Systems Company

April 3, 2015

Andy Patti
Fort Bend County Sheriffs Office
1410 Ransom Road

Richmond, TX 77469

Subject: EP-4122: TDEX/Appriss

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 Fort Bend County Sheriffs Office (hereinafter, "Client") with this
proposal to modify the Vinedata export (hereinafter, referred to as the "Proposal").

Scope Description and Responsibilities

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

Price Description

1) Firm fixed price: $9,576.

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

• Training
• 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 applicationfeature(s) agreed to in this Proposal will be considered a
customized featured exclusiveto 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



Attachment A
Fort Bend County Sheriffs Office
EP-4122: TDEX/Appriss
Page 2 of4

Effective Date and Payment Schedule

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

2) Payment Schedule:

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

Note: No scheduling ofresources 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 terms and conditions of the above referenced Agreement, and this Proposal prevail regardless of
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
binding upon Tiburon. All Purchase Orders are subject to approval and acceptance by Tiburon.

This fixed price Proposal is valid through July 3,2015.

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



Fort Bend County Sheriff s Office
EP-4122: TDEX/Appriss
Page 3 of 4

Upon review and acceptance of this Proposal, please have a duly authorized person sign below and return
the signed copy of the Proposal to Judy Basnett via e-mail at Judy.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,

Blake Clark

Chief Financial Officer

Attachment:

Exhibit 1 - Statement of Work

By this signature, Client accepts this Proposal:

Signature Date

Printed Name / Title

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



Attachment A
Fort Bend County Sheriffs Office
EP-4122: TDEX/Appriss
Page 4 of4

Exhibit 1

Statement ofWork

Scope Description

Remotely, Tiburon will provide the services to develop a new process that runs in coordination with the
existing extracts to identify inmates in custody in JailRECORDS corrections, connect to the TJPS
database, identify for each booking the Front image on file and make a copy of the JPEG file in a VINE
directory.

All work will be completed during Tiburon's normal business hours Monday through Friday (0800 -
1700).

Tiburon Responsibilities

1) Modify the application per the Scope Description.

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

3) Upon Client's testing, correct any discrepancies in operation based on the Scope Description.

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

Client Responsibilities

1) Designate a person to be the principal point of contact for all technical questions and administrative
arrangements relating to this Proposal.

2) Provide VPN access to Tiburon.

3) As required, coordinate the participation of non-Tiburon provided third parties and outside agencies.

4) Complete testing ofthe modified code within ten (10) business days from receipt ofTiburon's
notification the code is ready for testing to ensure conformance with the Scope Description.

Completion Criteria

This work will be considered complete ten (10) business days after Tiburon has provided Client with
writtennotificationthat the modifiedcode is ready for testing in the test system,or has been placed into
production, whichever comes first. If Client does not confirm completion witha signoff letter presented
by the Tiburon project manager within ten (10) business days of submittal of such letter, or otherwise
notifies Tiburon in writing why completion sign-offhas not beenprovided any final invoice(s) willbe
issuedand will be payable in accordance with the payment termsof thisProposal.

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

STATB'OF TEXAS §

-COUNTY OF FORT BEND §

ADDENDUM NO. 2 TO AGREEMENT FOE TIBURON SOFTWARE

UPGRADE AND LICENSE SUBSCRIPTION

This Addendum No. 2 is entered into on the day of , 2015by and between
Fort Bend Count)', 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 2,2014and Addendum executed March 30,2015
("Agreement"), attachedhereto as "ExhibitB"and incorporated by reference as ifset forthherein
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 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 form 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. Alt terms and conditions of the Agreement, including any addenda, not modifiedherein 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 WITNESS WHEREOF, the parties put their hands to this Addendum on the dates indicated
below.

TIBURON, INC.

Robert E. Heberi, County Judge BlakeClark, Chief FinancialOfficer

Date Date

05/14/2015 original returned to Norma g» Purchasing



ATTEST: .

Laura Richard,County Clerk

(SEAL)

Attachment B

AUDITOR'S CERTIFICATE

I hereby certify that funds are available in the amount of $250S«00 to accomplish and pay the
obligation oftheFortBend County under thisAgreement.""/ \

Robert E. Sturdivant, Fort BendCounty Auditor

MLG;I\2015 Ag««merts\ Purchasing {4/29/15)

ExhibitA: Enhancement Proposal 4132

Exhibit B: ADDENDUM TO AGREEMENT FOR TIBURON SOFTWARE UPGRADE AND
LICENSE SUBSCRIPTION



Attachment B

Exhibit A

TIBURUN'
A TriTeeh SoftwareSystemsCompany

April %2015

Andy Patti
Fort Bend County Sheriffs Office
1410 Ransom Road

Richmond, TX 77469

Subject: EP-4132: ARS Incident Report Property Summary Report

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 present Fort Bend County Sheriffs Office(hereinafter. "Client") with this
proposal to modify the ARS Incident Report PropertySummary to add Cost and Serial number to the
incident page (hereinafter, referred to as the "Proposal").

Scope Descriptionand Responsibilities

Theattached Exhibit 1,Statement of Work ("SOW") describes theproject tasks, responsibilities of each
party and defined completion criteria.

Pric^JJeserigfJOT

1) Firm fixed price: $2,508.

2) Uponachievement of the completioncriteria set forth in the SOWthe Tibaron AnnualMaintenance
Fee will not increase.

3) This Proposaldoes not include:

» Warranty
• Documentation

» Hardwareor third party products or services
» Travel and on-site time

4) Client shall beresponsible for any taxes levied bya government agency, ifany.

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

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



Attachment B

Exhibit A
Fort Bend County Sheriffs Office
EP-4132: ModifyARS Incident ReportProperty Summary
Page 2 of4

Effective Date and Payment Schedule

1) Them-ork described herein willbe scheduled tocommence at a mutually agreeable date afterClient's
acceptance of this Proposal.

2) Payment Schedule:

• 50% UponTiburonreceiptof the signedacceptance of this Proposal.
* 50% Uponachievement ofthe completion criteriaset forth in the SOW.

Note; Noscheduling of resources willoccur until afterthefirstpayment milestone is paid andall
outstanding accounts receivable paymentshavebeen made. This Proposal maybe cancelled at
Tiburon's discretion upon written notice to Client if thefirstpayment milestone is not paid when due.

3) Client's acceptance ofthisProposal in the signature blockprovided belowauthorizes Tiburon to
proceed with thework described herein and confirms funding will beobligated. Any requisite
contractual documents required byClient'spurchasing procedures aretheresponsibility of theClient

4) Theterms and conditions of theabove referenced Agreement, andthis Proposal prevail regardless of
any conflicting or additional terms and conditioas on any PurchaseOrder or other
correspondence. Any contingencies or additional terms obtained on any Purchase Order are not
binding upon Tiburon. AH Purchase Orders are subjectto approval andacceptance by Tiburon.

This fixedprice Proposal is valid throughJuly 27,2015.

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



Attachment B

Exhibit A
Fort Bend County Sheriff's Office
EP-4132: ModifyARS IncidentReport PropertySummary
Page 3 of4

Upon review and acceptance of this Proposal, please have a duly authorized person sign below andreturn
the signed copy of the Proposal to Judy Basnett via e-mail at Judv.Basnettfetritech.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 Buoyard
VP, Sales

Attachment:

Exhibit 1 -Statement ofWork

By this signature, Clientaccepts this Proposal:

Signature Bate

Printed Name / Title

3000Executive Parkway, Suite500,SanRamon, CA945831:925-621-2700 f: 925-621-2799



Attachment B

Exhibit A
Fort Bend County Sheriffs Office
EP-4132: ModifyARSIncidentReport PropertySummary
Pas>c 4 of4

Exhibit 1

Statement of Work

Scope Description

Remotely, Tiburon will provide theservices toenhance the existing ARS Incident Report Property
Summary list to include a second lineforeachitemwhich will include theProperty Item Serial Number
and Value.

AH work will becompleted during Tiburon's normal business hours Monday through Friday (0800 -
1700).

Tiburon Responsibilities

1) Modifythe application per the ScopeDescription.

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

3) Upon Client's testing, correct any discrepancies in operation based onthe Scope Description.

4) Install the modified codein Client's production environment.

Client Responsibilities

1} Designate a person to bedieprincipal point of contact Tor all technical questions and administrative
arrangementsrelating to this Proposal.

2) Provide VPN access to Tiburon. ,

3) As required, coordinate the participation ofnon-Tiburon provided third parties and outside agencies.

4) Complete testing ofthe modified code within ten (10) business days from receipt ofTiburon's
notification the code isready fortesting toensure conformance with the Scope Description.

Completion Criteria

This work will be considered complete ten (10) business days after Tiburon has provided Cheat with
written notification that the modified code isready for testing in the test system, orhas been placed into
production, whichever comes first. IfClient does not confirm completion with asign off letter presented
bythe Tiburon project manager within ten {10) business days ofsubmittal ofsuch letter, orotherwise
notifies Tiburon in writing why completion sign-offhas not been provided any final invoice(s) will be
issued and will be payable in accordance with the payment terms ofthis Proposal.

3000 ExecutiveParkway,Suite 500, San Ramon,CA 94583 t: 925-621-2700f: 925-621-2799
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Exhibit B ^L

STATE OF TEXAS §

§
COUNTY OF FORT BEND §

ADDENDUM TO AGREEMENT FOR TIBURON SOFTWARE

UPGRADE AND LICENSE SUBSCRIPTION

This Addendum is entered into on the 30th 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 8" md 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
(58,471.00) 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 (his Agreement, Addendum, and any other correspondence or document, the
provisions of the Agreement and this Addendum shall prevail with regard to the conflict.

Execution pagefollows

Remainder left blank

4/16/2015 - Original sent to Norma Weaver* Purchasing



Attachment B

Exhibit B

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

Robert E. Ilebert, County Judge

>nl 14.201S „
Dat

ATTEST:

O^JJeMd
Laura Richard, County Clerk

TIBURON, INC.

Authorized Agent-Signature

Blake Clark

Authorized Agent-Name

Chief Financial Officer

Title

Date

?/?»/ 2&tVJ

AUDITORS C1RT1F1CATB

Ihereby certifythat fundsare available in the amount of S8.471.00 to accomplish and pay
the obligation of the Fort Bend County under this Agreement/

Robert 11 Sturdivant, Fort Bend CounTJn^oduST

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

Attachment B

Exhibit B

IbUKrjN
A TriTech Software Systems company

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

Reference: Agreement for Extended Servicebetween Fort BendCounty,TXand Tiburon,..Inc.,,
effective date June 22,2000

Dear Mr. Patti:

Tiburon,Inc. is pleased to presentthe Fort BendCounty Sheriff's Office(hereinafter, "Client")withthis
Enhancement Proposal forTwo (2) days of onsiteCrystalTraining(hereinafter, referredto as the
•'Proposal").

Scope Description and Responsibilities

The attached Exhibit i, Statement of Work ("SOW") describes the project tasks, responsibilities of each
.party anddefined completion criteria.

Price Description

1} Firm fixed price: S8.471

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

3) Alt pices assume that the training courses are delivered in a consecutive two (2) day period daring
one crip.

4) This Proposal does not include:

* Warranty
* Documentation

* Hardware or third party products or services, except for those provided by Brad Wtcsley

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

Effective Date and Payment Schedule

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

3«X» Executive Parkwav, Suite 500. San Ramon. CA W583 i: 925-621.2700 f: 9?5-62i-?7"»



__—___.. Attachment B

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 tliis Proposal.
» 25% Upon achievementof the completion criteria set forth in the SOW.

Note: Noscheduling of resources willoccuruntil after the first payment milestone is paid and all
outstanding accounts receivable payments havebeen made. This Proposal maybecancelled at
Tiburon's discretion upon written notice to Client if the first paymentmilestone is not paid whendue.

3) Client's acceptance of this Proposal in the signature block provided below, authorizes Tiburon to
proceed withtheworkdescribed herein andconfirms funding will beobligated. Anyrequisite
contractual documents requiredby Client's purchasingproceduresare 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 terms and conditions on any Purchase Order or other
correspondence. Anycontingencies or additional termsobtainedon any Purchase Orderare not
bindinguponTiburon. All Purchase 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 authorizedperson sign below and return
thesignedcopy of the Proposal to JudyBasnett byemailat: Judy.Basnett@tiburoninc.com or fax 510-217-
6466. If you have any questions or require further information, please contact Judy Basnett at 650-245-
6702. at your convenience.

Sincerely,

Gary Bunyard
VP, Sales

By this signature, Client accepts this Proposal:

Signature Date

Printed Name /Title

3000 Executive Parkway, Suite 500, San Ramon, CA 94583 t: 925-621 -2700 f: 925-62 f-2799



Attachment B

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

Scope Description

Exhibit 1

Statement of Work

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

Eachone (1) day class is a single eight (8) hour session, Monday through Fridayand can be deliveredany
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

I) Provide training as described above.

Client Responsibilities

1) Provide a facility for training witha workstation (with a connection to theTiburon 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 10students).

4) Ensure that scheduled studentsare able to attend the courses for theircompleteduration.

Completion Criteria

This Proposal is complete at theconclusion of theCrystal Reports training, at which timeTiburon's
project manager will present Client with a sign-off letter. IfClient does not confirm completion by
returning the signed letter to Tiburon within ten (10) business days of submittal, or otherwise notifies
Tiburon in writingwhycompletionsign-offhas not been provided, any final invoice(s) will be issued and
will bepayable in accordance with thepayment terms of this Proposal,

3000Executive Parkway, Suite500, San Ramon, CA 945831:925-621 -2700ft 925-621-2799
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Exhibit B

STATE OF TEXAS §

§
COUNTY OF FORT BEND §

AGREEMENT FOR TIBURON SOFTWARE UPGRADE AND LICENSE SUBSCRIFriON

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

WITNESSETH

WHEREAS, County desiresthat Tiburonprovide upgrade services related to softwareprovided by
Tiburon (hereinafter "Services")-* an<l

WHEREAS, Countyhas determined that thisAgreement is for personal or professional services and
therefore exemptfrom competitive bidding under Chapter262 of theTexas Local Government Code;
and

WHEREAS, Tiburon represents that it is qualified and desires to perform suchservices.

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

AGREEMENT

1. Scope of Services. Tiburonshall render Services to Countyas defined in theScopeof Services
(attached hereto as Exhibit A).

2. Personnel

A. Tiburon represents that it presently has, or is able to obtain, adequate qualified personnel in
its employment for the n'mely performance of the Scope of Services required under this
Agreement and that Tiburon shall furnish and maintain, at its own expense, adequate and
sufficient personnel, in the opinion of County, to perform the Scope of Serviceswhen and as
required and without delays.

B. All employees of Tiburon shall have such knowledge and experience as will enable them to
perform the duties assigned to them. Any employee of Tiburon who, violates the law or acts
with willful misconduct shall, upon request of County, immediately be removed from
association with the project.

3. Term.

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

B, User subscriptions shall commence upon completion ofTask 10as described in ExhibitA and
continue for a period of five (5) years ("Initial Term"), unless terminated earlier in accordance
with this Agreement.

B. Uponcompletion of the InitialTerm, the Usersubscriptionsshall automatically renew for one
(]) year periods ("RenewalTerm") at the annual subscription price set forth above plus a not
to pxreed five percent (5%) annual uplift, unless either party gives the other notice of non
renewal at least thirty (30) days prior to the end of the Initial Term or any Renewal Term,

•i-



Attachment B

Exhibit B

•4. Compensation and Payment
A. The feefor services providedbyTiburon under theScope ofServices isS564,684.00. 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% - UponcompletionofTask5 of theScope of Services
(iii)20% - Upon completion ofTask 6ofthe Scope ofServices
(iv)10% - Uponcompletion ofTask7 of theScope of Services
(v) 10% - Upon completionofTask 9 of the Scopeof Services
(vi)15% - Upon completion ofTask 10 oftheScope ofServices

B. Upon completion ofTask lOof 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 feetousetheCITData Module as set forth inEP-3468. The payment shall
be due on the date that subscription services are made available for live productive use. An
annual payment of $320,761-00 shall be due on the anniversary date for a period of five (5)
years.

C. All performance of theScope ofServices byTiburon including any changes in theScope of
Servicesand revisionof worksatisfactorilyperformed wi11 be performedonly whenapproved
in advance and authorized by County.

D. County willpay Tiburon 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 invokes 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.
Forpayments identified inSection 4.A above. Countyreserves the right to withhold payment
pending verification of work performed.

5. 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-NINE dollars and 00/100 ($2,168,489.00), specifically allocated to fullydischarge 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 becomeentitled to and the total maximum sum that County may become liable to pay
to Tiburon bhall 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),
6- Modifications and Waivers.

A. The parties maynot amend or waive this Agreement,except by a written agreementexpeuted
by both parries.

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 estoppelofany right, remedy, or condition.

C. Therightsand remedies of the partiesset forth in thisAgreement arenotexclusive of,but are
cumulative to, any rightsor remedies now or subsequentlyexisting at law, in equity, or by
statute.

-2-



Attachment B

Exhibit B

7. Termination.

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 servicesspecified in the ScopeofServices;
(ii) IfTiburon materially breaches any of thp covenantsor terms and conditions set forth in

this Agreement or fails to perform any of the other provisions of thisAgreementand in
anv of these circumstances does not cure such breach or failure within a period of thirty
(30) business days, or such other time as the parries mutually agree to, after receipt of
written notice from County specifying such breach or failure along with the reference to
the section number of this Agreement such 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 obligation'; of the parties sha II be the
same as if the termination had been issued for the convenience of the County in accordance
with Section 7A above.

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

Agreement priorto thecompletion of the implementation of the upgradeby Tiburon for
any reasonotherthandefaultor material breach byTiburon, County shallpay 100% ofall
payment due prior to the start of the InitialTerm.

(ii) Termination Duringinitial Term- IfCounty terminates thisagreementat any time during
the Initial Term for any reason other than default or materia! breach by Tiburon, County
shall pay 100% of the remaining fees owed during the Initial Term.

(iii)Termination During Renewal Term - If 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 Tiburon for
any reason other than default or material breach by County, County shall not be
responsible for any feesdue prior to the start of thft Initial Term,

(ii) Termination DuringInitial Term- IfTiburonterminates thisagreementat any timeduring
the Initial Term for any reason other than default or materialbreach by County, County
shall not be responsible for any remaining fees owed during the Initial Term.

(iii)TerminationDuring Renewal Term - IfTiburon terminates this Agreement for any reason
other thandefault or material breachby County during the Renewal Term, prorated fees
shall be returned to County, and Tiburonshall be under no further obligation to provide
services after the termination date.

& Ownership and Reuse of Documents. AH 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 theirown internal business purposes.
Tiburon shall promptly furnish allsuch dataand material toCounty on request.

9- Inspection of Books andRecords. Tiburon will permit County, orany duly authorized agent of
County, toinspect andexamine thebooks and records ofTiburon forthepurpose ofverifying the

-3-



Attachment B

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 theServices, Tiburonshall furnishCountywith properlyexecuted

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 arecompleted and provide replacement certificates, policies, and/or endorsements
for any such insurance expiring prior tocompletion ofServices. Tiburon shall obtain such
insurance written on an Occurrence form from such companies having Bests rating of A/VII
or better, licensed orapproved totransact business in theState ofTexas, andshallobtain such
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 injuryby disease,

(ii) Commercial General Liability Insurance with a limit of not less than $1,000,000 each
occurrenceand $2,000,000 in the annual aggregate. Policy shall cover liability for bodily
injury, personal injury, and propertydamage 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 of not less than $1,000,000 each accident. The policy shall cover liability
arisingfrom theoperation of licensed vehicles by policyholder.

(iv)Professional Liability insurance with limits not less than $1,000,000.
B. County andthemembers ofCommissioners Court shall be named asadditional 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 required coverage is written ona claims-made basis, Tiburon warrants thatanyretroactive
date applicable to coverage under the policy precedes theeffective dale ofthe 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
Agreement is completed.

11. Indemnity. TIBURON SHALL INDEMNIFY AND DEFEND COUNTY AGAINST ALL
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

TIBURON OR ANY Or f IBURON'S AGENTS, SERVANTS OR EMPLOYEES,

12.Confidential and Proprietary Information.
A. 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 Tiburon or its employeesor agents from County in the performance of this Agreement
shall be deemed to be confidential information of County ("Confidential Information").
Any reports or other documents or items (including software) that result from the use of
the Confidential Information by TibuTon 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 include information that:
(i) isorbecomes (other than by disclosure by Tiburon) publicly known oris contained 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 be shown 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
confidential information, and not to copy, reproduce, sell,assign, license, market, transfer
or otherwise disposeof,give,or disclose Confidential Information to third partiesor 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 tokeep Confidential Information confidential. Tiburon shall useitsbest efforts
to assistCounty in identifying and preventing any unauthorized use ordisclosure of any
Confidential Information. Without limitation of the foregoing, Tiburon shall advise
County immediately in the event Tiburon learns or has reason to believe thatanyperson
who has had access to Confidential Information has violated or intends to violate the

terms of this Agreementand Tiburon will at its expense cooperate with County in seeking
injunctive or otherequitable 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
during or after theterm of thisAgreement disclose, directly orindirectly, anyConfidential
Information to any person, and that upon termination of this Agreement or at County's
request, Tiburon will promptly turn over to 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 compensable in damages. Accordingly, County may seek and obtain
injunctive reliefagainst the breach or threatened breach of the foregoing undertakings, in
addition to any other legal remedies 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 services hereunder agrees to abide by the provisions of any
applicable Federalor State Data Privacy Act.

E. Tiburon expressly acknowledges that County is subject to the Texas Public Information Act,
TEX.GOV'T CODE ANN. §§ 552.001et seq.,as amended, and notwithstanding any provision
in the Agreement to the contrary, County will make any information related to the
Agreement, or otherwise, available to third parties in accordance with the Texas Public
Information Act. Any proprietary or confidential information marked as such provided to
County byConsuRant shallnot bedisclosed toany third party,except asdirected bytheTexas
Attorney General in response to a request forsuch under the Texas Public Information Act,
which provides for notice to theownerofsuchmarked information and theopportunity for
the owner of such information to notify the Attorney Genera! of the reasons why such
information should not be disclosed. The terms and conditions of the Agreement are not
proprietary or confidential information.

13.Independent Contractor.

-5-
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A. In the performance of work orservices hereunder, Tiburon shall be deemed an independent
contractor, and any of itsagents, 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, orservants of County and
shall notbeentitled to anyof the privileges or benefits 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), ornationally recognized overnight courier (with all fees prepaid).

B. Each party giving a Notice shall address the Notice to the receiving party at the address listed
belowor to anotheraddress designated bya party in a Noticepursuant to thisSection:

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

With a copy to: Fort Bend County
Attn: County Judge
401 Jackson Street
Richmond, Texas 77469

Tiburon: Tiburon, Inc.

Attn: Contracts

3000Executive Parkway, Suite 500
San Ramon, California 94583

C. Notice iseffective onlyifthe partygivingor makingthe Notice hascomplied withsubsections
14A and 14B and if the addressee has received the Notice. Notice is deemed received as

follows;

(i) If the Notice is delivered in person,or sent by registered or certified mail or a nationally
recognized overnight courier, upon receipt as indicated by thedateonthesigned receipt.

(Ii) If the addressee rejects or otherwise refuses to accept the Notice, or if the Noticecannot
be delivered because of a change in address for which no Notice was given, then upon the
rejection, refusal, or inabilityto deliver.

15- Compliance with Laws. Tiburon shall comply withall federal, state, and local laws, statutes,
ordinances, rules and regulations, and the orders and decrees of any courts or administrative
bodies or tribunals inanymatter affecting the performance ofthisAgreement, including, without
limitation, Worker's Compensation laws,minimum and maximum salary and wagestatutes and
regulations, licensing laws and regulations. When required by County, Tiburon shall furnish
County with certification ofcompliance with said laws,statutes,ordinances, rules, regulations,
orders, and decreesabovespecified.

16. Performance Warranty

-4-
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A. Tiburon warrants to County that Tiburon has the skill and knowledge ordiiwsrily pt»«>essod
bv well-informed members of its 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 the highest professional standards.

B. If during the Initial Term, or any Renewal Term, an error with the Tiburon applications
occurs, Tiburon agrees to provide the support and maintenance services, asmodified by this
Agreement, as set forth in the Reference Agreement to the attached Exhibit A.

C. Disclaimer. EXCEPT AS F.XPRKSSLY PROVIDED HEREIN, TIBURON MAKES NO
" WARRANTIES OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR

OTHERWISE, AND SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES,
INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW.

17. Assignment and Delegation
A. Neither party mav assign any ofits rights under this Agreement, except with the prior written

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 Tiburon 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) daysof the assignment

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

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

18- Applkabli* Law. The laws of the Stale of Texas govern all disputes arising out of or relating to
this Agreement. The parties hereto acknowledge that venue isproper inFort Bend County, Texas,
for alllegal actions orproceedings arising outoforrelating tothisAgreement and waive theright
to sue or be sued elsewhere. Nothing in the Agreement shall 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 ottw party, in respect to all covenants of this Agreement.

20. Third Party Beneficiaries. This Agreement does not confer any enforceablerights or remedies
upon anyperson otherthanthe parties.

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

22- Publicity. Contact with citizens of Fort Bend County, media outlets, or governmental agencies
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 withouttheexpress written permission ofCounty, except where required to do so by
law.

23- Captions. Thesection captions used in thisAgreement are for convenience of reference onlyand
do not affect the interpretationor construction of this Agreement.

24. Conflict. In the event there is a conflict between this Agreement and the attached Exhibit A, this
Agreement controls.

-?-
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25. limitation of Liability. EXCEPT FOR INSTANCES OF GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT, IN NO EVENT SHALL EITHER PARTY'S AGGREGATE 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 RISETO LIABILITY. IN NO EVENT SHALL EITHERPARTY HAVE ANY LIABILITY
TO THE OTHER PARTY FOR ANY LOST PROFITS OR FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES HOWEVER CAUSED AND,
WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY,
WHETHER OR NOT THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.LIABILITY FORTHE COUNTY SHALL BEGOVERNED BYTHEPROVISIONSSET
FORTH IN THE TEXAS TORT CLAIMS ACT. TIBURON'S LIABILITY FOR GROSS
NEGLIGENCE OR W1LFULL MISCONDUCT, AS EXCLUDED ABOVE, SHALL BE LIMITED
TO THE AMOUNT ACTUALLY PAID UNDER TIBURON'SINSURANCE POLICY FORSUCH
CLAIMS.

26. CountyResponsibilities. County is responsible forallactivities thatoccur inuseraccounts and
for users' compliance with mis Agreement. County shall: (i) have sole responsibility for the
accuracy, quality, integrity, legality, reliability, and appropriateness ofall County data; (ii) use
commercially reasonable efforts to prevent unauthorized access to, or use of, the service, and
notify Tiburon promptly ofany such unauthorized access oruse; (iii) comply with all applicable
local, state, and federal laws in using the service, and (iv)performall County responsibilities as
set forth in this Agreement.

27. Use Gaidelineg. County shall use the service solely for its internal business purposes as
contemplated by this Agreement and shall not intentionally: (i) license, sublicense, sell, resell,
rent, lease, transfer,assign,distribute, time shareor otherwise commercially exploit or make the
service available to any third party, other than to County employees or as otherwise
contemplated bythis Agreement; <ii) sendor storemalicious code; (iii) interfere with or disrupt
the integrity or performance of the service or the data contained therein; or (iv) attempt to gain
unauthori2ed access to the service or its related systems or networks.

28. License 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 are attached hereto and incorporated herein as part of Exhibit A. Unless
expressly authorized by Tiburon in writing. County shall not reproduce, distribute, decompile,
reverse engineer, or otherwisemisappropriate theservice for any reason.

*SIGNATURES FOLLOW ON NEXT PAGE*
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IN WITNESSWHEREOF, the parties hereto have signed or have caused their respective names
tobesigned tomultiple counterparts tobeeffective onthe <? dayof <j<r sr*.h,-r 2014.

FORT BEND COUNTY

Robert E.Hebert, qounty Judge

Date

ATTEST:

APPROVED:

Di^rMe Wilson, CountyClerk

ISEAL}

Captain Robin FrazierT
Fort Bend County Sheriff's Office

TIBURON, INC.

Authorized Agent- Signature

Authorized Agent- Printed Name

Title *f

JUff/Mti
Date

Aupyrcwrs certificate

1hereby certify that funds are available in the amount of $2.168.489.00 to accomplishand pay the
obligation of Fort BendCounty under this contract.

ill
/>.*<rj

Robert Edward Sturdivant, County Auditor
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November 19. 2014

Robin Frarier, Captain
Ft. Bend County SherifTJ.Office
1410 Williams Way

Richmond, Texas 77469
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TIBUR#IN

Subject: Enhancement Proposal (BF)-371,?: System Upgrade (PSaaS)

Reference: Agreement for.Extended Service between Fort BerM}.C-ourityvTX.a.nd Tiburon. lneriJ
effective date June 22,2090

Dear Captain Wmzier.

Tiburon, Inc. is pleased topresent the Ft.Bend County Sheriff's. Office {hereinafter, "CKcnt") withthis
Enhancement Proposal (EP) forTitaror* to provide Client with an upgrade lo thefollowing Tiburon
Applications: Total Command CAD V2.9. MobikCOM \'5X RMS and CMS V7.10 (hereinafter,
referred m as the"Proposal"). AllofClient'sexisting licenses willbeconverted So she subscription
licenses identified herein.

Scope Description andResponsibilities

The attachedExhibit 1.Statementof Work V'SOW") describes the project taste, responsibilitiesof each
party anddefined completion criteria.

Subscriptionlicenses

All of Client's existing licensesare hereby migrated to a subscriptionlicense subject to the terms and
conditionsset forth in the SubscriptionLicense Agreement,which is attached heretomd incorporated
hereinas Rxhihk2. The SubscriptionLicense Agreementhereby replaces in itsentirety the Software
iicease Agreement currently inplace between theparties. Client snail onlyhaw rights to useof Software
if current <mfees and during Tes-m of Agreement as set forth in Term of User Subscription below.

Subscription Price Description

i) The fee fee the services to be provided hereunder is $564,684, payable in accordance with the
paymentmilestonescheduleset forth herein. Uponcompletion of Task 10,Client shall pay an annual
subscription fee of $320,76! thereafter for the Initial Term,which includes the additional $7,934
annual subscription Ifcease fee to use the CtT Data Module as set fwtb in 29-3468. The initial
annua! fees shall be doe on the date the subscription services are made available for live productive
«seandthenannually on the anni versary thereafter. A latepenaltyof threepercent0%) permonth
can be addedlo each invoicethat is pastdue. Suchfees specificallyexcludeall taxes. Exceptas
otherwise specified herein, fees ate based onservices purchased andnotactual osage, andthenumber
of subscriptions purchasedcannot be decreased daring the relevant subscription term.

2) Client agreesto keep their annual supportagreement in good standing by payingall annual
maintenance fees when due until such lime as the subscription services are made available for live



Attachment B

Exhibit B

Fort Bend County Sheriff
EP-3715: CAD/RMS/CMS Upgrade fPSaaS)
Page 2 of 2t

productive use, atwhich point in time the Tiburon Annual Maintenance Fee will nolonger bedueand
payable as it will be replaced with theannual subscription feeset forth above, andany aheady paid
prorated portionwill becreditedto the first annual subscription payment due.

3) Payment Milestone Schedule:

• 25% - Upon contract signing
• 20%-Upon completion of Task 5 of the SOW
» 2OT> - Upon completion of Task6 of theSOW
• 10% - Upon completion of Task 7 of the SOW
• 10%- Uponcomple tionof Task9 of the SOW
• 15% - Upon completion of Task 10of theSOW

4) This Proposaldoes not include:

• Warranty
» Documentation, except as noted in the SOW
• GiS services

• Changes to functionality of existing interfaces
• Changes to functionalityof existing CAD application features
» Monthly status reports

5) Any taxes levied by a government agency. Taxes, if applicable are She sole responsibility of the
Client.

6) Term of User Subscriptions. User subscriptions shall commence upon completion of Task 10 of the
attached Statement of Work and continue for a period of five {5> years ("Initial Term"), unless
terminated earlier in accordance with this Proposal. Upon completion of the Initial Term, the User
subscriptions shall automatically renew for one (1) year periods ("Renewal Term") at the annual
subscriptionprice set forthabove, unlesseither partygives the other noticeofnon-renewalat leastone
hundred twenty (120) days prior to the end of the Initial Term or any Renewal Term. The term set forth
in the Reference Agreement is hereby replaced with ibis terra set forth herein.

7) Termination, Either pany 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 pany. If Client
terminatesthis Proposal prior to completion of the implementationof 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 percent (100%) of the
remaining fees owed for the Initial Term. If Client terminates this Proposal during the Renewal Term,
no proratedfees shall be returned toClient and Tibmon shatl be under no further obligation to provide
services. If Tiburon terminatesfor convenience.Client shall be under no furtherobligation to pay for
continued subscription fees after the effective date 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 satisfythecommitment set forth in this Proposal on which
Client's pricing is based upon.

8) Upgrades: Eighteen(18) months Ibliowingcompletionof Task 10of the attachedStatementof Work,
Client is eligible for no cost upgrade(s) to the then current Tiburon Application version available for
general use.
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9) Customization: Client understands andacknowledges thatthisEPdelivers 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 modification is included in this EP and features and functionality
provided inthe product will not becustomized, modified, altered, added orchanged by Tiburon at the
Client'srequest, unless included in the attached 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 workflowsare subject to change to adapt to the Tiburon Applications.

10) The work described herein will bescheduled tocommence ata mutually agreeable date after Client's
acceptanceof this Proposal.

11)Tiburon shall: (i) in addition to its confidentiality obligations, not use, modify or disclose to anyone
other than Client Client's data; (ii) maintain the security and integrity of the Service and the Client
Data; and(iii)provide supportto Client inaccordance withthe Reference Agreement.

12) Client is responsible for all activities thatoccur in useraccounts andfor users' compliance with this
Proposal. Client shall (i)have sole responsibility for theaccuracy, quality, integrity, legality, reliability,
loss of and appropriateness of ail Client Data; (ii)comply with all applicable local, Slate, andfederal
laws in using theTiburon Applications, and(iii)perforin allClientresponsibilities as set forth in this
Proposal.

13)Client shall use the TiburonApplications solely for its internalbusiness purposesas contemplated by
this Proposal andshall notlicense, sublicense, sell, resell, rent, lease, transfer, assign, distribute, time
share or otherwise commercially exploit or makethe Service available to any third party, other than to
users or as otherwise contemplated by this Proposal.

14) Client'sacceptance ofthisProposal in thesignature block provided below, authorizes Tiburon to
proceed with the work described herein andconfirms funding wit! beobligated. Any requisite
contractual documents required by Client's purchasing procedures are the responsibility of the Client.

15)The termsand conditionsof the above referenced Agreement. SubscriptionLicense Agreement, and
thisProposal prevail regardless of anyconflicting or additional termsand conditions cm any Purchase
Order or other correspondence. Any contingencies or additional terms obtained on any Purchase
Order are not binding upon Tiburon. All Purchase Orders are subject to approval and acceptance by
Tiburon.

16} This fixed price Proposal is valid through December 31. 2014.

Uponreviewand acceptanceofthis Proposal, please have a duly authorized personsign below and return
thesigned copyof the Proposal to ChipHughes viae-mail at chip.hughesfeHihuroninc.aHii. If youhave
any questionsor require furtherinformation,at your convenienceplease contact Chip at (252) 633.5857

Sincerely,

Vincent Tedesco

Chief OperatingOfficer
SIGNATURE PASE TO PULLOW
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Bythis signature. Client accepts thisProposal:

Signtttare pMe

Printed Name /Title

Attachments:

Exhibit I -Statement of Work
Exhibit 2 - Software License Agreement
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Exhibit 1

Statement of Work

i.I lNTRO»UC«ON/ASSUMPT10NS;

There are situations where the release or version upgrade requires additionnl license fees, non-Tih«r*»n
product upgrades, oradditional equipment, which are not included in this proposal. Site Wellness check,
add-on Trainteg, gcoftle consulting, and technical on-site Support Services axe available foranadditional
fee asa separate enhancement during the duration ofthis upgrade. All activity will beconducted during
Tiburon normal business hours.

Beaware that caber 3"1 partyproducts inuse mayrequire upgrades as well. Theyareoutside thescope of
this enhancement proposal Please carefully review allhardware/software ancillary toyour Tiburon-
provtded systems for items that may require upgrading for specific operations.
Ho changes tothe Stale Interface will bedone during this implementation.

Services included<ji excluded i« sheupgrade, and itemsof note are listed below -

Incteded Services

> Tine upgrade takes place on new Hyper Vconfiguration (Tiburon BETA)
> The newsoftwarewill be staged on theclient's TESTenvironment forclient testing
> Tiburon to provide baseline documentation, including Changes by Release document.
> Tiburon willprovide remote webtraining classes as listed
> For LawRECORDS and JatJRtiCORDS. Crystal Reports repotting are supported,

however,client is responsiblefor any required changes due todatabase schema changes
> CommawlCAD reportingutilizesSQLSRSS.
> Initial and Final conversions arc included as detailed in Tcsk 4.

Excluded Services

> No Business Practice- Review (8PR)
> No formal MS project schedules
> Mo monthly status reports
> No Operating System or SQL Server upgrade
> No on-site training *
> No geoftle consulting *
> No changes to interfaces
> No enhancements

> No additionalagency setup (systems will be delivered as trsulti service/multi-agency
capable)

> No malii-agencyUCRor IBRS setup
> Mo changes from UCRto/fromIBRS
> No on-site tedh»ieal personnel when moving the release to the PRODUCTION

environment *

> Any data change retpirert>entsfor tlie i»ap ate the responsibilityof the client
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* Add-on Training, Gcoftle, and On-site Support Services available for an additional fee asaseparate

enhancementdaring the durationof this upgrade)

Definition: Tjbwon Service Request •

Priority 1 Critical The entiresystem(i.e.: CAD,Records) or a majorcomponent (i.e.:
State interface, paging) is unavailable. Client cannot use system to
continue operations. Impacts all or most users, hate or severely
impacts critical operations, or database integrity is compromised.

NOTTS! For priority 1 issues, clients muss contact Tiburon by
telephone. With the exception of CAD, Message Switch, and Jail
Refolds support which is "24x7", Clients nusi have purchased the
"24x7" support option to submit PI issues outside of business hoars
(S am - 5 pm) in the Client's liiue /.ohc.

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 tmnll group. Servicecan be delayed until a
mutuallyestablishedtime. A workaround mayexist, but is inefficient.

Priority 4 Information:!! Issue is informationalor educational in nature. Enhancementrequests
and Steering Committee issues should be reported as Priority 4 TSRs.

Scope Description forVersion Upgrade:
The following listdetails thescope of theHpgrade implementation byTiburon. Tasks may not follow the
orderas outlinedand mayinclude someoverlap of tasks. TasK completion willbe acknowledged by the
Clients signature on theTaskCompletion Letter.

1.2 Task 1: Project Initiation Meeting

An upgrade initiation meeting will be scheduled on a mutually agreed-to date andconducted by Ttbtiron
remotely. The objectivesof this event include:

» Client and Tiburon personnel introductions, rotes, responsibilities and expectations;
• Establish a clear chain of communication and authori ty;
• Review Upgrade scope and objectives;
» Discuss potential schedules:
» Review new required LawRECORDS or JailRECORDS tailoring;
• Tiburon will provide baseline documentation for each product;
• Tiburon will audit Tiburon licensing

Completion Criteria:

This task will bedeemed complete upon completion of the initiation meeting.



Attachment B

Exhibit B

Fort Bend Cownty Sheriff
EP-3715: CAD/RMSCMS Upgrade (PSaaS)
Page? of 21
1.3 Task 2: System Review Webinak

Tiburon will provide the following web-basctl reviews (not to exceed S hoors per product) to discuss
changes in vcision functionality, and to collect tailoring, runtime (settings, or metric settings for new
functionality items;

Product Dastibn

CommantlCAD 8 hours

lawRKCORDS 8 hours

kiiliCORDS B hours

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

CompletionCriteria:

This task will bedeemedcomplete upt»n completionof the webinar.

1.4 Task 3: Finalize hyprr V (Bkta) Hardware Requirements
Tiburon andtheClient will vaidiatc thesystem hardware site topology, configuration and equipment list.
TheClient will utilize the list to procure thesystemhardware andthird-party software components
according tothe contract. Ail such items shall beprocured inatimely manner tosupport the project
schedule.

TitaKHfi Responsibilities:

i3. Review of thesitetopology and provide recommendations to client on hardware changes needed
to support the upgrade.

b. Deliver a Jural list ofall hardware, third-party software, and third-party services required for this
projectthat will be providedby the Client.

Client Responsibilities:

a. Upon request, provide information onexisting hardware/system software components ami
terminal networks, as well as projected utilisation statistics and otter htfbi matkx»as n*aybe
reasonably required to validatefinal hardwarerequirements.

b. Ensure that all equipment can be physically installed in equipment roomfs).

c. Review site topology review andassurehardware deliverable (stagedand ready for Tiberon), two
weeks prior to agreed date forTiburon Application installation

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

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

This taskis complete when theClienthasapproved thefinal hardware equipment listandconfiguration
document. Task completion will be confirmed by the Client's signature on the task completion letter
provided byTiburon. Procurement of thehardware/software is notrequired fortask completion.

1.5 Task 4: Hyper V Installation

Client, withTiburon's consultation, will procure and install the approved Hyper Vconfiguration

TibHron Responsibilities:

a. Verify Dell haidware (Servers. SAN, Storage Fabric, networking equipment, etc).

b. Assist Client in verifying Dell Hyper V setup

1. Host servers set up
2. Storage set up and allocation
3. Networking (virtual and physical switches)
A. Disaster recovery (Hosts failure testing)

The following will occur in the Test Environment

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

2. Verify Host resource availability in case of a single host failure.
3. Work with Fort Bend to create LUNs allocations 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 environment.
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 for SAN and Host access
g. P10 V Test VMs
h. Hyper V cluster administration and monitoring

Completion Criteria:

This (ask is complete when the Tiburon CAD Test environment basheen virtalfeed.

1.6 TASK 5: SYSTEM INSTALLATION

Tiburon, withtheClient'sassistance, will remotely perform the following System Installation taskson the
Client's existing legacy hardware:

CommandCAD -

* instnl I current version of CommandCAD and File Maintenance
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* Client must provide a TEST Server and a TEST Database
« Update TESTinstallation with the agreed upon Metric and current .ini settings

• Tiburon will set server .ini file changes
» Workstation level ,ini filechangeswill be providedto Client fordistribution

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

will be fixed on the live system.

• Tiburon will updateCSC/HEAT records with new system and server information
• Update themap tothe most current map buildrelease
• UpdateMobiteCUM to v5.3 (only if already licensed)

NOTE - thefollowing system layoulsare no longersupported by the CommandCAD system Client
must addressany issues related with this restrictionprior to the beginningof this Task -

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

configurations) or the same logicaldrive (for SANconfigurations)

LawRECORDS-

» LawRECORDSinstalled (Client TEST System must be available 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 be made by Tiburon, workstation installations are to be completed byClient.

" All TSRs 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 Installation
whkh includes a TEST Server and a TEST Database).

« Install JailRECORDS software into the Client's TEST System with their tailoring. Server
filechanges will be made by Tiburon, workstation installationsare to be completedby Client.

• All T.SRi for P2, P3 and P4 on chant'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.

Completion Criteria:

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

1.7 Task 6: Database

Tiburon, with the Client's assistance, will remotelyperform die following Database taskson the Client's
hardware:

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

» Hie same script will be run against the LIVE CAD database as part of the LIVE cutover
preparation

CommandCAD Pile Maintenance

» A new File Maintenance build will be installed in the TEST System
" As part of the preparation for LIVE cutover. File Maintenance will be installed in the LIVE

System
DataWarehouse

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

LawRECORDS Database

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

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

JailRECORDS Database

• Tiburon will run a script (or scripts, depending on starting version) against the TEST
JailRECORDS 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 Maintenancein the TEST System.

1.8 Task 7: Training

Tiburon shallprovidethe followingtrainingsessions onsite. Client may have up to ten (10) studentsattend
each session, which will he deliverer) in a single eight (8) hour session between Mondays —Fridav
(08.00AM - 05:00 PM Client's local time).

SystemFile and Administrative training will train Client staff on the entry of agency-specific data, with an
emphasis on changes between versions. End Vaer training will train client on use of the Tiburon
application, withan emphasison changesbetweenversions. It isexpectedthatstudentsattendingare skilled
in use of the current system. MobileCOM Administration training is done in conjunction (during the same
trip) as MobileCOM Train the Trainer.

Client will insure a training room, withone workstation perclient,plusone workstation and projector for
instructorloadedwith the appropriateTiburonapplication,is available, and thateach attendingstudenthas
a copy of the associated training manual.
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AdatiBistratifln/Stipport Training Sessions
Session Maximum Number

Duration Participants c **
(Hours) Sessions

CommandCAD System Administration Ifi 8 6 1 1
CommandCAD File and Table Maintenance 52 6 1

MobileCOIvl Administration 8 6 1

RefcrmatDESIGNER 16 6 1

Browser Set Up Training 8 6 i

LawRECORDS Administration (Webinar) 8 8 1

LawRECORDS Code Tables 14 8 1

JailRECORDS Administration (Webinar) 8 8 i

JailRECORDS Code Tables 16 8 I

Data Warehouse Reporting (SSRS) 24 6 1

Titaron Applicattai Training Sessions
Session Maxfawa Nttmbftr

Iteration fartidpairts «*
(Hoars) Sessions

CommandCAD Train The Trainer 40 to t

MobileCOM Train The Trainer (in conjunction with
MobileCOM AdministrationTraining)

4 10 1

CommandCAD Supervisor Training 4 6 i

LawRECORDS Train The Trainer 40 10 I

JailRECORDS Train the Trainer 40 10 r

PropertyEvidenceBar Code 8 10 i

TIPS 8 10 i

Completion Criteria:

This task: willbe complete uponcompletion of each listedtrainingsession.

1.9 Task 8: System Interfaces and Tiburon Appijcations Integration

The following non-custom interfaces will be integrated withinthe upgradedsystemif currentlypresent in
LIVE system. Thecurrent baseline interface will beinstalled, replacing anypriorsite interface work done
on-site (list includedinterfaceshere}.

CcnanandCAD (8 ClientAccuses}~
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Applications/Products:

" 911 Parser

• TDD/ITY

• MobileCOM (site license)
• Message Switch
» Daiowarehouse (CARS Reporting no longer supported)
- SIP

* Web Browser (CAD)
* TimeSynchronization
« MobileMap (site license)
* 911 Mapping(12 licenses)

interfaces:

« AVL( 120 licenses)
" AU/E9U(Plant Vesta)
» State/NCiC - Texas - DMPP2&Wprotocol
* Fire Alerting
• Push to Talk
m RMS Transfer/incident Transfer (LuwRecords)
• ProQA
» Paging(Alpha/Numeric - Mufti provider -10 providers)
» Phase I and Phase II Wireless

» Fire StationPriming

LawRECORDS (50 Client licenses) -

Applications/Products:

• FieldREPORTING(70 licenses)
* Wch Browser (RMS)
* TIPS

* Harcodmg
« PocketProp

Interfaces:

• Tiburon CommandCAD to LawRECUKDS

• FieldREPORTING to LawRECORDS
" Livescan

• Fingerprinting (Printrok)

JailRECORDS (50 Client licenses) -

Applications/Products:

• TIPS

Interfaces:

• Tiburon JailRECORDS to/from LawRECORDS
m Livescan

• Fingerprinting
» Mugsfwt
» VINE

The following custom, interface services areincluded, with current functionality only -
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» Scantrmt Commissary IF

In many cases, interfaces are only available in the Client's LIVE environment- During implementation,
testingmay require that individual interfacesbe takenoff-line to the LIVE environment in order to verify
functionality in the TEST environment. Testing of interfaces wilt occur during Tiburon's normal business
hours. For interfacesthat the Client identifies as only being available for 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 interruptions from live operations*.

Client shall provide ,tes{Ifo-e to State Message Switch (NC1C/NLETS) prior to installation/upgrade
of the system.

Completion Criteria:

This task will be complete upon installation of the interfaces specified above into eitliei Client's TEST ur
LIVE environment, as appropriate. Testing of interfaces that must be installed in Client's LIVE
environment will not precludeor delay task completion as such testing will be performed as part of the
System Cutover task.

1.10 Task 9: FunctionalTesting

UponTiburonnotification of thesystembeing readyfor testing. Client shall perform Functional Testingof
the system.Client shall document any problems found in a Tibuiun Service Request (TSR). Testing shall
include database elements (CAD Histories, premise data, etc). Testing shall include testing of data
conversions.

Additionally. Client shall test all Data Warehouse reports or Crystal Reports and make adjustments to
reportsas necessaryto support any new database structures. CARS Reporting is not supported in v2.S>+.
and is replaced by SSRS. Client shall complete testing within three (3) weeks. Client shall test and close
or reissue under the new version all legacy TSRs.

Priority 3 level defects found during the FunctionalTesting 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 timeframe, all project activity will cease. Upon notification that testing has
been completed, Tiburon will provide an update to the schedule, with new cutover dates.

Completion Criteria:

This task will bedeemed complete upon Client'snotification toTiburon thatthetesting hasbeen completed
successfully.

1.11 Task Wt SreiiM Cutover

After Client Functional Testing has been completed, Tiburon will notify theClient in writing, when the
Tiburon systems shall fee ready for LIVE states and T€S/Heat has been updated and verified by Tiburon
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Project Manager. Tiburon will assist the client in placing the system in operational status. Cutover shall
occur during Tiburon's normal business hours.

A COLD start of the CommandCAD system is required.

*• Tiburon will have project management and training staff on-site 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 supp»rt^ubur««iiiic,com.

• Upon System Cutover, alt legacy TSRs will be closed

Completion Criteria:

This work will be consideredcomplete upon Tiburon's written notificationto the 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 CONDITIONS

The Software License Terms andConditions outlined herein applies toall services ordered or purchased byFt. Bend
County Sherifrs Office ("Customer'' or "Licensee") from Tiburon, inc. ("Tiburon" or "Service Provider"")ami which
aredetailed intheStatement of Worlc, Exhibit A totheMaster System andServices Agreement (""Master Agreement")
between Tiburon and Customer.

1, Definitions

'fhe followingdefinitions apply to the terms used within ihis License:

I.I. "Authorized Server" stall mean, wishrespectu> anyLicensedApplication,the server identifiedin
the Statementof Work as corresponding to such Licensed Application,or if not identified, the actual server in which
the Licensed Applications arc installed on.

1J!. "Authorized Site" shall mean, withrespect to anyAuthorized Server,dieaddressandroomnumber
identified as corresponding in the Statement of Work to such Authorized Server, or if tim identifier!, the sctiinl site in
which the Authorized Server resides.

1.3. "Derivative Works" shall mean, with respect to any Licensed Application, any translation.
abridgement, revision, modification, or other form in which such Licensed Application may be recast, transformed.
modified, adapted or approved for such Licensed.

1.4. "Documentation" shall mean any written, electronic, or recorded work that describes the use,
functions, features, or purposcoflhe System, oranycomponent orsubsystem thereof, and that ispublished orprovided
to the Licensee by Tiburon, Tiburon's subcontractors or the original manufacturers or developers of third party
products provided to theLicensee by Tiburon, including, without limitation, all endusermanuals, training manuals,
guides, program listings, data models, flowcharts, logicdiagrams, andother materials relatedto or for usewith the
System.

J.5. "Enhancement" shall mean, with respect ;o any Licensed Application, a computer program
modification or addition, otherthan a Maintenance Modification, thaialtersthe functionality of, or adds new functions
to,such Licensed Application and that is integrated with such Licensed Application, or that isrelated toagiven Licensed
Application but offered separately by Tiburon.

1.6. "Error" shall mean, with respect to any Licenced Application, a defect inThe Source Code forsuch
Licensed Application that prevents such Liceased Application from functioning asdesigned.

1.7. "License" shall mean Licensee's rightscouse the LicensedAppIicalronCs) in accordance with the
terms and conditions set forth herein, which consist ofTiburon's standard licensing terms and shall supersede and
apply regardless otany additional, conflicting orcontradicting terms and conditions contained in Licensee's purchase
order.

1.8. "Lfc*ii»ed Application" shall mean each of the Tiburon developed software applications set forth
on the Statement of Work and furnished to the Licensee, together with all Derivative Works, all Maintenance
Modifications and ailDocumentation with respect thereto; provided, however, that Licensed Applications shall consist
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of Object Code onlyand shall not include any Enhancements.

1.9. '"Licensee" shali mean the Customer identified on the Statement of Work.

1.19. "Maintenance Modifications" shall mean, with respeel to any Licensed Application, a computer
software change to correct an Error in, and integrated into, such Licensed Application, but that does not alter the
functionality 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 computer programs assembled or compiled in magnetic or electronic
binaryformon softwaremedia,whichare readableand usableby machines, butnot generallyreadableby humanswithout
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 language comments. Source Code is intelligible to trained programmers and may
betranslated to ObjectCodeforoperation oncomputerequipment through theprocess of compiling.

1.13. "Statement of Work" shall mean the document provided to Licensee by Tiburon which
details the pricing for the Licensed Applicationsand related services, if any, to be provided and which Licensee

purchases from. Ttie Statement of Woik is attached to the Master Agreement as Exhibit A.

1.14, "Sublicensed Applications?' shall mean die software application specified on the Statement of
Work developed by any source externa! voTiburon. such as a subcontractor,distributor, re-seller, persona! computer
software supplier or system software supplier, and furnished to the Licensee by Tiburon for integration into the
System. In addition to the terms and conditions contained herein, Licensee's right to mc the Sublicensed Application*
is strictlycontingent upon Licensee'scompliance with the manufacturer'sterms and conditions. Solely in regards to
Sublicensed Applications, in the event of any conflict or discrepancy between ihis License and the manufacturer's
terms and conditions, the manufacturer's terms and conditions shall control.

1.15. "Syistcm** shaft mean the Licensee's computer automated system consisting of the Licensed
Applications combined with any of the Authorized Servers, the operating systems installedon each of the Authorized
Servers, anydatabase oi omei iliitdpartysoftware products installed onanyof theAuthorized Servers, any VC or other
workstation equipment having accessto any of theLicensed Applications, any communications interfaces installed on
any of the Authorized Servers, any network communications equipment and anyother third party software, wiring,
cabling and connections and other hardware reiaung to any such Authorized Servers, workstation or network
communications equipment located at any of the Authorized Sites.

2. yteiisesB.nd:Restrfei»s

2.1. Grant of License*- Subject to the conditions sci forth in Section 2.2 hereof and unless otherwise
set forthin the Statementof Work,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
respecttheretoand at the AuthorizedSites withrespect theretoin the quantities licensed;

(b) toconduct internal training and testing oneach Licensed Application;

(e) to perform disaster recovery, backup, archive and restoration testing, andimplementation
with respect to each Licensed Application;
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(d) to make no more than two (2) archival copies of any Licensed Application, provided that
each copy ofany Licensed Application shall include Tiburon's copyright and other proprietary notices;

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

2.2. Conditions to Grant of Licenses. No grant of any license or right pursuant to Section 2.1 hereof
with respect to any Licensed Application or any Sublicensed Application shall be effective, and the Licensee shalt
have no license or right to use such Licensed Application or such Sublicensed Application, until such Licensed
Application or such Sublicensed Application has beenaccepted by theLicence andall license fees,sublicense fees
or royalties with respect to such Licensed Application or such Sublicensed Application have been paid in full in
accordance with the payment terms set forth in the applicable implementation agreement.

2.3, itetrictiotts on Use

(a) The Licensee agrees to use die Licensed Applications and the Sublicensed Applications
only for the Licensee's own use. The Licensee shall not allow use of any Licensed Application or any
Sublicensed Application by any parent, subsidiaries, affiliated entities, or other third parties, or allow any
LicensedApplication or any Sublicensed Applicationto be used on other than on the AuthorizedServer at
the AuthorizedSite wishrespect thereto.

f» Except as otherwise specifically set forth in Section2.\ hereof, the licensee shall have no
right tocopy any LicensedApplicationor any SublicensedApplication. Anycopy of any LicensedApplication
(whether or not such copy is permitted) shall be the exclusive property of Tiburon. Any copy of any
Sublicensed Application (whether or not such copy is permitted) shall be the exclusive property of the
developer of such Sublicensed Application. The Licenseeshall not distributeor allow distribution of any
Licensed Application or any Sublicensed Application or any Documentation or other materials relating
thereto without Tiburon's prior -writtenconsent.

<c) The Licensee's license and right to use the Licensed Applications and the Sublicensed
Applications is limited to a licenseand right to use only the Object Code relatingthereto. The Licenseeshall
have no licenseor eightwith respect to the Source Code for any Licensed Application or any Sublicensed
Application,

(d) The Licensee shall noi, and shall not pertnii any oilier party iu, inake any aheiation.
modification or enhancement to any LicensedApplication or any Sublicensed Application unless,and only to
the extent, specifically aurhorued by 1iburon. Itie Licenseeshall not, and shall not permitany other party to.
disassemble, de-compile or reverse-engineer any Licensed Application or any Sublicensed Application.

(c) The Licenseeshall riot use any Licensed Applicationor any Sublicensed Application,and
shallnotpermit anythird partyto useany Licensed Application or anySublicensed Application, forprocessing
data of any entity other than the Licensee.

3. Ownership. Except fortherights expressly granted therein pursuant toSection 2 hereof. Tiburon shallat all
times ictain all right, title and interest in and to each Licensed Application and all copies thereof{whether or not
permitted), including all Derivative Works, Maintenance Modifications. Enhancements and Documentation with
respect thereto {whether or notdeveloped byTiburon)and therespective uwners ofdieSublicensed Applications shall
retain all right, title and interest in andto eachSublicensed Application and allDerivative Works thereof. Bythis
License, theLicensee hereby assigns toTiburonanyandallrights Umay have or lateracquire toanyandall Derivative
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Works (.whether or not developed by Tiburon).

4. Term and Terwinat}t>»

41. JElTeetive Date, This license shall take effect immediately after (i) the Master Agreement has been
fully executed byduly authorized representatives of bothparties, and, where relevant, (ii)Tiburon receives written
notification from the Licensee that any certification, or approval of this License required by statute,ordinance,or
ctiabiiilwri policyof rise Licensee has beenobtained.

42, Term. This License shall continue in effect until terminated as set forth underSection 43 hereof.

43* Termination. Tiburon may terminate this License immediately if the Licensee breaches any
provision of thh License, orupon conclusion of theappficabk subscription tcrwi set forth inOr: Master AgrecjteiiL

44. Effect of Termination. Upon termination of this License, ail licenses panted to the Licensee
hereunder Ad! be revoked. Uponterrninasion of itri* License, <a> the Licensee shallreturn to Tibaron,withinten (10)
businew daysof suchtermination, all TiburonConfidential Information andalldevices,records, data,notes, reports,
proposals,, teas*, eulicsisxideace. specificalions,, drawings, blueprints, sketches, materials, equipment albcrdocuments
orproperty relating thereto and all copies ofany of the foregoing (in whatever medium recorded); (b) the Licensee
shall discontinueall useof the Licensed Applications and the Sublicensed Applications: and {c! the Licensee shah certify
ina written document signed byanawthoriaed representative thatthematerial specified indiepreceding clause {a} has
been returned to Tiburon, that all copies of the Licensed Application;, am! the Sublicensed Applications have been
permanently deleted ordestroyed, and thatall use of the Licensed Applications anddieSublicensed Applications has
been discontinued. Theexpiration or termination of this License will not relieve the Licensee of itsobligations under
Sectionf> hereofregardingTiburonConfidential Inforjnation.

5. Limited Warranties and Liability

5.1. Warranty. THE UCKNSRD APPLICATIONS ARK LICENSED '"AS IS". NO EXPRESS OR
1MPL1KD WARRANTIES TOR THE LICENSED APPLICATIONS, INCLUDING THE WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, ARE CREATED BY THIS IJCENSK.

5.2. Limitation of Liability. NEITHER TIBURON NOR ANY PERSON ASSOCIATED WITH
TIBURON SHALL BE LIABLE TO ANY PARTY FOR ANY DIRECT. SPHC1AL. INCIDENTAL OR
CONSEQUENTIAL 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 ANTICIPATED BENEFITS OR PROFITS RESULTING FROM THE OPERATION OR
FAILURE TO OPERATE OF THE UCENSED PROGRAMS. THIS CLAUSE SHALL SURVIVE THE FAILURE
OF ANY EXCLUSIVE REMEDY FOR UKF.ACH OF WARRANTY OR ANY OTHER PROVISION OF THIS

LICENSE.

6. Confidential JtafcrtttSttm

fi.l. Tiburon Confidential Mormaiiwt. The Licensee agrees to maintain the confKlemiality of any
Tibwon Confidential Information(as defined below) and to treat such information with the same «iegree of care and
security as ii treats itsownmost confidential information. The Licensee shall not, without Tiburon's prior written
consent,disclose such informationto any personor entity other than to the Li«eniee*se«iph>ye«» or consultants legally
bound to abide by the terras hereofand having a needto know such information, or sell, license, publish, display,
distribute or otherwise use Midi infwmatbit eaeept as authorised by this License. The term 'Tiburon Confidential
Information" shall include all Licensed Applications and any otherTiburon software applications (whetheror not
licensed to the Licensee), all Sublicensed Applications, and all Derivative Works, Enhancements, Maintenance
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-Modifications and Documentation with respect thereto as well as any written informationof a confidential nature
clearly labeled byTiburonas beingconfidential or otherwise indicated byTiburon in writingas lieinjg eonfWenuai.
The Licensee understands and agrees thatTiburonConfidential Information constitutes a valuable business assetof
Tiburon. the unauthorizeduse or disclosure of which may irreparably damage Ttbtiron. In the event of the Licensee's
breachor threatened breechof anyof the provisionsinthis License,Tiburonshallbe entitledto tininjunctionobtained
from any court hawing appropriate jurisdiction restraining the Licensee from anyunauthorized useor disclosure of
any TiburonConfidential Information.

fcX Exclasisms. Notwithstanding Section 6.1 hereof. Tiburon Confidential Information shall not
include infonaaiion whichthe Licensee candemoftstrate bycompetentwrittenproof(a)is now.or hereafterbecomes,
through noact or failureto act on thepartof the Licensee, generallyknownoravailableor otherwisepartof the publie
domain; (b) is rightfully knownbythe Licensee withoutrestriction on use priorto its firstreceiptof such information
from Tiburon as evidenced by its records; (c) is hereafter furnished to the Licensee by a third party authorized to
furnishthe informaiion to the Licensee, as a matter of right and without restriction on disclosure;or {d) is the subject
of a written permissionby Tiburort Jo disclose.

fc3. Exceptions. Notwithstanding Section 6.1 hereof, disclosure of TiburonConfidential Information
shallr« be precluded if:

(a) suchdisclosureis in respoase to a valid onto of a court or othergovernmentalbody of the
UnitedStates or any political subdivision thereof; provided, however, that theLicenseeshall first 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 tor the purposes tor which the order was issued;

(b) suchdisclosure is necessaryto establishrightsor enforceobligations under this License,
but only to the extent that i»«y such disclosure h necessary f«» sudi puipuse; wr

(cj Licensee receivedthe prior written consent 30suchdisclosurefrom Tiburon, but only to the
exitsnlpermitted in such consent

6.4. Surrfrsl. Unless, mutually agreedotherwisein writing,this obligations hereunder with respect to
each hem of Tiburon Confidential Information shall survive the termination or expiration of this License.

1, Miscellaneous

7.L Xdatfonshtp. The relationship crested hereby is that of Licensor and Licensee. Nothing herein
shallbeconstrued to create a partnership,joint venture, or agency relationship between tbeparties faeieio. Mciiltcr party
shallhaveanyauthority to enterintoLicenses of any kindonbehalfof dieotherandshallhaveno powerw authority to
bindor obligatethe-other in any manner to any third party, 'Ihe employees or agents of one pastyshall not be deemed
or construedto be the employeesor agentsof triecaberparty for any purposewhatsoever. Eachpartyheretorepresents
that it isactingon its own behalfand is not actingas an agent for or on behalfof any thirdparty,

7.2. No Rights to Third Parties. This License is entered into for the sole benefit of the Tiburon and the
Licensee and,wherepermitted above,theirpermittedsuccessors, executors,representatives, awlriiiiMswatois. awl assigns.
Nothing inthis License stall beconstrued asgiving anybenefits, rights, remedies or claims to any other person, firm,
corporationorother entity, including, without limitation, thegeneral public orwry member thereof, ortoauthorize anyone
oata party tothis License tomaintain asuitforpersonal injuries, property damage, orany other reliefinlaworequity is
connection with this License.

73. EntireLicense. Thislicensesets forth the final, complete and exclusive License and understanding
between Tiburon and the Licensee relating to the subject matter hereof and supersedes all quotes, proposals
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understandings, representations, conditions, warranties, covenants, and all ethercornsmmteaiions between the parties
(oralor written) relatingto the subjectmatterhereof. Tiburon shall not be bound by any termsvr conditionscontained
inanypurchase order orotherform provided bythe Licensee inconnection with thisLicense awlanysuch terms and
conditions shall have force or erleci No affirmation, representation or warranty relating to the subject matter hereof
byanyemployee, ageni «rother representative ofTiburon sha!1bind Tiburon or beenforceable bythelicensee unless
specificallyset forth in this License.

7.4, Atnettrlrnents. No amendment or othermodification of this license shallbe valid unlesspursuant to
a written instrument referencing this Licensesignedby duly authorized representative* ofeachof the partieshereto.

73. Assignment, Neither party hereto nay assign itsrights orobligations under thisLicense without the
prior written consent of theraiser party, which consent shall notbe unreasonably sviibheld; provided, however, that
Tiburon may assip thisLicense to itssuccessor inconnection with a saleof its business, without obtaining consent of
anypany. SrAject totheforegoing, eachandevery covenant, term, provision amiLieutc* contained inihisLkeiiae shall
bebinding upon andinure tothebenefit of the parties' permitted successors, executor*, representatives, administrators
andassigns. Any assignmentattempted in contraventionof this sectionwill be void.

7.6. Governing law. This License shall be governed exclusively by the internal laws of tbe State in
wiikti Licensee resides, wiirtoui regard lo its conflicts of laws rules nor giving effect to the choice of law principles
thereof. Kotwi ihstactJing theabove, inthe eventLicenseeresidesin a jurisdictionoutsideof theUnitedStates,Ucen.se
shall be governedexclusively by tbe internal laws of tbe State of California, withoutregard to its conflictsof law*
rules norgiving effect to thechoke of lawprinciples thereof. The United Nations Convention on the International
Sale of Goods shall not apply to any transactions corfleroplatefl!by this License.

7.7. Venue. The state araMor federal courts located in the County and State of where Licensee resides
shall Iwveexclusive jurisdiction i» adjudicate any dispute wising wit of or relating to fhi*License. Each pany hcieby
consents to the exclusive jurisdictionof suchcourts. Notwithstanding ihe above, in the event Licensee resides in a
jurisdiction outside of the United State*, thestateand/orfederal courts located in Contra Co&ta County. California
shall have exclusivejurisdictionto adjudicate any dispute arising out of or relating to this License. Each party also
hereby waives any right to jury mat in connection with any action or litigation in any way arisingout of or related to
this License.

7J. Waiver, fn order » be effective, any waiver of any right, benefit or power hereunder mast be in
writing andmustbesignedbyan authorized representative of the partyagainstwhomenforcement of suchwaiverwould
be sought, it being intended that the conduct or failure to act of either party shall imply no waiver. Neither party shall
by merelapseof time without giving nodesor takingother actionhereunderbe deemedto have waivedany breachby
theotherpartyofany of the provisionsof this License. No waiverof any right, benefit or power hereunderon« specific
occasionshall be applicable to any fa«« orcircumstancesother thantbe facts and circumstancesspecificallyaddressed
by such waiveror to any future events,even if such future events involve facts and circumstances substantiallysimilar
to those specifically addressed by such waiver. No waiver of any right, benefit or power hereunder shall constitute,
or be deemed to constitute, a waiver ofany other right, benefit or power hereunder. Unless otherwise specifically set
forth herein, neither parly shall be required to give notice to the other party, or to any other third party, to enforce strict
adherence to alt terms of this License.

73. SeverabJIiy. If any provisionof this License shall for any reajson be held to be invalid, illegal.
unenfofseable, or in conflict with anylawofa federal, state,or local government having jurisdiction over this License,
such provision shall becorisinwrl sr>*s inmake itenforceableinthegreatest extent permitted, inchprovision shall remain
ineffectto tbegreatest extentpermitted and theremaining provisions ofthisLicense shallremain infullforce andeffect.

7.10. Survivalof Prwistoti®. All provisions of this Licence thai by theirnature would reasonably be
expected to continueafter the terminationof this License, includingbut not limited to Section6.1. will survive the
usrminatim of thi<; License,



Attachment B

Exhibit B

Fort Bend County Sheriff
EP-3715: CAD/RMS/CMS Upgrade (PSaaS)
Page 21 of 21

7.11, Notices. Allnotices, requests,demands,or othercommunications required orpermitted to be given
hereunder must be in writing and must be addressed as set forth below and stall be deemed to have been duty given
when (a) delivered inpetsm: Cb) sent byfacsimile transmission indicating receipt atthe facsimile number where sent;
(c)one{I) business dayafter being deposited wish a reputable overnight aircourier service; w(dHhree0J business
days after being deposited with the United States Postal Service, fordelivery by certified or registered mail, posrage
prepaid and return receipt requested All notices and other communications regarding default ortermination ofthis
License shallbedelivered byhandor sentbycertified mail, postage pre-paid and return receipt rfsjuested. Either party
may from time to time change the notice address set forth below by delivering notice tothe other party inaccordance
with this section setting forth thenewaddress andshedata onwhich it will become effective. Notwithstanding tbeabove,
notices s>Licensee shall besent toLicensee's address asset forth in theStatemens of Work.

Tiburon, Inc.

Attn: Contracts Manager

3000Executive Parkway, Suite500

San Karoon, CA 94583
Phone:925-621-2700

Fax: 925-621-2799

7.12. Construction. The paragraphand sectionheadingsused in this license or in anyexhibitheretoare
forconvenience andeaseof reference only,anddo sot define, limit,augment,« describeshescope,content or intent
of tnis License. Any termreferencing time,daysor period for performance shall bedeemed calendar days and not
business days, unless otherwise expressly providedherein.


