
STATE OF TEXAS §

§
COUNTY OF FORT BEND §

Aurigo Software Subscription Services and Implementation Agreement

R18-062

THIS AGREEMENT ("Agreement") is made and entered into by and between Fort Bend County,
("County"), a body corporate and politic under the laws of the State of Texas, and Aurigo Software
Technologies Inc. ("Aurigo"), a company authorized to conduct business in the State of Texas.

Witnesseth

WHEREAS, County desires to obtain software subscription services and implementation services
from Aurigo for Aurigo's Masterworks Project Management Software ("Services") pursuant to RFP
18-062; and

WHEREAS, Aurigo represents that it is qualified and desires to perform such Services.

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

parties agree as follows:
Agreement

1. Exhibits.

1.1. The following exhibits are attached hereto and incorporated by reference.
(a) Exhibit 1: RFP 18-062;

(b) Exhibit 2: Aurigo's Response to RFP 18-062;

(c) Exhibit 3: Aurigo Masterworks Enterprise Software Subscription Service Agreement; and
(d) Exhibit 4: County's Travel Policy.

2. Implementation of Services.
2.1. Aurigo shall provide the Software and Services described in the Aurigo Masterworks

Enterprise Software Subscription Service Agreement ("Exhibit 3"). In the event of a conflict
between the terms and conditions of this Agreement and Exhibit 3, the terms and conditions
of this Agreement shall control.

2.2. Software implementation and training services ordered by County will be performed in
accordance with Aurigo's customary practices, and per Section 5 of Exhibit 2, for the level of
services purchased.

2.3. Aurigo will implement the Services as described by Sections 2 and 5 of Exhibit 2.
3. Compensation and Payment.

3.1. In consideration of the provision of the Software Subscription and Professional Services by
Aurigo and the rights granted to Count}' under this Agreement, County shall pay Aurigo six
hundred forty-three thousand five hundred forty-five dollars and zero cents ($643,545.00).
Payment to Aurigo of such fees and the reimbursement of expenses pursuant to this Section 3
shall constitute payment in full for the performance of the Professional Services, first year
Software Subscription Services and travel expenses. County shall not be responsible for paying
any other Professional Service fees, costs or expenses without an approved change order. First
year Annual Software Subscription Services Fees are due upon Effective Date. Annual
Software Subscription Service Fees for years two through five are in addition to the contracted
amount, due annually, eiT/d begin one year after Effective Date.
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3.2. Aurigo's fees shall be calculated as follows:
(a) Payment Milestones

Fort Bend - Professional Services Milestone Payment Schedule

Milestone Description

Mobilization

Proiect Planning Complete

Business Process Mappin

Configuration Complete

ExPix:ted Date Service Amount

Dec 2018

Jan 2018

Feb 2019

Mar 2019

$85,359

$64,019

$64,019

$106,699

PavmentTiigaered at

Contract Execution

Proiect Kickoff Meetin

Workshops Complete

System Acceptance Testing Complete System Approved for Go-Live Apr 2019
23% $97,404

Travel Expenses Upon Travel Monthly 2% $9,295

(b) Software Implementation Fees
Implementation Senlces Fees (OneTime)

Description B 'sv * " ■B—g' ^ New Services without Capital Planning

Project Implementation
iW..,..

$385,000.00

2  Train-the-Trainer Training (25

3  Infor Integration

' 4: i:::::::Travel

Trips

es (5 Trips) - ^|||||||||||^^
Hotels (25 Days)

Per Diem (25 Days) !^^|||||||^^
Flights (one way 10 trips)

Total Implementation Services Cost

(c) Software Subscription Service Fees
Annual Software Subscription Fees FVear 1)

I  Hiiii

$10,000.00

$22,500.00

$1,120.00

$3,275.00

$900.00

$4,000.00

$426,795.00

Description^

_1 Aurigo Masterworks Standard - Professional Annual Subscription Plan - Platform Core

^2 AuriRO Masterworks Standard - Professional Annual Subscription Plan - Mobile Integration Suite

3_ Aurigo Masterworks Standard - Professional Annual Plan - Planning and Project Management C^

SKU _ nsers

PLT-MWC;S $75,000_

PLT-MBL-S $29,625

PPM-COR-S $67,125

PP.M-CM-S $15,000j4 Aurl^_MastCTWorksStimdard-Profc^onalAmu^_Plan-PlMi^ PPM-CM-S $15,000 _

5 Aurigo Masterworks Standard - Professional Annual Plan - Planning and I^ojecl Management - Fund Management PPM-FND-S $15,000

6 Aurigo Masterworks Standard - Professional Annud Plan - Planning and Proj^ Management Mobile > PPM-MBL-S $15,000

Total Year 1 Software Subscription Service Fees $216,750

(d) Time and Materials Rate Card Fee Schedule

Business Analyst

Technology Expert

Project Manager

Technical Architect

Configuration Specialist

Training Lead

Technical Editor

Onsite

Onsite

Gnsite/Offsite

Onsile/Offsite

Off site

Gnsite/Offsite

Offsiie



3.3. Where Services are provided on a time and materials basis:
(a) The fees payable for the Services shall be calculated in accordance with Aurigo's fee rates

for Aurigo's Personnel, set forth in Section 3.2(d); and
(b) Aurigo shall issue invoices to County monthly in arrears for its fees for time for the

immediately preceding month, calculated as provided in this Section 3.3, together with a
detailed breakdown of any expenses for such month incurred in accordance with Section
3.4.

3.4. Where Services are provided for a fixed price, the total fees for the Services shall be the amount
set out in Section 3.2(a). The total price shall be paid to Aurigo in installments, with each
installment being conditional on Aurigo achieving the corresponding Project Milestone. On
achieving a Project Milestone, Aurigo shall issue invoices to County for the fees that are then
payable, together with a detailed breakdown of any expenses incurred in accordance with
Section 3.4.

3.5. County agrees to reimburse Aurigo for all actual, documented and reasonable travel and out-
of-pocket expenses incurred by Aurigo in cormection with the performance of the Services
that have been approved in advance in writing by County; provided, that such expenses
conform to County's Travel Policy.

3.6. County will pay Aurigo based on the following procedures:
(a) Upon completion of the milestones in Section 3.2(a) and/or subscription services in Section

3.3, Aurigo shall submit to County a copy of each invoice showing the amounts due for
services performed in a form acceptable to County to the County Contract Manager and
the following address:
Fort Bend County Auditor

c/o Accounts Payable

301 Jackson, Suite 701

Richmond, Texas 77469

Email: auditor@fortbendcountytx.gov

Fax: 281-341-3774

3.7. County shall review such invoices and approve them within thirty (30) calendar days with
such modifications as are consistent with this Agreement. County reserves the right to
withhold payment pending verification of satisfactory work performed. If County disputes
charges related to the invoice submitted by Aurigo, County shall notify Aurigo no later than
twenty-one (21) days after the date County receives the invoice. If County does not dispute
the invoice, then County shall pay each such approved invoice within thirty (30) calendar
days of invoice date. Interest resulting from late payments by County shall be subject to
Chapter 2251, Texas Government Code.

3.8. Without prejudice to any other right or remedy it may have. County reserves the right to set
off at any time any amount owing to it by Aurigo against any amount payable by County to
Aurigo under this Agreement.

4. Change Orders.

4.1. If either party wishes to change the scope or performance of the Professional Services, it shall
submit details of the requested change to the other in writing. Aurigo shall, within a
reasonable time after such request and, if such request is initiated by County, not more than
ten (10) business days after receipt of County's written request, provide a written estimate to
County of:
(a) The likely time required to implement the change;
(b) Any necessary variations to the fees and other charges for the Services arising from the

change;



(c) The likely effect of the change on the Services; and
(d) Any other impact the change might have on the performance of this Agreement.

4.2. Promptly after receipt of the written estimate, the parties shall negotiate and agree in writing
on the terms of such change (a "Change Order"). Neifher party shall be bound by any Change
Order unless mutually agreed upon in writing.

5. Term.

5.1. The Term of this Agreement shall commence upon the date of execution by County ("Effective
Date") and terminate upon completion of the implementation of Services by Aurigo.

5.2. County's software subscription services shall continue for a period of five (5) years from the
Effective Date, unless terminated earlier in accordance with this Agreement. "Subscription

Fee" means the annual fee County is required to pay for the Subscription Service and Client
Software. County is required to pay the Annual Software Subscription Service Fee in advance.
Payments are due and must be paid in accordance with the Agreement. Price level changes
are not retroactive. Prices for each price level are fixed at the time the Subscription is first
placed and apply throughout the Term. Armual Software Subscription Service Fees are subject
to change at the end of five (5) years from the date of the original order.

6. Aurigo's Obligations.
6.1. Aurigo shall, subject to the prior written approval of County, not to be unreasonably withheld

or delayed appoint:

(a) An Aurigo employee to serve as a primary contact with respect to this Agreement and who
will have the authority to act on behalf of Aurigo in connection with matters pertaining to
this Agreement (the "Aurigo Contract Manager"); and

(b) Key Personnel/Aurigo Personnel, who shall be suitably skilled, experienced and qualified
to perform the Services.

6.2. Aurigo shall maintain the same Aurigo Contract Manager throughout the Term of fhis
Agreement except for changes in such personnel due to:
(a) County's request pursuant to Section 6.3; or

(b) The resignation or termination of such personnel or other circumstances outside of
Aurigo's reasonable control.

6.3. Aurigo shall, upon the reasonable written request of County, promptly replace the Aurigo
Contract Manager and any other Aurigo Personnel.

6.4. Before the date on which the Services are to start, obtain, and at all times during the Term of

this Agreement, Aurigo shall maintain all necessary licenses and consents and comply with
all relevant Laws applicable to the provision of the Services.

6.5. Prior to any Aurigo Personnel performing any Services hereunder, Aurigo shall:
(a) Ensure that such Aurigo Personnel have the legal right to work in the United States; and
(b) At its sole cost and expense, conduct background checks on such Aurigo Personnel, which

background checks shall comprise, at a minimum, a review of credit history, references
and criminal record, in accordance with state, federal and local law.

6.6. Aurigo shall comply with, and ensure that all Aurigo Personnel comply with, all rules,
regulations and policies of County that are communicated to Aurigo in writing, including
security procedures concerning systems and data and remote access thereto, building security
procedures, including the restriction of access by County to certain areas of its premises or
systems for security reasons, and general health and safety practices and procedures.

6.7. Aurigo shall maintain complete and accurate records relating to the provision of the Services
under this Agreement, including records of the time spent and materials used by Aurigo in
providing the Services in such form as County shall approve. During the Term and for a

period of four (4) years thereafter, upon County's written request, Aurigo shall allow County



or County's representative to inspect and make copies of such records; provided that any such
inspection shall take place during regular business hours no more than once per year and
County provides Aurigo with at least ten (10) business days advance written notice.

6.8. Aurigo shall obtain County's written approval, which consent shall not be unreasonably
withheld or delayed, prior to entering into agreements with or otherwise engaging any
Person, including all subcontractors and Affiliates of Aurigo, other than Aurigo's employees
to provide any Services to County (each such approved subcontractor or other third party, a
"Permitted Subcontractor"). County's approval shall not relieve Aurigo of its obligations
under the Agreement, and Aurigo shall remain fully responsible for the performance of each
such Permitted Subcontractor and its employees and for their compliance with all of the terms
and conditions of this Agreement as if they were Aurigo's own employees. Nothing contained
in this Agreement shall create any contractual relationship between County and any Aurigo
subcontractor or supplier. Aurigo shall require each Permitted Subcontractor to be bound by
the terms of this Agreement.

6.9. Aurigo acknowledges that time is of the essence with respect to Aurigo's obligations
hereunder and that prompt and timely performance of all such obligations, including all
timetables. Project Milestones and other requirements in this Agreement is strictly required.

7. County's Obligations.
7.1. County shall cooperate with Aurigo in all matters relating to the Services and appoint and, in

its reasonable discretion, replace a County employee to serve as the primary contact with
respect to this Agreement and who will have the authority to act on behalf of County with
respect to matters pertaining to this Agreement (the "County Contract Manager").

7.2. County shall provide such access to County's premises, and such office accommodation and
other facilities as may reasonably be requested by Aurigo and agreed with County in writing
in advance, for the purposes of performing the Services at no cost.

7.3. County shall respond promptly to any Aurigo request to provide direction, information,
approvals, authorizations or decisions that are reasonably necessary for Aurigo to perform
Services in accordance with the requirements of this Agreement.

7.4. County shall ensure that all County Equipment is in good working order and suitable for the
purposes for which it is used in relation to the Services.

7.5. County shall allow Aurigo to work with, contact, and/or correspond with County subject
matter experts, at any time during the Term of this contract, for the purposes for which it is
needed in relation to providing the Services.

8. Modifications and Waivers.

8.1. The parties may not amend or waive this Agreement, except by a written agreement executed
by both parties. 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 estoppel of any right, remedy, or condition. The rights and
remedies of the parties set forth in this Agreement are not exclusive of, but are cumulative to,
any rights or remedies now or subsequently existing at law, in equity, or by statute.

9. Termination.

9.1. Termination for Convenience. County may terminate this Agreement at any time upon thirty
(30) days written notice. In the event that the County terminates for convenience, Aurigo will
be due payment for all submitted and approved work at the time of termination.
Additionally, Aurigo may be due compensation for all work in progress that is in accordance
with the services payment schedule at the time of termination.

9.2. Termination for Default. County may terminate the whole or any part of this Agreement for

cause in the following circumstances:



(a) If Aurigo fails to perform services within the time specified in the Section 2 of Exhibit 2, or

any extension thereof granted by the County in writing;

(b) If Aurigo materially breaches any of the covenants or terms and conditions set forth in this
Agreement or fails to perform any of the other provisions of this Agreement or so fails to

make progress as to endanger performance of this Agreement in accordance with its terms,

and in any of these circumstances does not cure such breach or failure to County's

reasonable satisfaction within a period of thirty (30) calendar days after receipt of notice

from County specifying such breach or failure.

9.3. If, after termination, it is determined for any reason whatsoever that Aurigo was not in
default, or that the default was excusable, the rights and obligations of the parties shall be the

same as if the termination had been issued for the convenience of the County in accordance

with Section 9.1 above.

9.4. Upon termination of this Agreement, County shall compensate Aurigo in accordance with
Section 3, above, for those services which were provided under this Agreement prior to its

termination and which have not been previously invoiced to County. Aurigo's final invoice
for said services will be presented to and paid by County in the same manner set forth in

Section 3 above.

9.5. If County terminates this Agreement as provided in this Section 9, no fees of any type, other
than fees due and payable at the Termination Date, shall thereafter be paid to Aurigo.

9.6. If County terminates this Agreement prior to the termination date. County shall not be subject

to any early termination fee or other penalty.

10. Ownership and Reuse of Documents.

10.1. All documents, data, reports, research, graphic presentation materials, etc., developed by

Aurigo as a part of its work under this Agreement, shall become the property of County upon
completion of this Agreement, or in the event of termination or cancellation thereof, at the

time of payment under Section 3 for work performed. Aurigo shall promptly furnish all such
data and material to County on request. For the purposes of clarity, any Intellectual Property

of Aurigo is not subject to ownership by the County. This includes all work product that is
derivative of any intellectual property of Aurigo.

11. Insurance.

11.1. Prior to commencement of the Services, Aurigo shall furnish County with properly executed
certificates of insurance which shall evidence all insurance required and provide tliat such

insurance shall not be canceled, except on thirty (30) days' prior written notice to County.
Aurigo shall provide certified copies of insurance endorsements and/or policies if requested
by County. Aurigo shall maintain such insurance coverage from the time Services commence

until Services are completed and provide replacement certificates, policies and/or
endorsements for any such insurance expiring prior to completion of Services. Aurigo shall
obtain such insurance written on an Occurrence form from such companies having Bests'

rating of A/VII or better, licensed or approved to transact business in the State of Texas, and

shall obtain such insurance of the following types and minimum limits:

(a) Workers' Compensation insurance. Substitutes to genuine Workers' Compensation
Insurance will not be allowed. Employers' Liability insurance with limits of not less than

$1,000,000 per injury by accident, $1,000,000 per injury by disease, and $1,000,000 per
bodily injury by disease.

(b) Commercial general liability insurance with a limit of not less than $1,000,000 each
occurrence and $2,000,000 in the annual aggregate. Policy shall cover liability for bodily
injury, personal injury, and property damage and products/completed operations arising

out of the business operations of the policj/holder.



(c) 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 arising from

the operation of licensed vehicles by policyholder.
(d) Professional Liability insurance with limits not less than $1,000,000.

11.2. County and the members of Commissioners Court shall be named as additional insured to all

required coverage except for Workers' Compensation. All Liability policies including
Workers' Compensation written on behalf of Aurigo shall contain a waiver of subrogation in

favor of County and members of Commissioners Court.

11.3. If required coverage is written on a claims-made basis, Aurigo warrants that any retroactive
date applicable to coverage under the policy precedes the effective date of the contract; and

that continuous coverage will be maintained or an extended discovery period will be
exercised for a period of two (2) years beginning from the time that work under the Agreement
is completed.

12. Confidential and Proprietary Information.

12.1. Aurigo 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 Aurigo or its
employees or 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 Aurigo shall be treated with respect to confidentiality in the same manner as
the Confidential Information. Confidential Information shall be deemed not to include

information that:

(a) Is or becomes (other than by disclosure by Aurigo) publicly known or is contained in a
publicly available document;

(b) Is rightfully in Aurigo's possession without the obligation of nondisclosure prior to the
time of its disclosure under this Agreement; or

(c) Is independently developed by employees or agents of Aurigo who can be shown to have
had no access to the Confidential Information.

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

12.3. Aurigo 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 relief against the breach or
threatened breach of the foregoing undertakings, in addition to any other legal remedies that

may be available. Aurigo 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.

12.4. In providing all services hereunder, Aurigo agrees to abide by the provisions of any applicable
Federal or State Data Privacy Act.

12.5. Aurigo expressly acknowledges that County is subject to the Texas Public Information Act,
Tex. Gov't Code Ann. §§ 552.001 et seq., as amended, and notwithstanding any provision in

the Agreement to the contrary. County will make any information related to the Agreement,
or otherwise, available to third parties in accordance with the Texas Public Information Act.
Any proprietary or confidential information marked as such provided to County by Aurigo

shall not be disclosed to any third party, except as directed by the Texas Attorney General in

response to a request for such under the Texas Public Information Act, which provides for

notice to the owner of such marked information and the opportunity for the owner of such

information to notify the Attorney General of the reasons why such information should not
be disclosed. The terms and conditions of the Agreement are not proprietary or confidential

information.

13. Indemnity.

13.1. AURIGO SHALL INDEMNIFY AND DEFEND COUNTY AGAINST ALL LOSSES,

LIABILIHES, CLAIMS, CAUSES OF ACHON, AND OTHER EXPENSES, INCLUDING

REASONABLE ATTORNEYS FEES, ARISING FROM ACTIVIHES OF AURGIO, ITS

AGENTS, SERVANTS OR EMPLOYEES, PERFORMED UNDER THIS AGREEMENT THAT

RESULT FROM THE NEGLIGENT ACT, ERROR, OR OMISSION OF AURIGO OR ANY OF

AURIGO'S AGENTS, SERVANTS OR EMPLOYEES.

14. Defense of Infringement and Misappropriation Claims.

14.1. Aurigo will defend County against any claims made by an unaffiliated third party that any
Service or Client Software infringes that party's patent, copyright or trademark or makes

intentional unlawful use of its trade secret or undisclosed information. Aurigo will also pay
the amount of any resulting adverse final judgment (or settlement to which Aurigo consents).
This Section provides County's exclusive remedy for these claims.

14.2. County must notify Aurigo promptly in writing of the claim and give Aurigo control over its

defense or settlement, while participating with County. Aurigo will work collaboratively with
County's designated representative to process the claim. County designated representative
must provide Aurigo with reasonable assistance in defending the claim. Aurigo will

reimburse County for reasonable out of pocket expenses that it incurs in providing that
assistance.

14.3. Aurigo's obligations will not apply to the extent that the claim or award is based on:

(a) County's use of the Service or Client Software after Aurigo notifies it to discontinue its use
due to a third-party claim;

(b) County's combination of the Service or any related Client Software with a non-Aurigo
product, data or business process;

(c) Damages attributable to the value of the use of a non-Aurigo product, data or business
process;

(d) County's use of Aurigo's trademark(s) without express written consent to do so; or

(e) Any trade secret or undisclosed information claim, where County acquires the trade secret



or undisclosed information (1) through improper means; (2) under circumstances giving

rise to a duty to maintain its secrecy or limit its use; or (3) from a person (other than Aurigo)
who owed to the party asserting the claim a duty to maintain the secrecy or limit the use
of the trade secret or undisclosed information.

14.4. Specific rights and remedies in case of infringement.
(a) If Aurigo receives information concerning an infringement claim related to a Service or

Client Software, Aurigo may, at its expense and without obligation to do so: (1) procure for
County the right to continue to use the allegedly infringing Service and/or Client Software,
(2) modify the Service and/or Client Software, or (3) replace the Service and/or Client
Software with a functional equivalent, to make it non-infringing, in which case County will
immediately stop using the allegedly infringing Service and/or Client Software after
receiving notice from Aurigo.

(b) If, as a result of an infringement claim. County's use of a Service or Client Software is
enjoined by a court of competent jurisdiction, Aurigo will, at its option, either: (1) procure
the right to continue its use; (2) replace it with a functional equivalent; (3) modify it to make
it non-infringing; or (4) terminate the License for the infringing Service and/or related
Client Software and refund any amounts paid in advance by County for unused Services.

15. Independent Contractor.

15.1. In the performance of work or services hereunder, Aurigo shall be deemed an independent
contractor, and any of its agents, employees, officers, or volunteers performing work required
hereunder shall be deemed solely as employees of Aurigo or, where permitted, of its
subcontractors. Aurigo and its agents, employees, officers, or volunteers shall not, by
performing work pursuant to this Agreement, be deemed to be employees, agents, or servants
of County and shall not be entitled to any of the privileges or benefits of County employment.

16. Notices.

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

16.2. Each party giving a Notice shall address the Notice to the receiving party at the address listed
below or to another address designated by a party in a Notice pursuant to this section:

County: Fort Bend County
Attn: County Judge

401 Jackson Street, Richmond, TX 77469

Fax: (281) 341-8609

Aurigo: Aurigo Software Technologies Inc.
12515-7 Research Blvd., Suite 170, Austin, TX 78759

16.3. A Notice is effective only if the party giving or making the Notice has complied with

subsections 16.1 and 16.2 and if the addressee has received the Notice. A Notice is deemed

received as follows:

(a) 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 the date on the signed receipt.

(b) If the addressee rejects or otherwise refuses to accept the Notice, or if the Notice cannot be

delivered because of a change in address for which no Notice was given, then upon the
rejection, refusal, or inability to deliver.



17. Compliance With Laws.

17.1. Aurigo shall comply with all federal, state, and local laws, statutes, ordinances, rules and

regulations, and the orders and decrees of any courts or administrative bodies or tribunals in
any matter affecting the performance of this Agreement, including, without limitation.
Worker's Compensation laws, minimum and maximum salary and wage statutes and

regulations, licensing laws and regulations. When required by County, Aurigo shall furnish
County with certification of compliance with said laws, statutes, ordinances, rules,

regulations, orders, and decrees above specified.
17.2. The Services are subject to U.S. export jurisdiction. Each party must comply with all applicable

laws including the U.S. Export Administration Regulations, the International Traffic in Arms

Regulations, as well as end-user, end-use and destination restrictions issued by U.S. and other
governments.

18. Performance Warranty.

18.1. Aurigo warrants to County that Aurigo has the skill and knowledge ordinarily possessed by

well-informed members of its trade or profession practicing in the greater Houston

metropolitan area and Aurigo will apply that skill and knowledge with care and diligence to

ensure that the Services provided hereunder will be performed and delivered in accordance
with the highest professional standards. Aurigo warrants to County that the Services will be

free from material errors and will materially conform to all requirements and specifications
contained in the attached Exhibits.

19. Further Assurances.

19.1. Each party further agrees that it shall take any and all necessary steps and sign and execute
any and all necessary documents or agreements required to implement the terms of the

agreement of the parties contained in this contract, and each party agrees to refrain from

taking any action, either expressly or impliedly, which would have the effect of prohibiting
or hindering the performance of the other party to this Agreement.

20. Assignment and Delegation.

20.1. Neither party may assign any of its rights under this Agreement, except with the prior written
consent of the other party. That party shall not unreasonably withhold its consent. All

assignments of rights are prohibited under this subsection, whether they are voluntarily or
involuntarily, by merger, consolidation, dissolution, operation of law, or any other manner.

Neither party may delegate any performance under this Agreement. Any purported
assignment of rights or delegation of performance in violation of this Section is void.

21. Governing Law.

21.1. The laws of the State of Texas govern all disputes arising out of or relating to this Agreement.
The parties hereto acknowledge that venue is proper in Fort Bend County, Texas, for all legal
actions or proceedings arising out of or relating to this Agreement and waive the right to sue
or be sued elsewhere. Nothing in the Agreement shall be construed to waive the County's
sovereign immunity.

21.2. As required by Chapter 2270, Government Code, Aurigo hereby verifies that it does not

boycott Israel and will not boycott Israel through the term of this Agreement. For purposes of
this verification, "boycott Israel" means refusing to deal with, terminating business activities
with, or otherwise taking any action that is intended to penalize, inflict economic harm on, or

limit commercial relations specifically with Israel, or with a person or entity doing business
in Israel or in an Israeli-controlled territory, but does not include an action made for ordinary
business purposes.

21.3. By signature below, Aurigo represents pursuant to Section 2252.152 of the Texas Government

Code, that Aurigo is not listed on the website of the Comptroller of the State of Texas
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concerning the listing of companies that are identified under Section 806.051, Section 807.051
or Section 2253.153.

22. Dispute Resolution.

22.1. Any controversy or claim arising out of or relating to this Agreement or any related agreement
will be settled in the following manner:

(a) Senior executives representing each of County and Aurigo will meet to discuss and attempt
to resolve any such controversy or claim;

(b) If such controversy or claim is not resolved as contemplated by clause (a). County and
Aurigo will, by mutual consent, select an independent third party to mediate such
controversy or claim, provided that such mediation will not be binding upon any of the
parties; and

(c) If such controversy or claim is not resolved as contemplated by clauses (a) or (b), the parties
will have such rights and remedies as are available under this Agreement or, if and to the
extent not provided for in this Agreement, are otherwise available.

23. Successors and Assigns.

23.1. County and Aurigo bind themselves and their successors, executors, administrators and
assigns to the other party of this Agreement and to the successors, executors, administrators
and assigns of the other party, in respect to all covenants of this Agreement.

24. Third-Party Beneficiaries.

24.1. This Agreement does not confer any enforceable rights or remedies upon any person other
than the parties.

25. Severability.

25.1. If any provision of this Agreement is determined to be invalid, illegal, or unenforceable, the
remaining provisions remain in full force, if the essential terms and conditions of this
Agreement for each party remain valid, binding, and enforceable.

26. Publicity.

26.1. Contact with citizens of Fort Bend County, media outlets, or governmental agencies shall be
the sole responsibility of County. Under no circumstances whatsoever, shall Aurigo release
any material or information developed or received in the performance of the Services
hereunder without the express written permission of County, except where required to do so
by law.

27. Captions.

27.1. The section captions used in this Agreement are for convenience of reference only and do not
affect the interpretation or construction of this Agreement.

28. Understanding, Fair Construction.

28.1. By execution of this Agreement, the parties acknowledge that they have read and understood
each provision, term and obligation contained in this Agreement. This Agreement, although
drawn by one part)', shall be construed fairly and reasonably and not more strictly against the
drafting party than the non-drafting party.

29. Electronic and Digital Signatures.

29.1. The parties to this Agreement agree that the electronic and/or digital signatures of the parties
included in this Agreement are intended to authenticate this writing and to have the same

force and effect as the use of manual signatures.

Signatures Follow On Next Page
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IN WITNESS WHEREOF, this Agreejnent is signed, accepted, and agreed to by all parties by and
through the parties or their agents or authorized representatives. All parties hereby acknowledge
that they have read and understood this Agreement and the attachments and exhibits hereto. All
parties further acknowledge that they have exeaited this legal document voluntarily and of their
own free will.

FortBend Cqi inty AURIGO SOFTWAM TECHNOLOGIES INC.

R^jert Hebert,County Judge Balaji Sreenivasan, Chief Executive Officer

Date

ATTEST:

vnTS:* 'Wd'.;'<T

Laura Richard, County Clerk

Date

07
•.C'<

5% ■■o

AUDITOR'S CERTIFICATE

I hereby certify that funds are available in the amount of $ to accomplish and pay the
obligation of Fort Bend County under this cont^t.

Robert E. Sturdivant, County Auditor

12



FORT BEND COUNTY, TEXAS

REQUEST FOR PROPOSALS

Xi^j;^Nrp
Project Management Software

for Fort Bend County Engineering

RFP18-062

Exhibit 1

SUBMIT PROPOSALS TO: SUBMIT NO LATER THAN:

Fort Bend County
Purchasing Department
Travis Annex

301 Jackson, Suite 201

Richmond, TX 77469

Note: All correspondence must include the term
"Purchasing Department" in address to assist in
proper delivery

Tuesday, June 5,2018
2:00 PM (Central)

MARK ENVELOPE:

RFP 18-062

Project Management Software

ALL RFPs MUST BE RECEIVED IN AND TIME/DA IE STAMPED BY THE PURCHASING OFFICE

OF FORT BEND COUNTY ON OR BEFORE THE SPECIFIED TIME/DATE STATED ABOVE.

RFPs RECEIVED /15 REQUIRED WILL THEN BE OPENED AND NAMES PUBLICL Y READ.

RFPs RECEIIED AFTER THE SPECIFIED TIME, WILL BE RETURNED UNOPENED.

Results will not be given by phone.
Results will be provided to bidder in writing
after Commissioners Court award.

Requests for information must be in
writing and directed to:
Debbie Kaminski, CPPB

County Purchasing Agent
Debbic.Kaminski@fortbendcountvtx.gov

Vendor Responsibilities:
> Download and complete any addendums. (Addendums will be posted on the Fort Bend County website no

Later than 48 hours prior to bid opening)
> Submit response in accordance with requirements stated on the cover of this document.
> DO NOT submit responses via email or fax.

Prepared: 04/17/18
Issued: 5/14/18
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1.0 SCOPE OF WORK:

Fort Bend County, Texas (hereafter referred to as the ("County") seeks Proposals ("Proposals or
RFP") for selection of one (1) Contractor ("Respondent") to provide web-based capital project
planning, management, and accounting system, generally referred to as the Project Management
(PM) Software for the Engineering Department.

1.1 Fort Bend County is requesting responses from qualified Respondents that are
capable of providing a commercial-off-the-shelf customizable software solution to
improve business processes through the software implementation.

1.2 The PM Software will be used by the County to budget, plan, and manage traffic,
mobility and other related projects. Fort Bend County desires this software to
provide clear, concise and consistent means of moving through the different phases
of project planning, design and construction. It contains documents, checklists,
processes, and procedures aimed at properly documenting a project and ensuring
consistent, high quality, high return on investment projects. The PM Software will
automate these work flow processes while improving communication between
County employees, design engineers, construction managers, contractors, etc. to
eliminate the flow of paper and improve project documentation by submission of
electronic documents that will be electronically filed.

1.3 The integration of the PM Software with the County's Enterprise Content
Management system (Hyland OnBase), the County's financial system - Infor 10
(Lawson), MS Office Suite, and ESRI GIS system are key requirement of any PM
Software solution. The desired solution must be user friendly and simple to navigate
with flexible reporting, ability to retain extensive history, and audit trails for
funding sources, budgets, change orders, and expenditures.

1.4 The PM Software must provide the ability to manage each contract (design,
construction, consultant...) with the project or projects it benefits. The accounting
distribution must be configurable in the PM Software to allow for transactions to
flow from/to the County's financial system of record -INFOR 10 (Lawson) and
provide the ability to ensure the completed project is then capitalized based on
preset criteria when the asset is placed in service. The PM Software must provide
the ability to manage a subsidiary budget ledger for each project to ensure all
projects stay within preset spending limits by contract, project, and accounting
distribution.

1.5 The County desires to eliminate paperwork and increase efficiency. Automated
workflow for review and approval and the ability to collaborate with consultants,
construction managers and contractors are important efficiency improvements.

1.6 The County desires a complete software solution, which can be demonstrated to the
County, and for which there are other local governments that have implemented
similar solutions.
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2.0 GUIDELINES:

By virtue of submitting a proposal, interested parties are acknowledging:

2.1 The County reserves the right to reject any or all proposals if it determines that
select proposals are not responsive to the RFP. The County reserves the right to
reconsider any proposal submitted at any phase of the procurement. It also reserves
the right to meet with select Respondents at any time to gather additional
information. Furthermore, the County reserves the right to delete or add scope up
until the final contract signing.

2.2 All Respondents submitting proposals agree that their pricing is valid for a
minimum of ninety (90) days after proposal submission to the County.
Furthermore, the County is by statute exempt from the State Sales Tax and Federal
Excise Tax; therefore, proposal prices shall not include taxes.

2.3 This Proposal does not commit the County to award nor does it constitute an offer
of employment or a contract for services. Costs incurred in the submission of this
proposal, or in making necessary studies or designs for the preparation thereof, are
the sole responsibility of the Respondents. Further, no reimbursable cost may be
incurred in the anticipation of award. Proposals containing elaborate artwork,
expensive paper and binding and expensive visual or other presentations are neither
necessary nor desired.

2.4 In an effort to maintain fairness in the process, all inquiries concerning this
procurement are to be directed only to the County's Purchasing Agent in writing.
Attempts to contact any members of the County's Commissioners' Court or any
other County employee to influence the procurement decision may lead to
immediate elimination from further consideration.

2.5 When responding to this Proposal, follow all instructions carefully. Submit
proposal contents according to the outline specified and submit all hard copy and
electronic documents according to the instructions. Failure to follow these
instructions may be considered a non-responsive proposal and may result in
immediate elimination from further consideration.

3.0 PROPOSAL CONTACT:

This Proposal is being issued by the County Purchasing Agent on behalf of Fort Bend County,
Texas. Thus, responses should be directed to the Assistant Purchasing Agent, as outlined below.
Respondents are specifically directed NOT to contact any County personnel for meetings,
conferences or technical discussions that are related to this Proposal other than specified
herein. Unauthorized contact of any County personnel will likely be cause for rejection of
the Respondent's proposal. All communications regarding the Proposal shall be directed to
the County's Proposal Contact. Communication with the Proposal Contact is permitted via
email, facsimile, or written correspondence.
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PROPOSAL CONTACT:

Debbie Kaminski

County Purchasing Agent
Fort Bend County Travis Annex
301 Jackson, Suite 201

Richmond, Texas 77469

Debbie.Kaminski@fortbendcountvtx.gov

Ph: 281.341.8643

4.0 SUBMISSION REQUIREMENTS:

4.1 Submission requirements: one (1) original proposal, five (5) paper copies, and one
(1) electronic response on CD or flash drive are required by RFP opening time of
2:00 PM on Tuesday, June 5,2018. CD or flash drive must contain only one (1) file
in PDF format and must match written response identically. Failure to provide
proper CD or flash drive is cause for disqualification. Proposal shall be submitted
to the address shown below. Proposal shall be signed, in ink, by a person having
the authority to bind the firm in a contract.

Fort Bend County Proposal Number: R18-062
Purchasing Department Due Date: Tuesday, June 5, 2018
301 Jackson, Suite 201 Time: 2:00 PM (GST)
Richmond, Texas 77469 For: Project Management Software

4.2 Respondents may submit their proposal any time prior to the Opening Date and
time. The Respondent's name and address as well as a distinct reference to the
Proposal number above shall be marked clearly on the submission. All proposals
are time-stamped upon receipt and are securely kept, unopened, until the Opening
Date. No responsibility will attach to the County, or any official or employee
thereof, for the pre-opening of, post-opening of, or the failure to open a proposal
not properly addressed and identified. No oral, telegraphic, telephonic, or facsimile
proposals will be considered.

4.3 Proposals may be modified or withdrawn prior to the established opening date by
delivering written notice to the proposal eontact. Any alteration made prior to
opening date and time shall be initialed by the signer of the proposal, guaranteeing
authenticity.

4.4 Proposals time-stamped after the due date and time will not be considered and will
be returned to the Respondent unopened. Regardless of the method used for
delivery, respondents shall be wholly responsible for the timely delivery of
submitted proposals.

4.5 The Respondent's name and address shall be clearly marked on all copies of the
proposal.
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5.0 INCURRED COSTS:

Those submitting proposals do so entirely at their expense. There is no expressed or implied
obligation by the County to reimburse any individual or firm for any costs incurred in preparing
or submitting proposals, for providing additional information when requested by the County or for
participating in any selection interviews, including discovery (pre-contract negotiations) and
contract negotiations.

6.0 ACCEPTANCE:

6.1 Submission of any proposal indicates a Respondent's acceptance of the conditions
contained in this Proposal unless clearly and specifically noted otherwise in their
proposal.

6.2 Furthermore, the County is not bound to accept a proposal on the basis of lowest
price, and further, the County has the sole discretion and reserves the right to cancel
this Proposal, to reject any and all proposals, to waive any and all informalities and
or irregularities, or to re-advertise with either the identical or revised specifications,
if it is deemed to be in the County's best interests. The County reserves the right to
accept or reject any or all of the items in the proposal, and to award the contract in
whole or in part and/or negotiate any or all items with individual Respondents if it
is deemed in the County's best interest.

6.3 Although Fort Bend County desires to negotiate toward a contract with a selected
Respondent, the Commissioners' Court may award the contract on the basis of the
initial proposals received, without discussions. Therefore, each initial proposal
should contain the Respondent's best terms.

7.0 INTERPRETATIONS, DISCREPANCIES, AND OMISSIONS:

7.1 It is incumbent upon each potential Respondent to carefully examine these
specifications, terms, and conditions. Should any potential Respondent find
discrepancies, omissions or ambiguities in this Proposal, the Respondent shall at
once request in writing an interpretation from the County's Proposal Contact. Any
inquiries, suggestions, or requests concerning interpretation, clarification or
additional information shall be made in writing via e-mail only to the County's
Proposal Contact, as specified in Section 3.0. Deadline for submission of questions
and/or clarification is no later than Tuesday, May 29, 2018 at 10:00 AM.
(central). Requests received after the deadline will not be responded to due to the
time constraints of this Proposal process.

7.2 The issuance of a written addendum is the only official method by which
interpretation, clarification or additional information will be given by the County.
Only questions answered by formal written addenda will be binding. Oral and other
interpretations or clarification will be without legal effect. If it becomes necessary
to revise or amend any part of this Proposal, notice will be given by the County
Purchasing Agent to all prospective Respondents who were sent a Proposal. The
Respondent in their proposal shall acknowledge receipts of amendments. Each
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Respondent shall ensure that they have received all addenda and amendments to
this Proposal before submitting their proposals.

8.0 TENTATIVE SCHEDULE:

Release of RFP: May 14, 2018
Deadline for Questions: May 29, 2018
Submission Due Date: June 5,2018

Evaluation of Submissions: June 11, 2018
Commissioners Court Permission to Negotiate: June 26, 2018
Negotiations: Beginning June 27, 2018
Final Contract Approval Commissioners Court: July 24, 2018

9.0 PRE-RFP CONFERENCE:

There is no Pre-RFP conference for this project.

10.0 RETENTION OF RESPONDENT'S MATERIAL:

The County reserves the right to retain all proposals regardless of which response is selected. All
proposals and accompanying documents become the property of the County.

11.0 CERTIFICATE OF INDEPENDENT PRICE DETERMINATION:

By submission of a proposal, each Respondent certifies, that in connection with this procurement:

11.1 The prices in this proposal have been arrived at independently, without
consultation, communication, or agreement with any other Respondent; with any
competitor; or with any County employee(s) or consultant(s) for the purpose of
restricting competition on any matter relating to this Proposal.

11.2 Unless otherwise required by law, the prices which have been quoted in this
proposal have not been knowingly disclosed by the Respondent and will not
knowingly be disclosed by the Respondent prior to award directly or indirectly to
any other Respondent or to any competitor; and;

11.3 No attempt has been made or will be made by the Respondent to induce any other
person or firm to submit or not to submit a proposal for the purpose of restricting
competition.

12.0 ASSIGNMENT:

The Respondent may not sell, assign, transfer or convey the contract resulting from this Proposal,
in whole or in part, without the prior written approval from Fort Bend County Commissioners'
Court.
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13.0 CONFIDENTIAL MAI TERS:

13.1 All data and information gathered by the Respondent and its agents, including this
Proposal and all reports, recommendations, specifications, and data shall be treated
by the Respondent and it's agents as confidential. The Respondent and it's agents
shall not disclose or communicate the aforesaid matters to a third party or use them
in advertising, publicity, propaganda, and/or in another job or jobs, unless written
consent is obtained from the County.

13.2 Proposals will only be publicly received and acknowledged only so as to avoid
disclosure of the contents to competing Respondents and kept secret during
negotiation. However, all proposals shall be open for public inspection after the
contract is awarded. Trade secrets and any material that is considered to be
confidential information contained in the proposal and identified by Respondent as
such will be treated as confidential to the extent allowable in the Open Records Act.

14.0 CONFLICT OF INTEREST:

No County public official shall have interest, direct or indirect, in any contract resulting from this
Proposal, in accordance with Texas Local Government Code Chapter 171. Furthermore, the
Respondent shall comply with Commissioners' Court Order No. 96-680-10-28, Establishment of
Guidelines and Restrictions Regarding the Acceptance of Gifts by County Officials and County
Employees.

15.0 LIMITS OF SUBCONTRACTORS:

15.1 The County has approval rights over the use and/or removal of all subcontractors
and/or vendor(s). Subcontractors shall conform to all County policies.

15.2 Any dispute between the Respondent and subcontractors, including any payment
dispute, will be promptly remedied by the Respondent. Failure to promptly remedy
or to make prompt payment to subcontractor may result in the withholding of funds
from the Respondent by the County for any payments owed to the subcontractor.

16.0 JURISDICTION, VENUE, CHOICE OF LAW:

This Proposal and any contract resulting there from shall be governed by and construed according
to the laws of the State of Texas. Should any portion of any contract be in conflict with the laws
of the State of Texas, the State laws shall invalidate only that portion. The remaining portion of
the contract(s) shall remain in effect. Any lawsuit shall be governed by Texas law and Fort Bend
County, Texas shall be the venue for any action or proceeding that may be brought or arise out of,
in connection with or by reason of this Proposal process and resulting Agreements.

17.0 INDEPENDENT CONTRACTOR:

The Respondent is an independent contractor and no employee or agent of the Respondent shall
be deemed for any reason to be an employee or agent of the County.
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18.0 AMERICANS WITH DISABILITIES AC! (ADA)

Proposals shall comply with all federal, state, county, and local laws concerning this type of
products/service/equipment/project and the fulfillment of all ADA requirements.

19.0 DRUG-FREE WORKPLACE:

All Respondents shall provide any and all notices as may be required under the Drug-Free
Workplace Act of 1988, 28 CFR Part 67, Subpart F, to their employees and all sub-contractors to
insure that the County maintains a drug-free workplace.

20.0 PERFORMANCE AND PAYMENT BOND:

No performance nor payment bond is required for this project.

21.0 POWER OF ATTORNEY:

An attomey-in-fact who signs a bid bond, performance bond or payment bond must file with each
bond a certified and effectively dated copy of his or her power of attorney.

22.0 TEXAS ETHICS COMMISSION FORM 1295:

22.1 Effective .lanuary 1, 2016 all contracts executed by Commissioners Court,
regardless of the dollar amount, will require completion of Form 1295 "Certificate
of Interested Parties", per the new Government Code Statute § 2252.908. All
finns submitting a response to a formal Bid, RFP, SOQ or any contracts,
contract amendments, renewals or change orders are required to complete the
Form 1295 online through the State of Texas Ethics Commission website. Please
visit: https://'\vww.ethics.state.tx.us/vvhatsnew/elf info forml295.htm.

22.2 On-line instructions:

22.2.1 Name of governmental entity is to read Fort Bend County.

22.2.2 Identification number use: RFP 18-062

22.2.3 Description is: Project Management Software

22.3 Highest evaluated vendor will be required to provide the Form 1295 within three
(3) calendar days from notifieation; however, if your company is publicly traded
you are not required to complete this form.

23.0 INSURANCE:

23.1 All respondents must submit, with RFP, a current certificate of insurance indicating
coverage in the amounts stated below. In lieu of submitting a certificate of
insurance, respondents may submit, with RFP, a notarized statement from an
Insurance company, authorized to conduct business in the State of Texas, and
acceptable to Fort Bend County, guaranteeing the issuance of an insurance policy,

20
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with the coverage stated below, to the firm named therein, if successful, upon award
of this Contract. Failure to provide current insurance certificate or notarized
statement will result in disqualification of submittal.

23.2 At contract execution, contractor shall furnish County with properly executed
certificates of insurance, which shall evidence all insurance required and provide
that such insurance shall not be canceled, except on 30 days prior written notice to
County. Contractor shall provide certified copies of insurance endorsements and/or
policies if requested by County. Contractor shall maintain such insurance coverage
from the time Services commence until Services are completed and provide
replacement certificates, policies and/or endorsements for any such insurance
expiring prior to completion of Services. Contractor shall obtain such insurance
written on an Occurrence form (or a Claims Made form for Professional Liability
insurance) from such companies having Best's rating of AA^II or better, licensed
or approved to transact business in the State of Texas, and shall obtain such
insurance of the following types and minimum limits:

23.2.1 Workers' Compensation insurance. Substitutes to genuine Workers'
Compensation Insurance will not be allowed.

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

23.2.3 Commercial general liability insurance with a limit of not less than
$1,000,000 each occurrence and $2,000,000 in the annual aggregate. Policy
shall cover liability for bodily injury, personal injury, and property damage
and products/completed operations arising out of the business operations of
the policyholder.

23.2.4 Professional Liability insurance may be made on a Claims Made form with
limits not less than $1,000,000.

23.3 County and the members of Commissioners Court shall be named as additional
insured to all required coverage except for Workers' Compensation and
Professional Liability (if required). All Liability policies including Workers'
Compensation written on behalf of contractor, excluding Professional Liability,
shall contain a waiver of subrogation in favor of County and members of
Commissioners Court.

23.4 If required coverage is written on a claims-made basis, contractor warrants that any
retroactive date applicable to coverage under the policy precedes the effective date
of the contract; and that continuous coverage will be maintained or an extended
discovery period will be exercised for a period of two (2) years beginning from the
time that work under the agreement is completed.
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24.0 INDEMNIFICATION:

Respondent shall save harmless County from and against all claims, liability, and expenses,
including reasonable attorney's fees, arising from activities of Respondent, its agents, servants or
employees, performed under this agreement that result from the negligent act, error, or omission
of Respondent or any of Respondent's agents, servants or employees.

24.1 Respondent shall timely report all such matters to Fort Bend County and shall, upon
the receipt of any such claim, demand, suit, action, proceeding, lien or judgment,
not later than the fifteenth day of each month; provide Fort Bend County with a
written report on each such matter, setting forth the status of each matter, the
schedule or planned proceedings with respect to each matter and the cooperation or
assistance, if any, of Fort Bend County required by Respondent in the defense of
each matter.

24.2 Respondent's duty to defend, indemnify and hold Fort Bend County harmless shall
be absolute. It shall not abate or end by reason of the expiration or termination of
any contract unless otherwise agreed by Fort Bend County in writing. The
provisions of this section shall survive the termination of the contract and shall
remain in full force and effect with respect to all such matters no matter when they
arise.

24.3 In the event of any dispute between the parties as to whether a claim, demand, suit,
action, proceeding, lien or judgment appears to have been caused by or appears to
have arisen out of or in connection with acts or omissions of Respondent,
Respondent shall never-the-less fully defend such claim, demand, suit, action,
proceeding, lien or judgment until and unless there is a determination by a court of
competent jurisdiction that the acts and omissions of Respondent are not at issue in
the matter.

24.4 Respondent's indemnification shall cover, and Respondent agrees to indemnify Fort
Bend County, in the event Fort Bend County is found to have been negligent for
having selected Respondent to perform the work described in this request.

24.5 The provision by Respondent of insurance shall not limit the liability of Respondent
under an agreement.

24.6 Respondent shall cause all trade contractors and any other contractor who may have
a contract to perform construction or installation work in the area where work will
be performed under this request, to agree to indemnify Fort Bend County and to
hold it harmless from all claims for bodily injury and property damage that arise
may from said Respondent's operations. Such provisions shall be in form
.satisfactory to Fort Bend County.

24.7 Loss Deduction Clause - Fort Bend County shall be exempt from, and in no way
liable for, any sums of money which may represent a deductible in any insurance
policy. The payment of deductibles shall be the sole responsibility of Respondent
and/or trade contractor providing such insurance.
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25.0 TAX EXEMPT:

Fort Bend County is exempt from state and local sales and use taxes under Section 151.309 of the
Texas Tax Code. This project will be deemed a separate project for Texas tax purposes, and as
such. Fort Bend County hereby issues its Texas Exemption for the purchase of any items qualifying
for exemption under this project. Respondent is to issue its Texas Resale Certificate to vendors
and subcontractors for such items qualifying for this exemption, and further. Respondent should
state these items at cost.

26.0 REQUIREMENTS AND RESPONSIBILITIES:

Software solution to include from the Respondent:

26.1 Provide all software applications and interfaces required.

26.2 Provide a detailed list of recommended hardware specifications and

include the cost to acquire the necessary hardware that is required to be

dedicated to the PM Software Solution. County may choose to purchase
equipment separately.

26.3 Comply with the County's current IT architecture and standards.

26.3.1 On premise system compatible with SQL Server 2016 or greater

26.3.2 On premise compatible with virtual SQL Server

26.3.3 On premise compatible with virtual application server vmware

26.3.4 Hosted solution failover. 99.9% uptime backed by Service Level

Agreement.

26.3.5 Advanced notification for outages and system downtime.

26.4 Comply and interface with the County-owned CIS data (see Section
26.12.3).

26.5 Each of the components of the PM Software Solution must interface with

the other components (i.e. Construction Management and reporting).

26.6 Proven integration with the Cotmty's Infer 10 (Lawson) Financial System.

26.6.1 Responsible for data import/conversion from tlie County's Infor 10
(Lawson) Financial system or manual entry to the proposed solution.
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26.7 Conduct detailed and comprehensive training sessions for Fort Bend

Cotmty personnel.

26.8 Provide a detailed project schedule/implementation plan.

26.9 Project Management Software:

26.9.1 Solution to be capable of tracking 150+ projects simultaneously through
multiple phases, by project and phase.

26.9.2 Solution to be capable of tracking all funding including
budget/appropriations, encumbrances, expenditures, and change orders and
interface with our current Infor/Lawson software.

26.9.3 Solution to be able to itemize costs for each project work phase by fund
account and project details of funding shortfalls and overruns throughout
the project duration.

26.9.4 Solution to be able to route work for approval and digital signatures.

26.9.5 Solution to be capable of setting configurable event triggers, approval
thresholds, and escalation notifications to manage project scope, schedule
or budget slippage.

26.9.6 Solution must be accessible from any device (desktop, PC/MAC, tablet,
phone, etc.) and available by County consultants and/or contractors to
upload and track requests.

26.10 Contract Management: Solution to be capable of tracking and maintaining a variety
of financial types of expenditures (i.e. unit price, lump sum, time and materials,
etc.). Solution to track critical dates and milestones and report project status.

26.11 Reporting Software:

26.11.1 Solution to allow viewing of funding allocations and expenditure totals.

26.11.2 Solution to provide standard reporting of project status, invoice payments,
retainage and expenditures across various funding accounts and provide
the ability to sum by vendor across all projects, contract, project, etc.
Solution to provide a minimum of fifty (50) customized reports.

26.11.3 Solution to be able to generate and publish standard financial and project
reports from the system.

26.11.4 Solution to be capable of exporting data into Excel, PDF, Word or other
software platforms for customized report creation.
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26.11.5 Solution to be accessible through the internet using Microsoft Internet
Explorer client browsers.

26.11.6 Solution to be able to generate and publish financial and project and
program reports automatically from the system in a format acceptable to
the County.

26.11.7 Reports may also be scheduled to run automatically on predefined dates
and/or times.

26.11.8 Reports are generated as files and can be automatically distributed via e-
mail to designated users who need the reports.

26.12 System Administration & Common Requirements:

26.12.1 Solution to be user friendly and easy to use by employees, contractors and
consultants. The County requires unlimited users.

26.12.2 The County uses Microsoft running on Dell computers and servers. The
standard desktop operating system is Windows 10. Compatible with the
latest Microsoft technologies.

26.12.3 The County uses ESRl ArcSDE 9.0 as the GIS Application.

26.12.4 The County currently uses Infor 10 (Lawson) for its financial software.

26.12.5 The County is implementing an Enterprise Content Management (ECM)
solution from Hyland OnBase. The solution must be able to interface with
this product.

26.12.6 Enterprise grade solution - providing virtualization, high availability,
failover, database clustering and off-line support

26.13 Project Management: Each response to this RFP should include a communication
plan for ensuring a successful implementation. Fort Bend County requires regular
meetings and communication with the contractor as to the progress and direction of
the project. Communication plan should include meetings with the project team,
biweekly or as necessary to implement the solution on the project schedule. The
contractor will be required to provide a detailed project schedule that includes tasks
to be completed by the County and the contractor with appropriate time required to
complete the tasks. The contractor's payment schedule will be based on the
successful completion of these milestones.

26.14 Warranty and Maintenance Plans: One (1) year warranty service is required
following the final system acceptance. After the one (1) year warranty service
expires, the maintenance agreement should begin. The contractor shall include
mainten-ance pricing years two (2), three (3), four (4) and five (5). The County
requires the contractor to provide upgrades to ensure the most recent technology is
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being utilized. The cost of the upgrades should be included in the maintenance
agreement.

26.15 Training: Contractor shall provide training to the County staff. The training should
be provided at a County designated facility. A detailed training plan is to be
provided with the response. Contractor is required to provide ten (10) hard copies
and one (1) electronic version of all user manuals for the software solution.

26.16 System Testing and Acceptance: A final system acceptance test will be required
after all system components are installed and operational. The County will formally
accept the system after the successful completion of the system acceptance test. The
County will determine whether the system meets the standards as outlined in the
contractual documents.

27.0 EVALUATION CRITERIA:

In order to facilitate the analysis of responses to this Proposal, Respondents are required to prepare
their proposals in accordance with the instructions outlined in this part. Proposals should be
prepared as simply as possible and provide a straightforward, eoncise description of the
Respondent's capabilities to satisfy the requirements of the Proposal. Emphasis should be
concentrated on accuracy, completeness, and clarity of content. All parts, pages, figures, and tables
should be numbered and clearly labeled.

27.1 Respondents are required to follow the outline below when preparing their
proposals:

Tab Title

Title Page
Table of Contents

Executive Summary
1  Technical response
2  Cost

3  Firm Experience
4  Approach and Management
5  Required forms

27.2 Any exceptions to the Proposal requirements shall be identified in the applicable
section.

27.3 Executive Summary - This section should be limited to a brief narrative
highlighting the company's background and experience. Narrative should clearly
demonstrate compliance with Respondent qualifications listed in the RFP
specifications. Include length of time the company has been in business and provide
examples of past projects. Include a list of current and/or pending installations,
including number of licensed users.

27.4 Respondents will be evaluated utilizing the factors, as weighted below:

Tab 1
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Technical Response (weight factor = 30%)

> This section should set forth the proposed technical solution in response to
this RFP. The Respondent must demonstrate to the sole satisfaction of the
County that the Respondent can successfully deliver solution of the type
and scope set forth in this RFP.

> Project Solution - This section should contain a narrative that clearly
demonstrates the Respondent's approach toward meeting the goals and
objectives of this RFP. This section should address how each specific
requirement of the RFP will be met by the proposed solution. Further, any
desirable features of this approach should also be explained. Clarity of
description of the proposed solution is the aim and, therefore, use of product
boilerplate and marketing releases throughout this section is discouraged.

> Software and Hardware Requirements - Respondent should provide
detailed software and hardware requirements to implement the software.
Include specifications for all hardware.

> Provide supporting documentation regarding required reports.

> Provide communication plan for ensuring a successful implementation

> Provide detailed training plan.
Tab 2

Tab 3

Cost (weight factor = 25%)

> Provide detailed pricing including pricing for options. Detailed pricing to
include, but not limited to, software, work plan/implementation plan,
training plan (vendor must comply with the County travel policy which is
attached).

> Provide separate cost for hardware. Fort Bend County will determine if
County will provide required hardware or Respondent.

> Include first year annual license fees, and provide pricing for years 2
through 5. Provide pricing for maintenance if different from annual license
fees including any fee for implementing upgrades.

Firm Experience (weight factor = 20%)

> Firm Experience with Projects of Similar Size and Complexity: Such
experience must be in the form of providing similar project management
software solutions to governmental entities with emphasis on County
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governments. List the three (3) most recent projects within the last five (5)
years. Provide the name and location of each client, contact name with
phone number and email address, go-live date and length of time software
in use.

> Include any material (including letters of support) indicating cunent
capabilities and performance.

> Provide resumes on staff being assigned to this project.

Tab 4

Approach and Management (weight factor = 10%)

> Respondents to provide their implementation and methodology plan.
Describe if implementation will be conducted in-house or using a third-
party vendor. If using a third-party vendor, detail which implementation
partner.

Tabs

Required forms and overall completeness of submission (weight factor = 15%)

> Proof of Insurance

> Completed Respondent forms

> Completed W9 form

> Completed debt form

> Provide Software License Agreement

28.0 AWARD:

RFP will be evaluated by a committee comprised of County staff. The committee will review
Request for Qualifications submitted and may develop a short list of not more than three (3) firms.
These firms will be requested to submit additional information and may be invited to interview
with the Committee. Based on further review after the interviews, the committee will forward their

recommendations to the Fort Bend County Commissioners Court.

29.0 STATE LAW REQUIREMENTS FOR CONTRACTS:

The contents of this section are required by Texas Law and are included by County regardless of
content.
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29.1 Agreement to Not Boycott Israel Chapter 2270 Texas Government Code: By
signature on vendor form. Contractor verifies Contractor does not boycott Israel
and will not boycott Israel during the term of this Contract.

29.2 Texas Government Code Section 2251.152 Acknowledgment: By signature on
vendor form. Contractor represents pursuant to Section 2252.152 of the Texas
Government Code, that Contractor is not listed on the website of the Comptroller
of the State of Texas concerning the listing of companies that are identified under
Section 806.051, Section 807.051 or Section 2253.153.

30.0 ADDITIONAL REQUIRED FORMS:

All respondents submitting are required to complete the attached and return with submission:

30.1 Vendor Form

30.2 W9 Form

30.3 Tax Form/Debt/Residence Certification

29
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Response to RFP No.18-062: Project AAanagement Software aurigo'
Section 6 - Required Forms

•  Proof of Insurance

•  Completed Respondent fOi

•  Completed tV? form

•  Completed debt form

•  Provide Software License Agreement

C Aurigo Software Technologies 2018 June5^ 2018
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AURIGO MASTERWORKS ENTERPRISE

SOFTWARE SUBSCRIPTION SERVICE AGREEMENT

These Terms of Service are an agreement between Aurigo Software Technologies Inc. and <Insert
Customer Name Hene> (the "Customer"). This Agreement consists of the terms and conditions, the
SLAs applicable to the Service, and the pricing and payment terms related to the Service. The
Service also may contain other posted notices or codes of conduct, which are incorporated by
reference into this Agreement.

Please read this Agreement carefully. THIS AGREEMENT MUST BE SIGNED BY BOTH PARTIES
PRIOR TO USING ANY OF THE SERVICE. CUSTOMER AGREES TO BE BOUND BY THIS AGREEMENT,
INCLUDING ANY WRITTEN AND MUTUALLY AGREED MODIRCATIONSJ^IADE TO IT FROM TIME TO
TIME. IF CUSTOMER DOES NOT AGREE TO THE TERMS AND COND^pNS IN THIS AGREEMENT, IT
MAY NOT SUBSCRIBE TO OR USE THE SERVICE. a

1. DEFINITIONS

"Add-on Service" means additional functionality or j
Service for an additional subscription fee or char^y

"Affiliate" means any legal entity that a ^
common ownership. "Ownership" means, for^msr
interest in an entity. If Customer is anagencAfw

be ordered by Users of the

that owns a party, or that is under its
^^^this definition, control of more than a 50%
statif provincial, or local govemment, "Affiliate"

1. any govemment agency, departm#f^iiBi^|instrumentality, division, unit or other entity, of
Customer's state, provincial or4ocal go^tonerofthat is supervised by, or is part of. Customer, or
which supervises Customer or of which Ct^per is a part, or which is under common supervision
with Customer;
2 . any county, borough, commonwealth; city, municipality, town, township, special purpose
district, or other simitar type of, governmental instrumentality established by the laws of
Customer's state or 'provin(»and4ocated within Customer's state's or province's jurisdiction and
geographic boundaries; and
3. any other entity in Customer's state or province expressly authorized by the laws of
Customer's state or province to purchase under state or provincial contracts; provided that a state
or province and its Affiliates shall not, for purposes of this d^inition, be considered to be
Affiliates of the federal govemment or its Affiliates. Notwithstanding the forgoing, provincial
Crown corporations are not Affiliates for the purposes of this definition. If Customer is an agency of
the U.S. govemment, "Affiliate" means any other agency of the U.S. government. If Customer is an
agency of the Canadian govemment, "Affiliate" means any other agency of the Canadian govemment,
except for a federal Crown corporation.

"CPGL" means Core Product Go Live. It is the date that the base functionality of the Masterworks
Commercially Off the Shelf platform and the licensed module(s) are / is made available to
Customer. This is different from Solution Go-live date, when the entire solution will be hosted in a
production environment.

"Client Software" means any software provided to Customer related to the Service.

"Content" means all data, including all text, sound, or image files and software that are provided
to Aurigo by, or on behalf of. Customer, its Users and associated account Users through their use of

AS PER ORIGINAL
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AURIGO MASTERWORKS ENTERPRISE 

SOFTWARE SUBSCRIPTION SERVICE AGREEMENT 
 
These Terms of Service are an agreement between Aurigo Software Technologies Inc. and Fort Bend 
County (the “Customer”). This Agreement consists of the terms and conditions, the SLAs applicable to 
the Service, and the pricing and payment terms related to the Service. The Service also may contain 
other posted notices or codes of conduct, which are incorporated by reference into this Agreement. 
 
Please read this Agreement carefully. THIS AGREEMENT MUST BE SIGNED BY BOTH PARTIES PRIOR TO 
USING ANY OF THE SERVICE. CUSTOMER AGREES TO BE BOUND BY THIS AGREEMENT, INCLUDING 

ANY WRITTEN AND MUTUALLY AGREED MODIFICATIONS MADE TO IT FROM TIME TO TIME. IF 
CUSTOMER DOES NOT AGREE TO THE TERMS AND CONDITIONS IN THIS AGREEMENT, IT MAY NOT 
SUBSCRIBE TO OR USE THE SERVICE. 

 
1. DEFINITIONS 

 

1.1 “Add-on Service” means additional functionality or services that may be ordered by Users 
of the Service for an additional subscription fee or charge. 

 
1.2 "Affiliate" means any legal entity that a party owns, that owns a party, or that is under its 

common ownership. "Ownership" means, for purposes of this definition, control of more 
than a 50% interest in an entity. If Customer is an agency of a state, provincial, or local 

government, "Affiliate" means: 
1. any government agency, department, office, instrumentality, division, unit or other 

entity, of Customer’s state, provincial or local government that is supervised by, or is 
part of, Customer, or which supervises Customer or of which Customer is a part, or 
which is under common supervision with Customer; 

2. any county, borough, commonwealth, city, municipality, town, township, special 

purpose district, or other similar type of governmental instrumentality established by 
the laws of Customer’s state or province and located within Customer’s state’s or 

province’s jurisdiction and geographic boundaries; and 
3. any other entity in Customer’s state or province expressly authorized by the laws of 

Customer’s state or province to purchase under state or provincial contracts; provided 
that a state or province and its Affiliates shall not, for purposes of this definition, be 
considered to be Affiliates of the federal government or its Affiliates. Notwithstanding 

the forgoing, provincial Crown corporations are not Affiliates for the purposes of this 
definition. If Customer is an agency of the U.S. government, "Affiliate" means any other 
agency of the U.S. government. If Customer is an agency of the Canadian government, 
"Affiliate" means any other agency of the Canadian government, except for a federal 
Crown corporation. 

 

1.3 “CPGL” means Core Product Go Live. It is the date that the base functionality of the 

Masterworks Commercially Off the Shelf platform and the licensed module(s) are/is made 
available to Customer. This is different from Solution Go-live date, when the entire solution 
will be hosted in a production environment.  
 

1.4 “Client Software” means any software provided to Customer related to the Service. 
 

1.5 “Content” means all data, including all text, sound, or image files and software that are 
provided to Aurigo by, or on behalf of, Customer, its Users and associated account Users 
through their use of the Service. 
 

1.6 “Customer” means the entity that has entered into this Agreement. If an individual enters 
this Agreement on behalf of a company or other legal entity, such individual represents that 
he or she has the authority to bind such entity to this Agreement. 

 
1.7 “Go-Live” means the date entire configured Service is hosted and available in Aurigo’s 

production environment for user access.  
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1.8 "Intellectual Property" means any intellectual or industrial property rights protected or 

protectable under the laws of United States of America` and includes Moral Rights, trade 
secrets, patent rights, rights in inventions, trade-marks, trade names and service marks, as 
well as applications for, and registrations, extensions, renewals and re-issuances of, the 
foregoing, in whatever form such rights may exist and whether registered or unregistered. 
 

1.9 "License" means the rights granted by Aurigo to Customer to copy, install, use, access, 

display, run and/or otherwise interact with the Service and/or Client Software for, as 
applicable, for Customer’s internal business purposes. 
 

1.10 “Aurigo” means Aurigo Software Technologies Inc. or its Affiliates. 
 

1.11 "Work Order" also referred to as “Order” means an order for Services. 
 

1.12 “Service” means Aurigo Masterworks Online services (including pre-release services and 
Add-on Services) and software, including any updates, upgrades, support, and content (e.g., 

audio and visual information, documents) contained or made available to Customer by 
Aurigo in the course of using the Service. Aurigo may change the Service at any time and 
for any reason without notice. 
 

1.13 "SLAs" means service level agreements representing commitments Aurigo makes with 

regard to the Services. 
 

1.14 "Subscription" means the part of the Order identifying the specific Services being ordered 
and may include the User quantity, ship-to address, or other information. 
 

1.15 "Term" means the duration of a Subscription. 

 
1.16 “Users” means individuals within Customer’s organization who have the right to use the 

Services, as dictated by the number of User Licenses purchased by Customer. 
 

1.17 “User licenses” refers to the named user license subscriptions that Customer has purchased 

under its Subscription for Services. 
 

1.18 "Work Product" means any item (tangible and intangible) which is created or produced as a 
result of the performance of any Professional Services by Aurigo. For the sake of clarity 
Work product does not include any items that are considered to be derivative work of 
intellectual property, owned by Aurigo, including configuration of existing code. For 
derivative work of intellectual property owned by Aurigo. Customer will retain licensing 
rights to use derivative work within the terms of this SSA. 
 

1.19 "Software" means the computer programs described in Schedule 1 (Description of Software 
Subscription Services) and if applicable, any other computer programs to be provided by 
Aurigo pursuant to the Agreement, and includes any updates, modifications, releases or 
enhancements to such computer programs provided by Aurigo 
 

1.20 "Specifications" means the specifications and features of the Software Subscription Services 

described in Schedule 1 (Description of Software Subscription Services). 

 
2. LICENSE GRANT – WHAT CUSTOMER IS LICENSED TO USE  

 

2.1 General. Aurigo grants Customer a License to the Services ordered by Customer, subject 

to Customer’s obligation to pay and any rights and limitations described in this Agreement. 
This License is non-exclusive, non-perpetual, and is not transferable. The ability to use 
Services may be affected by minimum system requirements or other factors. Aurigo 
reserves all rights not expressly granted. 

 

2.2 Ownership. Each party shall retain ownership of its Intellectual Property and Derivative 
Work produced on its own Intellectual Property. All Work Product provided to the Customer 
under this Agreement that is not based on the Intellectual Property of Aurigo (including its 
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Derivative Work) is assigned to the Customer upon acceptance of each Deliverable by the 
Customer. 

 
2.3 Client Software. Customer may need to install Client Software wherever applicable (mobile 

client software for iOS and Android are available subject to users being licensed to access 
the Aurigo Masterworks online service) to access and use the Service. Customer may make 
copies of the Client Software solely to support the Service for its Users. Copies must be true 
and complete copies (including copyright and trademark notices) and be made from an 

Aurigo approved media or a network source. Customer agrees to use reasonable efforts to 
make its employees, agents and other individuals that it allows to use the Client Software 
aware that it is licensed from Aurigo and subject to the terms of this Agreement. Additional 
rights and restrictions for the Client Software may accompany the provision of such Client 
Software, and Customer agrees to abide by all such additional rights and restrictions. 

 

2.4 Authorized Users. Only those individuals who Customer designates as authorized Users 

may use and access the Service. Only Users who have administrator privileges may add 
additional authorized Users to the Service up to and including the total number of User 

Licenses purchased during the Subscription period. User Licenses cannot be shared or used 
by more than one individual authorized User and cannot be reassigned to a new User to 
replace a current authorized User who has terminated employment or otherwise changed 
job status or function and no longer uses the Service. However, a User who has 
administrator privileges may delete an authorized User from the Service and add a new 

authorized User to the Service to replace the former authorized User. 
 

2.5 External Users. Customer does not need to purchase additional Users accounts for external 
users who access the benefits of Service (such as reports) without using any of the software. 
“External users” means users that are not Customer, or its employees, Affiliates, contractors 
or agents. 

 

2.6 Limitations on use. Customer shall not reverse engineer, decompile or disassemble the 
Service or Client Software, except where applicable law permits it despite this limitation. 
Customer shall not rent, lease, lend, resell, or host to or for third parties any Service or 

Client Software. 
 

3. ORDERING, PRICING, PAYMENTS, RENEWALS AND TAXES 

 

3.1 Ordering. Customer shall place an Order for each Subscription for a Service with a new or 
reused Purchase Order, which must be issued for all changes to Subscriptions. If Customer 
desires to use the Service for more than the total number of User Licenses available through 
the Service level it subscribed to, it must subscribe to the appropriate Service level prior to 
commencing any such use. If Customer desires to reduce the total number of Users, it may 
do so. Any Services added to a Subscription will expire at the end of the Term. Each 

Subscription shall be from the date of Subscription to December 31st of that year and 
prorated accordingly. Customer may place Orders for its Affiliates under this Agreement and 
grant its Affiliates administrative rights to manage the Services. Affiliates may not place 
Orders under this Agreement. To the extent Customer grants any rights to Affiliates, such 

Affiliates shall be bound by the terms and conditions of this Agreement. Customer agrees 
that it is jointly and severally liable for any Services purchased for or other actions taken by 

any of its Affiliates or any third party to which it provides rights under this Agreement. 
 

3.2 Subscription Fees. “Subscription Fee” means the annual fee Customer is required to pay 
for the Subscription to the Service and Client Software. Customer is required to pay the 
Subscription Fee in advance. Payments are due and must be paid in accordance with the 
Order. Price level changes are not retroactive. Prices for each price level are fixed at the 
time the Subscription is first placed and apply throughout the Term. Subscription Fees are 

subject to change at the end of five (5) years from the date of the original order.  
 

3.3 Renewal. The term of one this Agreement is for 5 years.  
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3.4 New agreement. Prior to placing new Orders, renewing any Subscriptions, or further use 

of the Services after the end of five (5) years, and upon notice, Aurigo may require that 
Customer enter into an updated agreement to govern Orders, renewal Subscriptions, or 
usage from that date forward. 

 
3.5 Taxes and other Incidental Charges. The prices and rate plans do not include any taxes, 

phone and Internet access charges, mobile text messaging, wireless service and other data 

transmissions, unless stated otherwise. Customer is responsible for all such incidental 
charges and any taxes and it is legally obligated to pay including, but not limited to, paying 
Aurigo any applicable value added, sales or use taxes or like taxes that are permitted to be 
collected from Customer by Aurigo under applicable law. If any taxes are required by law to 
be withheld on payments made by Customer to Aurigo, Customer may deduct such taxes 
from the amount owed Aurigo and pay them to the appropriate taxing authority; provided, 
however, that Customer shall promptly secure and deliver to Aurigo an official receipt for 

any such taxes withheld or other documents necessary to enable Aurigo to claim a Foreign 
Tax Credit. Customer will make certain that any taxes withheld are minimized to the extent 

possible under applicable law. 
 

3.6 Refunds. All charges are non-refundable unless expressly stated otherwise, or otherwise 
provided by law. 

 

3.7 Late Payments. Payments to Aurigo are due 30 days from receiving a correct invoice. 
Aurigo may suspend or cancel the Service if Customer does not pay in full and on time. 

 
4. TERM AND TERMINATION 

 

4.1 Termination by Aurigo. Aurigo may cancel or suspend Customer’s use of the Service or a 
portion thereof at any time if Customer violates the terms of this Agreement, if Aurigo 
believes that Customer’s use of the Service represents a direct or indirect threat to its 
network function or integrity or anyone else’s use of the Service, or if Aurigo is otherwise 
required by law to do so. Upon notification by Aurigo of any such cancellation or suspension, 
Customer’s right to use the Service will stop immediately. Cancellation or suspension of the 

Service for Customer’s violation of the terms of this Agreement will not change Customer’s 
obligation to pay any Subscription fees due for the applicable Term. Aurigo may also cancel 
or suspend Customer’s use of the Service for convenience at any time during the Term. 
Cancellation or suspension for convenience will only be effective upon a 3-month notification 
by Aurigo. 
 

4.2 Termination by Customer. Customer may cancel or suspend Customer’s use of the 
Service or a portion thereof at any time if Aurigo violates the terms of this Agreement, 
Customer may terminate a Subscription or reduce the number of User Licenses at any time 
during its Term. A termination will be effective at the end of the annual Subscription cycle 
during which customer terminates the Subscription. Customer must pay for the period prior 
to the termination effective date. 
 

If customer terminates a three-year Subscription within 6 months of the date on which the 
Subscription became effective or was renewed, customer must pay for the initial 12 months 
of the Subscription. No payments will be due for the remainder of the Subscription. If 

customer terminates a Subscription or reduces the number of User Licenses at any other 
time during the Term, Customer must pay 100% of the Subscription fee otherwise due for 
the remainder of the year. 
 

If Customers cancel the Services in order to migrate to Aurigo’s on-premise or partner-
hosted offerings, the cancellation fee will be waived; Notwithstanding any amounts due as 
a consequence of provisioning the Services prior to a migration, no cancellation fee will be 
owed to Aurigo if Customer migrates to another Aurigo-operated online services platform. 
 

4.3 Effect of termination. Upon termination or cancellation of the Service by either party for 

any reason, Aurigo may delete Customer’s Content permanently from its servers. 
Notwithstanding the foregoing, Aurigo will keep Customer’s Content for a period of 90 days 
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before it is deleted from Aurigo’s servers. Customer is solely responsible for taking the 
necessary steps to back up its Content and ensure that it maintains its primary means of 

business. 
 

4.4 Waiver of rights and obligations. To the extent necessary to implement the termination 
of this Agreement, each party waives any right and obligation under any applicable law or 
regulation to request or obtain intervention of the courts to terminate this Agreement. 
 

4.5 No liability for deletion of Content. Customer acknowledges that, other than as expressly 
described in these terms, Aurigo will have no obligation to continue to hold, export or return 
Customer’s Content. Customer acknowledges that Aurigo will have no liability whatsoever 
for deletion of Content pursuant to these terms. 

 
5. PRIVACY 

 

5.1 Use of Customer Data. Customer data will be used only to provide Customer the Service. 
This may include troubleshooting aimed at preventing, detecting and repairing problems 

affecting the operation of the Service and the improvement of features that involve the 
detection of, and protection against, emerging and evolving threats to the user (such as 

malware or spam). 
 

Aurigo will not disclose customer data to a third party (including law enforcement, other 
government entity, or civil litigant; excluding our subcontractors) except as Customer 
directs or unless required by law. Should a third-party contact Aurigo with a demand for 
customer data, Aurigo will attempt to redirect the third party to request it directly from 
Customer. As part of that, Aurigo may provide Customer’s basic contact information to the 

third party. If compelled to disclose customer data to a third party, Aurigo will use 
commercially reasonable efforts to notify Customer in advance of a disclosure unless legally 
prohibited. Customer is responsible for responding to requests by a third-party regarding 
Customer’s use of the Service, such as a request to take down content under the Digital 
Millennium Copyright Act. 

 
6. USE RIGHTS AND LIMITATIONS 

 

6.1 SLAs. Aurigo will comply with the then-current SLA in place relating to the Services, as set 
forth here 
 

6.2 Customer’s Use. In using the Service 
 

Customer agrees to: 
• comply with all laws; 
• comply with any codes of conduct or other notices provided by Aurigo; 
• keep its password secret, and 
• promptly notify Aurigo if it learns of a security breach or unauthorized access related to 

the Service. 
 

Customer agrees to not: 
• use the Service in any way that harms Aurigo or its Affiliates, resellers, distributors 

and/or vendors (collectively, the “Aurigo parties”), or any customer of a Aurigo party or 
the Service or other Users; 

• engage in, facilitate, or further unlawful conduct; 
• damage, disable, overburden or impair the Service (or the networks connected to the 

Service) or interfere with anyone’s use and enjoyment of the Service; resell or 
redistribute the Service, or any part of the Service, unless Customer has a contract with 
Aurigo that permits it to do so; 

• use any portion of the Service as a destination linked from any unsolicited bulk messages 
or unsolicited commercial messages (“spam”); 

• use any unauthorized automated process or service to access and/or use the Service 
(such as a BOT, a spider, periodic caching of information stored by Aurigo or “meta-
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searching”), however, periodic automated access to the Service for report creation or 
scheduling is permitted; 

• use any unauthorized means to modify or reroute, or attempt to modify or reroute, the 
Service or work around any of the technical limitations in the Service; 

• modify, create derivative works from, reverse engineer, decompile or disassemble or 
otherwise attempt to discover any trade secret contained in the Service or in any 
technology, or system used by Aurigo in connection with providing the Service, except 
and only to the extent that applicable law expressly permits Customer to do so despite 

this limitation; 
• create Internet "links" to the Service or "frame" or "mirror" any content of the Service 

to give the impression that Customer is offering all of the functionality of the Service as 
its service located on its own servers; 

• build a product or service using similar ideas, features, functions or graphics of the 
Service; 

• copy any ideas, features, functions or graphics of the Service. 

 

6.3 Use of Other Aurigo Services. Customer may need to use certain Aurigo websites or 

services to access and use the Services. If so, the terms of use associated with those 
websites or services, as applicable, apply to Customer’s use of them. 

 
6.4 Third Party Services. Aurigo may make services from third parties available to Customer 

through the Service. These third-party services are the responsibility of the third party, not 

Aurigo. The third-party service providers may require Customer to accept additional terms 
and conditions and/or pay a fee in order to use their services. Those additional terms and 
conditions are between Customer and the third party. Any third party’s use of information 
Customer provides as part of using their service is subject to the privacy statements and 
practices of that third party and/or their suppliers. Aurigo encourages Customer to review 
the privacy statement of these third-party providers. Aurigo is not responsible for the privacy 

statements or privacy practices of these third-party providers or their suppliers. 
 

6.5 Third Party Software. Customer is solely responsible for any third-party software installed 
in or used with the Services. Aurigo is not a party to and is not bound by any terms governing 
Customer’s use of the third-party software, Customer acknowledges that it will direct and 

control the installation in and use of such software with the Service. 
 

6.6 Aurigo will not run or make any copies of third-party software licensed by the Customer 
except to support Customer’s use of the Service. Customer may not install or use the third-
party software in any way that would subject Aurigo’s intellectual property or technology to 
obligations beyond those included in the Agreement. Aurigo does not, and will not have any 
obligation to, provide technical or other support for any third-party software. Aurigo does 
not make any representation or guaranty that any third-party software will operate 
successfully with the Service or continue performing after an update, upgrade, services 

patch, support fix or platform migration has been made to the Service. 

 

7. CUSTOMER CONTENT 

 

7.1 Content. Customer, its Users and associated account Users may be able to post or store 

Content to third party or Aurigo websites made available through the Service. Customer 

may be able to post or provide materials (including feedback) that are part of the Service 
in a publicly accessible area that allows Customer to communicate with others. If so, the 
terms of use associated with those websites where public access is made available for 
Customer to share Content, as applicable, apply to Customer’s use of them. Customer 
acknowledges that certain technical processing for posting Content may be required to store 
and retrieve the Content, conform to connecting networks’ technical requirements, or 

conform to the limitations of the Service. 
 

7.2 Links to third-party Web sites. The Service may contain links to third-party websites. 
These third-party websites are not under Aurigo’s control. If Aurigo has included these links 
in the Service, it provides them as a convenience only. The inclusion of these links is not an 
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endorsement by Aurigo of any third-party website, service or product. Aurigo reserves the 
right to disable links to any third-party website that Customer posts on the Service. 

 
7.3 Aurigo will not own any Content. Aurigo performs regular backups of Content for the 

purpose of recovery in the event of a failure in Aurigo’s data centers. However, 
notwithstanding the foregoing, Customer is solely responsible for maintaining and backing 
up any Content that it uses with the Service. Customer, not Aurigo, shall have sole 
responsibility for the accuracy, quality, integrity, legality, reliability, appropriateness, and 

intellectual property ownership or right to use such Content. Aurigo shall not be responsible 
or liable for the deletion, correction, destruction, damage, loss or failure to store any Content 
that Customer uses with the Service. 

 
8. PRE-RELEASE SERVICE 

 

1. If the version of the Service that is Licensed to Customer is a pre-release or early access 
version, including its user interface, features and documentation (“Beta Version”), then 
it may not work the way a final version of the feature or Service will. Aurigo reserves 

the right to not release a commercial version of, or to change, any Beta Version of the 
Service at any time without notice to Customer. Any such Beta Version is confidential 

and proprietary to Aurigo and its suppliers. For five years after Customer subscribes to 
the Beta Version of the Service or the subsequent commercial version of the Service, 
whichever is first, Customer agrees not to disclose any Beta Version to third parties or 
to use any Beta Version other than for its internal purposes in connection with 
Customer’s use of the Service. Customer’s duty to protect the confidentiality of any Beta 
Version survives this Agreement. 

 

Pre-release services are provided “as-is,” “with all faults” and “as available.”  Customer bears the risk 
of using pre-release services. To the maximum extent permitted by law, the Aurigo parties give no 
express warranties, guarantees or conditions. You may have additional rights under your local laws that 
this Agreement cannot change. To the extent permitted by law, we exclude any implied warranties or 
conditions including those of merchantability, fitness for a particular purpose, workmanlike effort, non-
infringement and satisfactory quality. 
 

9. CONFIDENTIALITY 

 

Aurigo and Customer shall treat the terms and conditions of this Agreement to the extent permitted by 
law as confidential and shall not disclose them to any third party except in the furtherance of the parties’ 

business relationship with each other. For government Customers, this Section is subject to the 
requirements of applicable trade secret, public records, or similar laws. 

 
10. WARRANTIES 
 

10.1 Limited warranty. Aurigo warrants that the Services and Client Software will conform as 
per specification and will be subject to the following limitations: 

 
• this limited warranty applies only during the Term, including any renewals ("Warranty 

Period"); 

• any implied warranties, guarantees or conditions not able to be disclaimed as a matter 
of law will last only during the Warranty Period; 

• this limited warranty does not cover problems caused by accident, abuse or use of the 

Services in a manner inconsistent with this Agreement, or resulting from events beyond 
Aurigo’s reasonable control; 

• this limited warranty does not apply to problems caused by the failure to meet 
minimum system requirements; and 

• this limited warranty does not apply to downtime or other interruption in access to the 
Services, or any other performance metrics that are addressed in an applicable SLA. 

 

10.2 Remedies for breach of limited warranty. If Customer notifies Aurigo within the 
Warranty Period that a Service does not meet the limited warranty, then Aurigo will either 



Exhibit 3 

 

114 

(1) return the amount paid for the Service during the Term. If the customer requests 
termination of the contract, or (2) update such Service to make it conform. These are 

Customer’s only remedies for breach of the limited warranty, unless other remedies are 
required to be provided under applicable law. 

 
10.3 DISCLAIMER OF OTHER WARRANTIES. OTHER THAN THIS LIMITED WARRANTY, 

AURIGO PROVIDES NO OTHER EXPRESS OR IMPLIED WARRANTIES. AURIGO DISCLAIMS 
ANY IMPLIED REPRESENTATIONS, WARRANTIES OR CONDITIONS, INCLUDING 

WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, 
SATISFACTORY QUALITY, TITLE OR NON-INFRINGEMENT. THESE DISCLAIMERS WILL APPLY 
UNLESS OTHERWISE REQUIRED BY APPLICABLE LAW. 

 
11. DEFENSE OF INFRINGEMENT AND MISAPPROPRIATION CLAIMS 
 

11.1 Agreement to protect. Aurigo will defend Customer against any claims made by an 

unaffiliated third party that any Service or Client Software infringes that party’s patent, 
copyright or trademark or makes intentional unlawful use of its trade secret or undisclosed 

information. Aurigo will also pay the amount of any resulting adverse final judgment (or 
settlement to which Aurigo consents). This Section provides Customer’s exclusive remedy 
for these claims.  
 

11.2 What Customer must do: Customer must notify Aurigo promptly in writing of the claim 

and give Aurigo control over its defense or settlement, while participating with Customer. 
Aurigo will work collaboratively with Customer’s designated representative to process the 
claim. Customer designated representative must provide Aurigo with reasonable assistance 
in defending the claim. Aurigo will reimburse Customer for reasonable out of pocket 
expenses that it incurs in providing that assistance. 
 

11.3 Limitations on defense obligation. Aurigo’s obligations will not apply to the extent that 
the claim or award is based on: 

 
• Customer’s use of the Service or Client Software after Aurigo notifies it to discontinue 

its use due to a third-party claim; 

• Customer’s combination of the Service or any related Client Software with a non- Aurigo 
product, data or business process; 

• damages attributable to the value of the use of a non-Aurigo product, data or business 
process; 

• Customer’s use of Aurigo’s trademark(s) without express written consent to do so; or 
• any trade secret or undisclosed information claim, where Customer acquires the trade 

secret or undisclosed information (1) through improper means; (2) under circumstances 
giving rise to a duty to maintain its secrecy or limit its use; or (3) from a person (other 
than Aurigo) who owed to the party asserting the claim a duty to maintain the secrecy 

or limit the use of the trade secret or undisclosed information. 
• Customer will reimburse Aurigo for any costs or damages that result from any of the 

above actions. 
 

11.4 Specific rights and remedies in case of infringement. 
 

• Aurigo’s rights in addressing possible infringement. If Aurigo receives information 

concerning an infringement claim related to a Service or Client Software, Aurigo may, 
at its expense and without obligation to do so: (1) procure for Customer the right to 
continue to use the allegedly infringing Service and/or Client Software, (2) modify the 
Service and/or Client Software, or (3) replace the Service and/or Client Software with a 
functional equivalent, to make it non-infringing, in which case Customer will immediately 
stop using the allegedly infringing Service and/or Client Software after receiving notice 

from Aurigo. 
• Customer’s specific remedy in case of injunction. If, as a result of an infringement 

claim, Customer’s use of a Service or Client Software is enjoined by a court of competent 
jurisdiction, Aurigo will, at its option, either: (1) procure the right to continue its use; 
(2) replace it with a functional equivalent; (3) modify it to make it non-infringing; or (4) 
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terminate the License for the infringing Service and/or related Client Software and 
refund any amounts paid in advance by Customer for unused Services. 

 
12. LIMITATION OF LIABILITY 
 

12.1 Limitation on liability. Except as otherwise provided in this Section, to the extent 
permitted by applicable law, the liability of Aurigo and of Aurigo’s contractors to Customer 
arising under this Agreement is limited to direct damages up to the amount Customer paid 

Aurigo for the Service and/or Client Software giving rise to that liability during the (1) Term 
or (2) twelve months prior to the filing of the claim, whichever is less. These limitations 
apply regardless of whether the liability is based on breach of contract, tort (including 
negligence), strict liability, breach of warranties, or any other legal theory. However, these 
monetary limitations will not apply to: 

 
• Aurigo’s obligations under the Section titled "Defense of infringement and 

misappropriation claims"; 
• Customer’s use of Aurigo’s trademark(s) without express written consent to do so; 

• liability for damages awarded by a court of final adjudication for Aurigo’s or its 
employees’ or agents’ gross negligence or willful misconduct; 

• liabilities arising out of any breach by Aurigo of its obligations under the Section entitled 
"Confidentiality"; or 

• liability for personal injury or death caused by Aurigo’s negligence or that of its 

employees or agents or for fraudulent misrepresentation. 
 

12.2 EXCLUSION OF CERTAIN DAMAGES. To the extent permitted by applicable law, whatever 
the legal basis for the claim, neither party, nor any of its affiliates or suppliers, will be liable 
for any indirect damages (including, without limitation, consequential, special or incidental 
damages, damages for lost profits or revenues, business interruption, or loss of business 

information) arising in connection with this agreement, even if advised of the possibility of 
such damages or if such possibility was reasonably foreseeable. However, this exclusion 
does not apply to either party’s liability to the other for violation of its confidentiality 
obligations or of the other party’s intellectual property rights. 

 

13. VERIFYING COMPLIANCE 
 

During the Term of any Subscription and for three years thereafter, Customer must keep all usual and 
proper records relating to the Subscription(s) and Customer’s use of the Services and/or Client Software 
under this Agreement. Aurigo may request that Customer conduct an internal audit of all Services in 
use throughout Customer’s organization, comparing the number of subscriptions in use to the number 
of subscriptions issued to and/or paid for by Customer. By requesting an audit, Aurigo does not waive 
its rights to enforce this Agreement or to protect Aurigo’s intellectual property by any other means 
permitted by law. If verification or self-audit reveals any unlicensed use, Customer must promptly order 

sufficient subscriptions to cover its past and present use. If material for unlicensed use is found, 
Customer must reimburse Aurigo for the costs Aurigo has incurred in verification and acquire the 
necessary additional subscriptions at single retail subscription cost within 30 days. 

 

14. MISCELLANEOUS 

 

14.1 Notices. Notices, authorizations, and requests to Aurigo in connection with this Agreement 
must be sent by regular or overnight mail, or express courier, to the addresses listed below. 
Notices will be treated as delivered on the date shown on the return receipt. Termination of 
the Agreement, a Subscription, or cancellation of a Subscription initiated by a Customer 
should be sent via the Aurigo customer service contact. 

 

Notices should be sent to Aurigo: Copies should be sent to: 
Addresses provided at: 

 

http://www.aurigo.com/contact/ 

Aurigo Software Technologies Inc. 
12515-7 Research Blvd., Suite 170, 

Austin, TX 78759 
 

http://www.aurigo.com/contact/
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Notices, authorizations, and requests to Customers may be emailed to account 

administrators Customer identifies. Notices are effective on the date on the return 

receipt or, for email, when sent. 

Notices should be sent to Customer: Copies should be sent to: 

Addresses provided at: 
 

http://www.aurigo.com/contact/ 

Aurigo Software Technologies Inc. 
12515-7 Research Blvd.  
Suite 170, 
Austin, TX 78759 

 
14.2 Assignment. Customer may not assign this Agreement. Aurigo may assign this Agreement 

to its Affiliates. 

 
14.3 Severability. If a court holds any provision of this Agreement to be illegal, invalid or 

unenforceable, the rest of the document will remain in effect and this Agreement will be 
amended to give effect to the eliminated provision to the maximum extent possible. 

 
14.4 Waiver. A waiver of any breach of this Agreement is not a waiver of any other breach. Any 

waiver must be in writing and signed by an authorized representative of the waiving party. 

 
14.5 Applicable law. This Agreement is governed by the laws of the State of Texas without 

regard to its conflict of laws principles, except that (1) if Customer is an entity of the U.S. 
Government, this Agreement is governed by the laws of the United States, and (2) if 
Customer is an entity of a state or local government in the United States, this Agreement is 
governed by the laws of that state. The 1980 United Nations Convention on Contracts for 
the International Sale of Goods and its related instruments will not apply to this Agreement. 

The Services are protected by copyright and other intellectual property rights laws and 
international treaties. 
 

14.6 This Agreement is not exclusive. Customer is free to enter into agreements to license, 
use or promote non-Aurigo software or services. 
 

14.7 Survival. Provisions regarding fees, restrictions on use, transfer of licenses, export 
restrictions, defense of infringement and misappropriation claims, limitations of liability, 
confidentiality, compliance verification, obligations on termination and the provisions in this 
Section entitled "Miscellaneous" will survive termination of this Agreement. 
 

14.8 Customer consent to partner fees. When Customer places an Order for certain Services, 
it may have the opportunity, at its sole discretion, to identify an Aurigo "Partner of Record" 

associated with its Subscriptions. By identifying a Partner of Record, directly or by 
authorizing a third party to do so, Customer consents to Aurigo paying certain fees to the 
Partner of Record. The fees are for pre-sales support to Aurigo and may also include post-
sales support to Customer.  
 

14.9 Force majeure. Neither party will be liable for any failure in performance due to causes 
beyond either party’s reasonable control (such as fire, explosion, power blackout, 
earthquake, flood, severe storms, strike, embargo, labor disputes, acts of civil or military 
authority, war, terrorism (including cyber terrorism), acts of God, acts or omissions of 

Internet traffic carriers, actions or omissions of regulatory or governmental bodies (including 
the passage of laws or regulations or other acts of government that impact the delivery of 

Services)). This Section will not, however, apply to Customer’s payment obligations under 
this Agreement. 
 

14.10 U.S. export jurisdiction. The Services are subject to U.S. export jurisdiction. Customer 
must comply with all applicable laws including the U.S. Export Administration Regulations, 
the International Traffic in Arms Regulations, as well as end-user, end-use and destination 

restrictions issued by U.S. and other governments. 
 

http://www.aurigo.com/contact/
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14.11 English language controls. The English language version of this Agreement controls the 
entire document. If Customer is in Canada, it is the express wish of both parties that this 

Agreement, and any associated documentation, be written and signed in English.  
 

14.12 Natural disaster. In the event of a natural disaster, Aurigo may post information or provide 
additional assistance or rights on http://www.aurigo.com. 

http://www.aurigo.com/
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SCHEDULE 1 
Description of Software Subscription Services 

 

Product Name Aurigo Masterworks Software Standard 

Product Version 10 

Products Included 1. Masterworks Standard – Platform Core 

– PLT-MWC-C 

2. Masterworks Standard – Mobile 

Integration Suite - PLT-MBL-S 

3. Masterworks Standard – Planning and 

Project Management Core - PLT-COR-C 

4. Masterworks Standard – Planning 

Contract Management – PPM-CM-S 

5. Masterworks Standard – Planning and 

Project Management – Fund 

Management – PPM-FND-S 

6. Masterworks Standard – Planning and 

Project Management Mobile – PPM-MBL-

S 

Type of License Software Subscription Plan 

# of Users “To Be Determined” Users (for included 
modules only) 

Organization(s) Fort Bend County 

Support Plan Silver Support Plan (Standard) 
 
 

Support Plan 
Amendments 

None 

 

Note:  Only the products listed above are included in the annual subscription fee. 
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Schedule 2 Support Plans 
 

Aurigo provides this SLA subject to the terms and conditions below, which will be fixed for the duration 
of the initial term of up to five (5) years of the Service subscription. If a new SLA is proposed, it must 
be agreed upon in writing between both Aurigo and Fort Bend County (Customer henceforth).  

A. Monthly Service Level 

 

1. The Service Level for Application Uptime is 99.5%  

2. The Monthly Application Uptime Percentage is calculated for a given calendar month using the 

following formula: 

Monthly Uptime Percentage = 

Total number of minutes 

in a given calendar 

month 

min

us 

Total number of minutes of 

Unplanned Downtime in a 

given calendar month 

Total number of minutes in a given calendar month 

 

3. Aurigo will provide product support to the users of the system. Users can contact Aurigo for 

support during the support times define in the Support Plan selected in Schedule 1 

4. Aurigo commits to responding to support requests in a timely manner. If the issue is because of 

a bug; a fix may take longer depending on the nature of the bug. The time to fix will be bug 

specific and an estimate will be provided to the customer. In such cases, Aurigo will provide a 

workaround or advisory instructions; which will stop the SLA clock for the specific issue 

Severity 
Level 

Name Description 
Time to 

Response 
Time to 
Repair 

1 Emergency System wide outage has halted 

normal functioning of business 

 1 Hour Four Hours  

2 Urgent Major functionality is impacted for 
most users or significant 
performance degradation is 
experienced – high impact to 
portions of the business 

4 Business 
Hours 

2 Business 
Days 

3 Important Partial, non-critical loss of use of 
the service with a medium-to-low 
impact on business. However; 
business can continue to function. 

1 Business 
Day 

7 Business 
Days 

4 Minor Minor problems, clarifications or 
questions 

1 Business 
Day 

No specified 
turnaround 
time 

 

5. The service level time will be measured from the first communication to Aurigo via email or the 

support line during standard business hours. To calculate SLA performance accurately, the “Time 

to Repair” clock will pause if Aurigo is awaiting Customer for an approval or confirmation for 

corrective change. This applies to all severity levels. 

 

B. Claims 

 

1. In order to make a Claim, Customer must be in compliance with policies for acceptable use of 

the Service found in this Agreement. 
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2. Customer must submit a claim to billing support at Aurigo Software Technologies Inc. Contact 

information found here: http://aurigo.com/contact. 

3. Customer must provide all reasonable details regarding the Claim, including but not limited to; 

1) detailed description of the Incident; 2) the duration of the Incident; 3) the number of affected 

users and the locations of such users; 4) any attempts made by Customer to resolve the 

Incident. 

4. Customer must provide sufficient evidence to support the Claim, by the end of the month 

following the month in which the Incident which is the subject of the Claim occurs (for example, 

Incident occurs on January 15th, Customer provides Notice on January 20th, Customer must 

provide sufficient evidence to support the Claim by February 28th). 

5. Aurigo will use all information reasonably available to it to validate Claims and make a good 

faith judgment on whether the SLA and Service Levels apply to the Claim. 

6. Aurigo will use commercially reasonable efforts to process Claims within 45-days. 

Aurigo utilizes online monitoring to ensure that the Masterworks services meets all the 
committed SLAs. Customer may request a monthly report that captures the up-time statistics 
of the application (including all service disruptions).   

 

C. Exclusions 

 

1. Downtime does not include: 

a. The period of time when the Service is not available as a result of Scheduled Downtime; or 

b. The following performance or availability issues that may affect the Service: 

i. Due to factors outside Aurigo’s reasonable control; 

ii. Related to add-on features for the Service, including, but not limited to Internet 

Marketing or Reporting Services; 

iii. That resulted from Customer’s or third-party hardware, software or services; 

iv. That resulted from actions or inactions of Customer or third parties; 

v. That resulted from actions or inactions by Customer or Customer’s employees, agents, 

contractors, or vendors, or anyone gaining access to Aurigo’s network by means of 

Customer’s passwords or equipment. 

vi. That were caused by Customer’s use of the Service after Aurigo advised Customer to 

modify its use of the Service, if Customer did not modify its use as advised; 

vii. Intermittent periods of Downtime that are ten minutes or less in duration; or 

viii. Through Customer’s use of beta, trial offers, early access programs and/or demos (as 
determined by Aurigo). 

 

2. SLAs are applicable to production systems only 
 

3. Issues caused by software bugs. In such a case, Aurigo will provide workaround or advisory. 
 

D. Definitions: 

 

1. “Agreement” in order of precedence means the Request For Proposals (if applicable), the final 
Proposal submitted (if applicable), this Subscriber Agreement and these SLAs. 
  

2. “Claim” means a claim submitted by Customer to Aurigo that a Service Level under this SLA 
has not been met and that a Service Credit may be due to Customer. 

 

3. “Customer” means the person or organization that contracted for Services under the 
Agreement. 

 

http://aurigo.com/contact.
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4. “Downtime” means a period of time when Customers are unable to read or write any Service 

data for which they have appropriate permission. 

 

5. “Exclusions” means the performance or availability issues that are noted in Section D. 
 

6. “Incident” means a set of circumstances resulting in an inability to meet a Service Level. 
 

7. “Aurigo” means Aurigo Software Technologies, Inc. (or if applicable, its affiliate). 
 

8. “Monthly Uptime Percentage” is calculated on a calendar month basis (according to the 
formula set forth in Section A) using data collected about the Service’s availability for a given 
calendar month by a third-party provider who makes frequent log-in attempts to the Service on 

a 24-hour/seven day a week basis. 
 

9. “Notice” means that within five business days following an Incident, Customer must notify 
Customer Support of the Incident. 

 

10. “Service” or “Services” means the Aurigo Masterworks Online service provided to Customer 
pursuant to the Agreement. 

 

11. “Scheduled Downtime” means published maintenance windows or times where Aurigo notifies 

Customer of periods of Downtime for scheduled network, hardware, Service maintenance or 
Service upgrades at least 24-hours prior to the commencement of such Downtime. If an 
emergency downtime is required (such as to fix a zero-day vulnerability), Aurigo is authorized 
to give a notification <24 hours prior to the required downtime. 

 

12. “Service Credit” means the amount credited to Customer by Aurigo for a validated Claim. 
 

13. “Service Level” means the percentage of Service availability for a given month that Aurigo 
agrees to provide Customer, which is measured by the Monthly Uptime Percentage. 

 

14. “Subscription Fee” means the annual fees that Customer pays Aurigo for their subscription to 

the Service. 
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Schedule 2.1 Silver Support Plan 
 

Software Silver Support Plan is Aurigo standard support plan that provides your organization peace of 
mind while using Aurigo Masterworks. This silver support plan is included for free with the annual 
enterprise subscription plans. 
 

Support Hours 8 AM – 5PM Central Time 

Support Channel Phone, Email, Web 

Product Support - Included Platform – Updates and break-fix patches 
Purchased Products – Updates and break-fix patches 

Solution Support – Included 30 Days post production go-live 

Solution Support - Post Warranty $175 per hour on actuals 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year first above 
written. 

 
 
FORT BEND COUNTY 
 
 
_________________________________ 

Signature 
_______________________ 
Printed Name 
 
_______________________ 

Printed Title 
 

 
  
 
 
 
AURIGO SOFTWARE TECHNOLOGIES  
 

 
___________________ 
Signature 
 
Balaji Sreenivasan 
Chief Executive Officer 
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CERTIFICATE OF INTERESTED PARTIES
FORM 1295

lof 1

Complete Nos. 1 - 4 and 6 if there are Interested parties.
Complete Nos. 1. 2, 3, 5, and 6 If there are no Interested parties.

1 Name of business entity filing form, and the city, state and country of the business entity's place
of business.

Aurigo Software Technologies Inc

Austin, TX United States

2 Name of governmental entity or state agency that is a party to the contract for which the form is
being filed.

Fort Bend County

OFFICE USE ONLY

CERTIFICATION OF FILING

Certificate Number;

2018-432502

Date Filed:

12/11/2018

Date Acknowledged:

12/18/2018

3 Provide the identification number used by the governmental entity or state agency to track or identify the contract, and provide a
description of the services, goods, or other property to be provided under the contract.

RFP 18-062

Project Management Software

Name of Interested Party City, State, Country (place of business)

Nature of interest

(check applicable)

Controlling Intermediary

Balaji, Sreenivasan Austin, TX United States X

Ravi, Gulati New York, NY United States

5 Check only if there is NO Interested Party.
□

6 UNSWORN DECLARATION

My name is and my date of birth Is

My address Is.
(street)

I declare under penalty of perjury that the foregoing Is true and correct.

Executed In County, State of.

(city) (state) (zip code) (country)

on the day of _ 20_
(month) (year)

Signature of authorized agent of contracting business entity
(Declarant)

Forms provided by Texas Ethics Commission www.ethics.state.tx.us Version Vl.0.6711




