CA-CCYG

THE STATE OF TEXAS  §
§ .
COUNTY OF HARRIS § 54044
540 ¢
L. PARTIES
A. Address

THIS AGREEMENT FOR AN EMERGENCY ALERTING SYSTEM SOFTWARE AND
SERVICES ("Agreement") is made on the Countersignature Date between the CITY OF HOUSTON,
TEXAS ("City"), a municipal corporation, and CUSTOM LOGIC DESIGN, INC. ("Contractor"), a

Texas corporation.
The initial addresses of the parties, which one party may change by giving written notice to the

other party, are as follows:

City Contractor
Chief, Houston Fire Department Custom Logic Design, Inc.
or Designee P. O. Box 24 e
City of Houston Houston, Texas 77001-0024 ,
P.O. Box 1562

Houston, Texas 77251

The Parties agree as follows:
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C. Parts Incorporated

The above described exhibits are incorporated into this Agreement.

D. Controlling Parts

If a conflict among the sections and exhibits arises, the sections control over the exhibits.

E. Signatures

The Parties have executed this Agreement in multiple copies, each of which is an original.
ATTEST/SEAL: CUSTOM LOGIC DESIGN, INC. (' 'Contractor")
By: szl W By: //n%@ = 2
Name: flichdle Chast Name: Mé¢\¢ ©. erm&/ df
Title: SQML{'OL(‘-s Title: Viee- Pres)

Tax Identification No. T~ Zrzqas2.

EST/SEAL: ‘ | CITY OF HOUSTON, TEXAS ("City™
u%&éé/ A F

City Secretary

APPROVED: COUNTERSIGNEP
. AcFers - t (
W At e’ ' W
Chief, Houston Fire Department City Contrpller U
APPROVED AS TO FORM: DATE COUNTERSIGNED:
- }_Drzﬂf K// 7/lefov .
Assistant City Attorney J : ’

L.D. File No. 035-9800275- 003
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II. DEFINITIONS

As used in this Agreement, the following terms have the meanings set out below:

"Agreement” means this contract between the Parties, including all exhibits and any written

amendments authorized by City Council and Contractor.
"Chief" means the Chief of the Houston Fire Departmeht, or the person he or she designates.
"City" is defined in the preamble of this Agreement and includes its successors and assigns.
"Contractor" is defined in the preamble of this Agreement and includes its successors and assigns.

"Countersignature Date" means the date shown as the date countersigned on the signature page of
this Agreement.

"Documents" mean notes, manuals, notebooks, plans, computations, software, databases, data,

tabulations, exhibits, reports, underlying data, charts, analyses, maps, letters, models, forms, photographs,
the original tracings of all drawings and plans, and other work products (and any modifications or
improvements to them) that Contractor prepares or provides under this Agreement.

"EAS" means Emergency Alerting System.

"EAS Apparatus Clients" are defined in Section I, A. (3) (b) of Exhibit "A". ’

"EAS Apparatus Client Hardware" is defined in Section III. D. of Exhibit "B".

"EAS Apparatus Mobile Client Software" is defined in Section I. C. of Exhibit "B".

"EAS Documentation" means all applicable materials that describe the operation and usage of the

EAS, including, but not limited to, the EAS Functional Requirements Document set forth in Section III.

of Exhibit "A" and the EAS Pilot Project Materials which are on file with HFD.
"EAS Fire Station Clients" are defined in Section II. A. (3) (a) of Exhibit "A".
"EAS Fire Station Client Hardware" is defined in Section IIL. A. of Exhibit "B".
"EAS Fire Station Client Software" is defined in Section . B. of Exhibit "B
"EAS Implementation" is de.ﬁned in Article IX. of Exhipit "A".
"EAS Pagers" are defined in Section II. A. (3) (c) of Exhibit "A".
"EAS Servers" are defined in Section II. A. (2) of Exhibit "A".
"EAS Server Hardware" is defined in Section III. B. of Exhibit "B".
"EAS Server Software" is de;ﬁned in Section I. A. of Exhibit "B".
"EAS Spare Clients" are defined in Section II. A. (3) (a) of Exhibit "A",
"EAS Spare Client Hardware" is defined in Section III. C. of Exhibit "B".
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"EAS Software" means the software developed by Contractor and provided to the City under
license for use in the EAS. The EAS Software shall remain the property of Contractor. However, under
this Agreement Contractor grants a perpetual, irrevocable license to the City to use the EAS Software and
shall provide the City with the source code for all EAS Software developed by Contractor as set forth in

Section III. N. (1).
"HFD" means the Houston Fire Department.

"HPD" means the Houston Police Department.
"MDT System" means the Houston Police Department’s Mobile Data Terminal System. The

wireless operation of the EAS shall be based on the MDT System.

"Notice to Proceed" means a written communication from the Chief to Contractor instructing

Contractor to begin performance.

"Parties” mean all the entities set out in the Preamble who are bound by this Agreement.

“Start Date" is defined in Section III. C. (1).
III. DUTIES OF CONTRACTOR

A. Scope of Work

In consideration of the payments specified in this Agreement, Contractor shall provide all labor,

material, and supervision necessary to provide the City with the software ("EAS Software"), services

("EAS Services"), and Software Development System as set forth in Exhibit "A" that are necessary for an

Emergency Alerting System ( "EAS") to be implemented for the City’s Fire Department so that the EAS

operates in accordance with the requirements of this Agreement (which shall include, but is not limited

to, the requirements set forth in the EAS Documentation.) Contractor shall also provide maintenance and
nce and Support") as set

L4
’

support for the EAS Software and the Software Development System ("Maintena

forth in Exhibit "A", .
Under a prior agreement, Contractor implemented an EAS Pilot Project at HFD Fire Station 31.

The materials that set forth the operation of the EAS resulting frdm that EAS Pilot Project are on file with

HFD.
B. Coordinate Performance v
Contractor shall coordinate its performance with the Chief and other persons that the Chief

Contractor shall promptly inform the Chief and other person(s) of all significant events

designates.
relating to the performance of this Agreement.
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C. Time of Performance
(1) The Chief shall provide Contractor a written Notice to Proceed specifying a date to begin

"). The Start Date shall be no earlier than the date that the City obtains all of the
and all of the Software Development System

performance ("Start Date
EAS Hardware set forth in Section III. of Exhibit "B"

hardware set forth in Section IV. A. of Exhibit "B".

(2) Contractor shall begin its performance no later than the Start Date. Contractor shall begin
and complete its obligations to provide EAS Software and EAS Services in order to implement the EAS
for the City in accordance with a detailed written Project Schedule developed and si gned by the Chiefand
Contractor after the Coﬁntersignature Date of this Agreement ("EAS Project Schedule"). Once the Chief
and Contractor have signed the EAS Project Schedule, it shall be incorporated into this Agreement.

(3)  The Chiefand Contractor may agree to modify the EAS Project Schedule by signing a new,
revised written version of the EAS Project Schedule setting forth such modifications. Once arevised EAS
Project Schedule is signed by the Chief and Contractor, the revised EAS Project Schedule shall be

incorporated into this Agreement, and shall replace and supplant all prior EAS Project Schedules agreed
[ ]

to by the parties under this Agreement.
(4)  The failure of either party to meet a date or deadline set forth in the EAS Project Schedule

shall not be considered an event of default under this Agreement unless the Chief and Contractor have

documented in the written EAS Project Schedule that is then in effect that such failure shall constitute an

event of default under this Agreement.
(5) Contractor shall perform its obligations under this Agreement diligently. Contractor
acknowledges that time is of the essence.

D. RELEASE .
CONTRACTOR AGREES TO AND SHALL RELEASE THE "CIT'Y, ITS AGENTS,

EMPLOYEES, OFFICERS, AND LEGAL REPRESENTATIVES (COLLECTIVELY THE
"CITY") FROM ALL LIABILITY FOR INJ URY, DEATH: DAMAGE, OR LOSS TO PERSONS
OR PROPERTY SUSTAINED IN CONNECTION WITH PERFORMANCE UNDER THIS
AGREEMENT, EVEN IF THE INJURY, DEATH, DAMAGE, OR LOSS IS CAUSED BY THE
CITY’S SOLE OR CON CURRENT NEGLIGENCE AND/OR THE CITY’S '
STRICT PRODUCTS LIABILITY OR STRICT STATUTORY LIABILITY.
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E. INDEMNIFICATION
CONTRACTOR AGREES TO AND SHALL DEFEND, INDEMNIFY, AND HOLD THE

CITY, ITS AGENTS, EMPLOYEE.S, OFFICERS, AND LEGAL REPRESENTATIVES
(COLLECTIVELY THE "CITY") HARMLESS FOR ALL CLAIMS, CAUSES OF ACTION,
LIABILITIES, FINES, AND EXPENSES (SUCH "EXPENSES" INCLUDE, WITHOUT
LIMITATION, THE FOLLOWING: ATTORNEYS’ FEES, COURT COSTS, AND ALL OTHER
DEFENSE COSTS AND IN TEREST) FOR INJURY, DEATH, DAMAGE, OR LOSS TO
PERSONS OR PROPERTY SUSTAINED IN CONNECTION WITH PERF ORMANCE UNDER
THIS AGREEMENT INCLUDING, WITHOUT LIMITATION, THOSE CAUSED BY:
(1)  CONTRACTOR’S AND/OR ITS AGENTS’, EMPLOYEES’, OFF ICERS’,
DIRECTORS’, CON TRACTORS’, OR SUBCON TRACTORS’(COLLECTIVELY
-~ INNUMBERED PARAGRAPHS 1-3, "CONTRACTOR") ACTUALORALLEGED
NEGLIGENCE OR INTENTIONAL ACTS OR OMISSIONS; '
(2) THE CITY’S AND CONTRACTOR’S ACTUAL OR ALLEGED CONCURRENT
NEGLIGENCE, WHETHER CONTRACTORIS IMMUNE FROM LIABILITY OR

NOT; AND
THE CITY’S AND CONTRACTOR'’S ACTUAL OR ALLEGED STRICT

PRODUCTS LIABILITY OR STRICT STATUTORY LIABILITY, WHETHER

CONTRACTOR IS IMMUNE FROM LIABILITY OR NOT.
CONTRACTOR SHALL DEF END, INDEMNIFY, AND HOLD THE CITY HARMLESS
AGREEMENT AND FOR FOUR YEARS AFTER THE
IS LIMITED TO

3)

DURING THE TERM OF THIS
AGREEMENT TERMINATES. CONTRACTOR’S INDEMNIFICATION

$500,000 PER OCCURRENCE. CONTRACTOR SHALL NOT INDEMNIFY THE CITY FOR

THE CITY’S SOLE NEGLIGENCE. .
F. RELEASE AND INDEMNIFICATION - PATENT. COPYRIGHT, TRADEMARK,

AND TRADE SECRET INFRINGEMENT
CONTRACTOR AGREES TO AND SHALL RELEASE AND DEF END, INDEMNIFY, AND
HOLD HARMLESS THE CITY, ITS AGEN TS, EMPLOYEES, OFF ICERS, AND LEGAL
REPRESENTATIVES (COLLECTIVELY THE “CITY”) FROM ALL CLAIMS OR CAUSES OF
ACTION BROUGHT AGAINST THE CITY BY ANY PARTY, INCLUDING CON TRACTOR

U:\Wpfiles\CONTRACTULS\CLD. WPD
L. D. No. 035-9800275-003 10



(EXCEPT IN INSTANCES WHERE THE CITY IS USING THE EAS SOFTWARE, THE ESRI
SOFTWARE, OR THE SOFTWARE DEVELOPMENT SYSTEM SOFTWARE IN A MANNER
THAT VIOLATES THE TERMS OF THE LICENSES FOR SUCH SOFTWARE AS SET FORTH
IN THIS AGREEMENT), ALLEGING THAT THE CITY'S USE OF ANY EQUIPMENT,
SOFTWARE, PROCESS, OR DOCUMEN TS CONTRACTOR FURNISHES DURING THE TERM
OF THIS AGREEMENT INFRINGES ON A PATENT, COPYRIGHT, OR TRADEMARK, OR
MISAPPROPRIATES A TRADE SECRET. CONTRACTOR SHALL PAY ALL COSTS
(INCLUDING, WITHOUT LIMITATION, ATTORNEYS’ F EES, COURT COSTS, AND ALL
OTHER DEFENSE COSTS, AND INTEREST) AND DAMAGES AWARDED.

CONTRACTOR SHALL NOT SETTLE ANY CLAIM ON TERMS WHICH PREVENT
THE CITY FROM USING THE EQUIPMENT, SOF TWARE, PROCESS, AND DOCUMENTS

WITHOUT THE CITY’S PRIOR WRITTEN CONSENT.
WITHIN 60 DAYS AFTER BEING NOTIF IED OF THE CLAIM, CONTRACTORSHALL,

AT ITS OWN EXPENSE, EITHER (1) OBTAIN FOR THE CITY THE RIGHT TO CONTINUE
USING THE EQUIPMENT, SOFTWARE, PROCESS, AND DOCUMENTS OR, (2) IF BOTH
PARTIES AGREE, REPLACE OR MODIFY THEM WITH COMPATIBLE AND
FUNCTIONALLY EQUIVALENT PRODUCTS. IF NONE OF THESE ALTERNATIVES IS
REASONABLY AVAILABLE, THE CITY MAY RETURN THE EQUIPMEN T,SOFTWARE, OR
DOCUMENTS, OR DISCONTINUE THE PROCESS, AND CONTRACTOR SHALL REFUND
THE PURCHASE PRICE.

G. INDEMNIFICATION PROCEDURES
(D Notice of Claims. If the City or Contractor receives notice of any claim or circumstances

which could give rise to an indemnified loss, the receiving party shall give written notice to the other party

within 10 days. The notice must include the following: .
(a) a description of the indemnification event in reasonable detail,

(b) the basis on which indemnification may be due, and
() the anticipated amount of the indemnified loss.

This notice does not estop or prevent the City from later asserting a different basis for indemnification or

a different amount of indemnified loss than that indicated in the initial notice. Ifthe City does not provide

this notice within the 10 day period, it does not waive any right to indemnification except to the extent that
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Contractor 1s prejudiced, suffers loss, or incurs expense because of the delay.

(2)  Defense of Claims
(a)  Assumption of Defense. Contractor may assume the defense of the claim at its own

expense with counsel chosen by it that is reasonably satisfactory to the City. Contractor shall then control
the defense and any negotiations to settle the claim. Within 10 days after receiving written notice of the

indemnification request, Contractor must advise the City as to whether or not it will defend the claim. If

. Contractor does not assume the defense, the City shall assume and control the defense, and all defense

expenses constitute an indemnification loss.
(b)  Continued Participation. If Contractor elects to defend the claim, the City may retain

separate counsel to participate in (but not control) the defense and to participate in (but not control) any

settlement negotiations. Contractor may settle the claim without the consent or agreement of the City,
unless it (i) would result in injunctive relief or other equitable remedies or otherwise require the City to
comply with restrictions or limitations that adversely affect the City, (ii) would require the City to pay
amounts that Contractor does not fund in full, (iii) would not result in the City’s full and complete release

from all liability to the plaintiffs or claimants who are parties to or otherwise bound by the settlemert.

H. Insurance
Contractor shall maintain in effect certain insurance coverage, which is described as follows:

(1) Risksand Limits of Liability. Contractor shall maintain the following coverages and limits

of liability:
(Limit of Liability)

(Coverage)
Workers's Compensation Statutory for Worker's Compensation

Employer's Liability ‘ Bodily Injury by accident $100,000 (each accident)
Bodily Injury by Disease $100,000 (policy limit)
Bodily Injury by Disease $100,000 (each employee)

Commercial General Liability: Bodily Injuty and Property Damage,
Including Broad Form Coverage, Contractual Combined Limits of $500,000 each Occurrence
Liability, and Bodily and Personal Injury and $1,000,000 aggregate

Automobile Liability Insurance $1,000,000 combined single limit

(for vehicles Contractor uses in performing
under this Agreement, including Employer's
Non-Ownershipand Hired Auto Coverage)
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(2)

3)

(4)

s)

(6)

)

(8)

Defense costs are excluded from the face amount of the policy.
Aggregate Limits are per 12-month policy period unless otherwise indicated.

Form of Policies. The Chief may approve the form of the insurance policies, but nothing

the Chief does or fails to do relieves Contractor from its duties to provide the required
coverage under this Agreement. The Chief's actions or inactions do not waive the City's
rights under this Agreement.

Issuers of Policies. The issuer of any policy shall have a Certificate of Authority to
transact insurance business in Texas or have a Best's rating of at least B+ and a Best's
Financial Size Category of Class VI or better, according to the most current edition Best's

Key Rating Guide, Property-Casualty United States.
Insured Parties. Each policy, except those for Workers Compensation, Employer's

Liability, and Professional Liability, must name the City (and its officers, agents, and
employees) as Additional Insured parties on the original policy and all renewals or
replacements.

Deductibles. Contractor shall be responsible for and pay any claims or losses to the extent
of any deductible amounts and waives any claim it may have for the same against the City,
its officers, agents, or employees.

Cancellation. Each policy must state that it may not be canceled, materially modified, or
nonrenewed unless the insurance company gives the Chief 30 days' advance written notice.
Contractor shall give written notice to the Chief within five days of the date on which total
claims by any party against Contractor reduce the aggregate amount of coverage below the
amounts required by this Agreement. In the alternative, the policy may contain an
endorsement establishing a policy aggregate for the particular project or location subject

to this Agreement. .
Subrogation. Each policy must contain an endorsement to the effect that the issuer waives

any claim or right of subrogation to recover against the City, its officers, agents, or

employees.

Endorsement of Prifnagy Insurance. Each policy, except Worker's Compensation and

Professional Liability (if any), must contain an endorsement that the policy is primary to

any other insurance available to the Additional Insured with respect to claims arising under

this Agreement.
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(9) Liability for Premjum. Contractor shal] pay all insurance premiums, and the City shall not

be obligated to pay any premiums.
(10)  Subcontractors. Contractor shall require all subcontractors to carry insurance naming the

City as an additional insured and meeting all of the above requirements except amount.

The amount must be commensurate with the amount of the subcontract, but in no case less

than $500,000 per occurrence. Contractor shall provide copies of insurance certificates to

the Chief.

(I11)  Proof of Insurance.
(a) On the Effective Date and at any time during the Term of this Agreement, Contractor shall

furnish the Chief with Certificates of Insurance, along with an Affidavit from Contractor confirming that
the Certificates accurately reflect the insurance coverage maintained. Ifrequested in writing by the Chief,

Contractor shall furnish the City with certified copies of Contractor’s actual insurance policies.
(b) Contractor shall continuouély and without interruption, maintain in force the required

insurance coverages specified in this Section. If Contractor does not comply with this requirement, the
' .

Chief, at his or her sole discretion, may ‘
(1) immediately suspend Contractor from any further performance under this

Agreement and begin procedures to terminate for default, or
(2)  purchase the required insurance with City funds and deduct the cost of the
premiums from amounts due to Contractor under this Agreement.

The City shall never waive or be estopped to assert its right to terminate this Agreement because of its acts

or omissions regarding its review of insurance documents.
(12)  Other Insurance. Ifrequested by the Chief, Contractor shall furnish adequate evidence of

Social Security and Unemploymen‘t Compensation Insurance, to the extent aﬁplic‘éble to Contractor's

operations under this Agreement. N
L Warranties )
(D EAS Services. Contractor warrants that it shall perform all EAS Services in a good and

workmanlike manner, meeting the standards of quality prevailing in Harris County, Texas for work of this

kind. Contractor warrants that it shall perform all EAS Services using trained and skilled persons having

substantial experience performing the work required under this Agreement.
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(2) EAS Software. The EAS Software Licenses set forth in Exhibit "C" contain the warranties

“

Contractor provides to the City regarding the EAS Software, as well as limitations on each party’s liability

with regards to such EAS Software Licenses.
(3)  Software Development System Software. The Software Development System Software

shall be warranted by the third-party owners of such software as set forth in the licenses that Contractor
transfers to the City as set forth in Section IIL. N, (5)- However, to the extent that such Software
Development System Software is not warranted by the third party owner of such software during the
period following Contractor’s receipt of the Software Development System Acceptance Notice and ending
upon the start of Contractor’s performance of Maintenance and Support for the EAS and the Software
Development System (as set forth in Article X. of Exhibit "A"), Contractor shall be responsible for
performing Maintenance and Support for such Software Development System Software at no cost to the
City. Contractor warrants that it shall provide the City with all documentation provided by the third-party
owners of the Software Development System Software that sets forth how the Software Development
System Software operates. However, the City acknowledges that Contractor is not obligated under this-

Agreement to itself develop and provide documentation setting forth the operation of the Software

Development System Software.
4) EAS Hardware. Contractor represents and warrants that it shall identify to the City all

EAS Hardware that is necessary to be obtained and provided by the City in order to implement the EAS

unde; this Agreement so that the EAS operates in accordance with the requirements of this Agreement.
The Contractor is not supplying or maintaining any hardware under this Contract.

(5 MDT System Support. Contractor represents and warrants that it shall identify all hardware
the City needs to obtain and all modifications the City needs to make to the MDT System in order for the

EAS to provide the MDT System Support set out in this Agreement. i
(6) Software Testing. Contractor shall thoroughly test all EAS Software and the Software
Development System Software to verify that they meet the warranties set forth in this Agreement before

providing the EAS Software or the Software Development System Software to the City.

7 EAS Services and Maintenance and Support. Contractor warrants that none of the EAS

Services or the Maintenance and Support it provides under this Agreement will modify or affect the EAS

so that
(a) the EAS does not comply with the warranties set out in this Agreement;
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(b)
(c)

(d).

(e)

the EAS does not perform in accordance with the requirements of this Agreement:
the EAS does not accurately record, store, process, calculate, and present all
calendar dates or correctly calculate any information dependent on or relating to a
calendar date or date(s);

the EAS accurately records, stores, processes, calculates, and presents all calendar
dates and correctly calculates any information dependent on or relating to a
calendar date or date(s), but (1) there is an impact to the functionality, data integrity,
or performance of the EAS, or (ii) the City is required to obtain additional
hardware, software, maintenance services, or support in order for the EAS to
operate in such a manner; or

the EAS (i) loses any functionality with respect to the introduction of records
containing dates or (ii) is no longer interoperable and compatible with other
software the City uses tha_t may deliver records to the EAS, receive records from

the EAS, or interact with the EAS, including but not limited to back-up and

archived data. ’

9 Any time that Contractor's performance of EAS Services or of Maintenance and Support

under this Agreement could affect the ability of the EAS to meet the warranties set forth in this

Agreement, Contractor shall:

Obtain the Chief's approval before proceeding with performance of the EAS

(a)
Services or of Maintenance and Support;
(b) Upon completion of the EAS Sefvices or of Maintenance and Support, submit a test
script in a form acceptable to the Chief that ,
(i) validates that the EAS complies with the wartanties set forth in this
Agreément, . |
(i)  identifies the latest future calendér date that the EAS is able to accurately
record, store, process, calculate, and present, and
(iif)  demonstrates the ability of the EAS to correctly calculate any information
dependent on or relating to a calendar date or date(s) without impacting the
functionality, data integrity, or performance of the System(s) and related
Software.
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J. Liability for Loss or Corruption of Data
[fas aresult of Contractor's performance under this Agreement, any City data is lost or corrupted,

Contractor shall restore such City data to its previous uncorrupted state, where possible or applicable.
K. Limitation of Liability
NEITHER PARTY SHALL BE LIABLE FOR CLAIMS FOR LOSS OF PROFIT OR DATAOR
FOR ANY SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF THIS
AGREEMENT, OR FOR ANY OTHER SIMILAR CLAIMS, REGARDLESS OF WHETHER THAT
PARTY HAS BEEN SPECIFICALLY ADVISED ON THE POSSIBILITY OF SUCH DAMAGES.

L. Confidentiality - Protection of City’s Interest
Contractor, its agents, employees, contractors, and subcontractors shall hold all City information,
") that they receive, or to which they have access, in

data, and documents (collectivelv, the "Information
strictest confidence. Contractor, its agents, employees, contractors, and subcontractors shall not disclose,

disseminate, or use the Information unless the Chief authorizes it in writing. Contractor shall obtain

written agreements from its agents, employees, contractors, and subcontractors which bind them to the
) | ]

terms in this Section.
M. Use of Work Products

1 T

The City may use all EAS Software, notes, plans, computations, databases, tabulations,
exhibits, photographs, reports, underlying data and other work products (collectively,

the "Documents")

that Contractor prepares or obtains under this Agreement. However, the use of the EAS Software and
Source Code is limited to its intended purpose as outlined in this Agreement. The EAS Software or Source
Code may not be used to create new derivative works without written agreement from the Contractor. The
creation of new or derivative works may require additional license fees. '

¥)) Contractor warrants that it owns the copyright to the Documents

).

N. Software Licenses .
(1) EAS Software License. All EAS Software supplied by Contractor other than the ESRI

Software shall be licensed to the City under Contractor’s EAS Software license agreements, which are
"C". In addition to the terms set forth in Contractor’s software license agreements,

included in Exhibit
Contractor shall provide the City witha perpetual, irrevocable license to use the EAS Software, Contractor

shall provide the City with the source code for all EAS Software created by Contractor and provided to
the City hereunder (except the ESRI Software), and the City shall have the right to modify all EAS
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Software (other than the ESRI Software) that is provided by Contractor under this Agreement, and the
provisions of this Agreement shal] apply to the City’s use of the EAS Software under this Agreement.
(2)  Zclient32 Application Software. The EAS Software supplied by Contractor shall include

Contractor’s ZClient32 application software, which Contractor provided to the City prior to the start of

this Agreement. Under this Agreement, the City may continue to deploy Contractor’s ZClient32
application software with mapping for use by HFD to an unlimited number of fire vehicles or stations.
In addition, the City may at any time recompile and redeploy the ZClient32 application software’s
mapping application in order to correct software anomalies (bugs) or to update map data. As part of its
performance of Maintenance and Support under this Agreement, Contractor shall be responsible for
performing such recompilations and redeployment of the ZClient32 application software on behalf of the
City. However, should the City ever wish to recompile the ZClient32 application software in order to add
~ additional functionality or features, then such redeployment shall require the parties to amend this

Agreement or enter into a new contract in order for the City to pay additional license fees for the
ZClient32 application software to Contractor. Such an amendment or contract shall set forth all of the
additional license fees to be paid by the City in order to add additional functionality or features to the
ZClient32 applicatioh software. The City’s obligation to pay any such additional license fees shall be
subject to the allocation of funds by City Council and the City Controller. To the extent that the provisions
of this paragraph conflict with the provisions of the ZClient32 application software license set forth in

Article II. of Exhibit "C", the provisions of this paragraph shall control.

(3)  ZMap Application Software.

(a) The EAS Software supplied by Contractor shall include Contractor’s ZMap
application software. The ZMap application software was, created by Contractor
using the MapObjects Versionv2.0 mapping software providéd to Contractor by
Environmental Systems Research Institutf:, Inc., or "ESRI" (the "ESRI Software")

- under the contract between ESRI .an'ci Contractor, ESRI contract number
200084574 (the "ESRI-Contractor Agreement") and the software license granted
by ESRI to Contractor as set forth in Exhibit "D" (the "ESRI-Contractor Software
Licensé"). The ESRI-Contractor Software License shall be transferred from
Contractor to the City as set forth in the ZMap™ Application software license set
forthin Article IV of Exhibit "C". However, to the extent that the ESRI-Contractor
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(b)

(c)

Software License contain terms that require the City to (1) agree to provisions or
perform actions that are in violation of Texas law (including any requirements that
the City indemnify any party, including Contractor or ESRI) or (2) make payments
to ESRI, such terms shall be null and void with respect to the City and shall not be
transferred from Contractor to the City. The City shall not be required to sign any
documents in order to have the ESRI-Contractor Software License transferred from
Contractor to the City.

The City may deploy the ZMap application software to any number of machmes
owned by the City that also operate the ZClient3?2 application software In
addition, the City is permitted to perform modifications and redeployment of the
ZMap application software without having to pay an additional software license fee
for the express purpose of correcting a software bug in the ZMap application
software or to refresh the map data used by the ZMap application software. As part
of its performance of Maintenance and Support under this Agreement, Contractor
shall be responsible for performing such modifications and redeployment of the
ZMap application software on behalf of the City.

However, once the Chief accepts the EAS by sending an EAS Final Acceptance
Notice to Contractor, then the ZMap application functionality shall be considered
"set" (i.e., any modifications to the ZMap application functionality following that

point may be subject to the City’s payment of additional license fees as set forth in

this paragraph), and the functionality of the mapping clients in the MapObjects

Version 2.0 mapping software provided by ESRI shall be "frozen" by Contractor
so that the ESRI MapObjects software’s "feature set™ is fixed at the current
MapObjects Version 2.0 release level. If, following the Chief’s acceptance of the
EAS, the City makes modifications to the :ZMap'application software that enhance
the ZMap application software's functionality, then the parties shall either need to
amend this Agreement or enter into a new contract in order for the City to pay
additional license fees for the ZMap appllcatlon software to Contractor in order for
the City to perform such redeployment of the ZMap software application. ' Such

additional license fees may include any additional ESRI license fees for the use of

U\Wpfiles\ CONTRACTULS\CLD.WPD ' 19

L. D. No. 035-9800275-003



ESRI’s MapObjects mapping software to perform such redeployment of the ZMap
software application. Contractor represents and warrants that the ESRI-Contractor
Agreement and the ESRI-Contractor Software License shall provide the City with
all rights to the ESRI MapObjects software necessary for the City to redeploy the
ZMap application software in accordance with the terms set forth in this Section
III. M. (4). In the event that the City and Contractor enter into an amendment to
this Agreement or a separate contract under which Contractor is to perform
upgrades to the ZMap application software, Contractor shall be responsible for
including all additional ZMap application software license fees (including any
additional ESRI license fees) for the redeployment of the ZMap application in such
an amendment or contract, The City’s obligation to pay any such additional license
fees for the ZMap application software shall be subject to the allocation of funds
by City Council and the City Controller.

(d) To the extent that the provisions of this paragraph conflict with the proviéions of
the ZMap application software license set forth in Article IV. of Exhibit "C", the

provisions of this paragraph shall control.
4) Software Included/Embedded in EAS Hardware, All software included with or embedded
in the EAS Hardware provided by the City under this Agreement shall carry the separate software license
terms applicable to such software, and shall not be licensed by Contractor under this Agreement.

(%) Software Development System Software. Contractor shall provide and install the following
"Software Development

software in the Software Development System set forth in this Agreement (the
System Software"):
(a) Borland Delphi 5 compiler
(b)  ESRI MapObjects Version 2.0 ‘_
() The following required 3rd party software libraries:
(1) Async Pro Version 3.06 -
(i)  SysTools Version 3.03
(iii)  LockBox Version 2.03
(iv)  Orpheus Version 4.00
) GTSizer
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(vi)  Addict Version 3 Pro
(vii)  Indy Version 9.0
(viii) Dtalk
(ix)  HelpScribble
(x) ESRI MapObjects Version 2.0
Upon itsreceipt of the Software Development System Acceptance Notice from the Chief, Contractor shall

transfer to the City the licenses for the Software Development System Software that are provided by the

third-party owners of such Software, a copy of which is on file with HFD (the "Software Development

System Software Licenses"). However, to the extent that such Software Development System Software

Licenses contain terms that require the City to (1) agree to provisions or perform actions that are in
violation of Texas law (including any requirements that the City indemnify any party, including the third-
party provider of the Software Development System Software) or (2) make payments to a third-party
provider of the Software Development System Software, such terms shall be null and void with respect
to the City and shall not be transferred from Contractor to the City. The City shall not be required to sign

any documents in order to have the Software Development System Software Licenses transferred fridm

Contractor to the City.

0. EAS Software Source Code

Contractor shall provide at least 1 complete copy of the most current version of the executable EAS
"EAS Software Source

Software source code and all applicable documentation for the EAS Software (the

Code"). The EAS Software Source Code delivered must be the equivalent of the compiled EAS Software

object code. The EAS Software Source Codes shall not include the source code from the following

software applications:

. the ESRI Software
the Borland Delphi 5 compiler and the 3rd party software libraries that are included in the Software

Development System
P. Licenses and Permits
Contractor shall obtain, maintain, and pay for all licenses, permits, and certifi

cates required by any

statute, ordinance, rule, or regulation.

Q. Compliance with Laws

Contractor shall comply with all applicable state and federal laws and regulations and the City
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/

Charter and Code of Ordinances,
R, Compliance with Equal Opportunity Ordinance
Contractor shall comply with the City's Equal Employment Opportunity Ordinance as set out in

Exhibit "E".
S. Drug Abuse Detection and Deterrence
(1) It is the policy of the City to achieve a drug-free workforce and workplace. The

manufacture, distribution, dispensation, possession, sale, or use of illegal drugs or alcohol by contractors

while on City Premises is prohibited. Contractor shall comply with all the requirements and procedures

set forth in the Mayor's Drug Abuse Detection and Deterrence Procedures for Contractors, Executive

Order No. 1-31 ("Executive Order"), which is incorporated into this Agreement and is on file in the City

Secretary’s Office.

(2)  Before the City signs this Agreement, Contractor shall file with the Contract Compliance

Officer for Drug Testing ("CCOoDT"):
| (a) a copy of its drug-free workplace policy,
(b) the Drug Policy Compliance Agreement substantially in the form set forth® in
Exhibit "F", together with a written designation of all safety impact positidns and,

(c) ifapplicable (e.g. no safety impact positions), the Certification of No Safety Impact

Positions, substantially in the form set forth in Exhibit "G".
If Contractor files a written designation of safety impact positions with its Drug Policy Compliance

Agreement, it also shall file every 6 months during the performance of this Agreement or on completion

of this Agreement if performance is less than 6 months, a Drug Policy Compliance Declaration in a form

substantially similar to Exhibit "H". Contractor shall submit the Drug Policy Compliance Declaration to

the CCODT within 30 days of the expiration of each 6-month period of performancé and within 30 days

of completion of this Agreement. The first 6-month period begins to run on the date the City issues its

Notice to Proceed or if no Notice to Proceed is issued, on the first day Contractor begins work under this

Agreement.

3) Contractor also shall fi
if additional safety impact positions are added to Contractor's employee work force.

“) Contractor shall require that its subcontractors comply with the Executive Order, and

Contractor shall secure and maintain the required documents for City inspection.

le updated designations of safety impact positions with the CCODT
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IV. DUTIES OF CITY

A. Payment Terms
(1 Provision of EAS Software Licenses. Following Contractor’s provision of the licenses to
as set forth in Section IX. A. of Exhibit "A",

the EAS Software and the ESRI Software to the City,

Contractor shall submit an invoice to the City for $325,000.00.

(2)  Provision of the Software Development System. Following Contractor’s receipt of a
Section IX. B. of Exhibit

Software Development System Acceptance Notice from the Chief, as set out in

"A", Contractor shall submit an invoice to the City for $15,500.00.
3) EAS Completion and Final Acceptance. Following Contractor’s receipt of an EAS Final
, Contractor shall submit an invoice

Acceptance Notice, as set forth in Section IX. G. (2) of Exhibit "A"
to the City for $349,818.00.

4 Maintenance and Support.

(a) Following Contractor’s receipt of an EAS Final Acceptance Notice, as set forth in

~ Section IX. G. (2) of Exhibit "A", Contractor. shall submit an invoice Yor

$38,250.00 to the City for Contractor’s provision of Maintenance and Support
during the Initial Term.

(b) Within 30 days following the first day of each Renewal Term, Contractor shall

submit an invoice for $51,000 to the City for Contractor’s provision of

Maintenance and Support during that Renewal Term.
External Interface Document. F ollowing the Chief’s acceptance of the EAS External

(5) EAS

Interface Document developed and provided by Contractor (as set forth in Article XI. of
Exhibit "A"), Contractor shall submit an invoice for the EAS External interface Document

Fee, as set forth in the EAS External Interface Dpcument Fee Notice.

B. Taxes
The City is exempt from payment of Federal Excise and Transportation Tax and Texas Limited

Sales and Use Tax. Contractor's invoices to the City must not contain assessments of any of these taxes.

The Chiefwill furnish the City’s exemption certificate and federal tax identification number to Contractor

if requested.
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C. Method of Payment -
The City shall pay the invoices submitted by Contractor as set forth in Section IV. A. within 30

days of the receipt and approval of the invoices, but such payments may only be made from Allocated

Funds, as provided below.

D. Limit of Appropriation
(1) TheCity's duty to pay money to Contractor under this Agreement is limited in its entirety

by the provisions of this Section. _
(2)  Inorderto comply with Article I, Sections 19 and 19a of the City's Charter and Article XI,

Section S of the Texas Constitution, the City has appropriated and allocated the sum of §| 72,000.00 to pay

money due under this Agreement (the "Original Allocation"). The executive and legislative officers of

the City, in their discretion, may allocate supplemental funds for this Agreement, but they are not obligated

‘to do so. Therefore, the parties have agreed to the following procedures and remedies:

(3)  The City makes a supplemental allocation by sending a notice signed by the Chief and the

City Controller to Contractor and, where in excess of the amount specified in Paragraph (4) below,
approved by motion or ordinance of City Council in substantially the following form: ’

"NOTICE OF SUPPLEMENTAL ALLOCATION OF FUNDS"

TO: [Name of Contractor]
FROM: City of Houston, Texas (the "City")
DATE: [Date of notice]

SUBJECT:  Supplemental allocation of funds for the purpose of the"[title of this Agreement]"
between the City and (name of Contractor) countersigned by the City Controller on

(Date of Countersignature) (the "Agreement").

I, (name of City Controller), City Controller of the City of Houston, certify that the supplemental
sum of § , upon the request of the below-signed Chief, has been allocatc;d for the purposes of the
Agreement out of funds appropriated for this purpose by the City Council of the City of Houston. This
supplemental allocation has been charged to such appropriatic'n}. :

purpose of such Contract, including the Original

The aggregate of all sums allocated for the
ding this one), as of the date of this notice, is

Allocation, and all supplemental allocations (inclu

$

SIGNED:
(Signature of the City Controller)
City Controller of the City
REQUESTED:
(Signature of the Chief)

Chief, Houston Fire Department
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(4) The City Council delegates to the Chief the authority to approve up to $860,746.00 in
supplemental allocations for this Agreement without returning to Council,

(5) The Original Allocation plus all supplemental allocations are the Allocated Funds. The
City shall never be obligatéd to pay any money under this Agreement in excess of the Allocated Funds,
Contractor must assure itself that sufficient allocations have been made to pay for services it provides.
If Allocated Funds are exhausted, Contractor’s only remedy is suspension or termination of its

performance under this Agreement, and it has no other remedy in law or in equity against the City and

no right to damages of any kind.

E. Access to Site
Contractor may enter and leave the premises at all reasonable times without charge. Contractor

and its employees may use the common areas and roadways of the premises where it is to perform the
services set out in this Agreement together with all facilities, equipment, improvements, and services
provided in connection with the premises for common use. This excludes parking for Contractor’s
personnel. Contractor shall repair any damage caused by it or its employees as a result of its usé of the
common areas. The City shall provide work areas for Contractor within each City Fire Station and in
the City Fire Alarm Building for Contractor’s performance under this Agreement.

F. Access to Data

The City shall, to the extent permitted by law, allow Contractor to access and make copies of

documents in the possession or control of the City or available to it that are reasonably necessary for

Contractor to perform under this Agreement.

The City does not, however, represent that all existing conditions are fully documented, nor is

the City obligated to develop new documentation for Contractor’s use.

G. HFD EAS Project Manager
The Chief shall designate an HFD EAS Project Manager, who shall be Contractor’s primary

.
)

1

contact for the performance of work under this Agreement.
V. TERM AND TERMINATION

A. Contract Term
This Agreement is effective on the Countersignature Date and remains in effect for one (1) year

from the date set forth in the EAS Final Acceptance Notice unless sooner terminated under this Agreement

("Initial Term").
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B. Renewals
Upon expiration of the Initial Term, and so long as the City makes sufficient supplemental

allocations, this Agreement will be automatically renewed for five (5) successive one-year terms on the

same terms and conditions ("Renewal Terms"). If the Chief or the City chooses not to renew this

Agreement, the Chief shall notify Contractor of non-renewal at least 30 days before the expiration of the

then-current term.
C. Termination for Convenience by City
The Chief may terminate this Agreement at any time by giving 30 days written notice to

Contractor. The City's right to terminate this Agreement for convenience is cumulative of all rights and
remedies which exist now or in the future. ‘

On receiving the notice, Contractor shall, unless the notice dirécts otherwise, immediately
discontinue all services under this Agreement and cancel all existing orders and subcontracts that are
chargeable to this Agreement. As soon as practicable after receiving the termination notice, Contractor
shall submit an invoice showing in detail the services performed under this Agreement up to the
termination date. The City shall then pay the fees to Contractor for services actually performed, but hot
already paid for, in the same manner as prescribed in Section IV unless the fees exceed the allocated funds
remaining under this Agreement.

TERMINATION OF THIS AGREEMENT AND RECEIPT OF PAYMENT FOR SERVICES
RENDERED ARE CONTRACTOR'S ONLY REMEDIES FOR THE CITY’S TERMINATION FOR
CONVENIENCE, WHICH DOES NOT CONSTITUTE A DEFAULT OR BREACH OF THIS
AGREEMENT. CONTRACTOR WAIVES ANY CLAIM (OTHER THAN ITS CLAIM FOR
PAYMENT AS SPECIFIED IN THIS SECTION), IT MAY HAVE NOW OR IN THE FUTURE FOR
FINANCIAL LOSSES OR OTHER DAMAGES RESULTING FROM THE CITY'S TERMINATION

FOR CONVENIENCE. _ .
D. Termination for Cause

Either party may terminate its performance under this Agreement if the other party defaults and
fails to cure the default after receiving notice of it. Default occurs if a party fails to perform one or more
of its material duties under this Agreement. Ifa defaﬁlt occurs, the injured party shall deliver a written
notice to the defaulting party describing the default and the proposed termination date. The date must be

at least 30 days after the defaulting party receives the notice. The injured party, at its sole option, may
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4. Ifthe Force Majeure continues for more than 10 days from the date performance is affected,
the Chief may terminate this Agreement by giving 7 days' written notice to Contractor. This termination
is notadefault or breach of this Agreement. CONTRACTOR WAIVES ANY CLAIM ITMAY HAVE
FORFINANCIAL LOSSES OR OTHER DAMAGES RESULTIN G FROM THE TERMINATION
EXCEPT FOR AMOUNTS DUE UNDER THE AGREEMENT AT THE TIME OF THE
TERMINATION.

5. Contractor is not relieved from performing its obligations under this Agreement due to a

strike or work slowdown of its employees Contractor shall employ only fully trained and qualified

personnel during a strike.

C. Severability

If any part of this Agreement is for any reason found to be unenforceable, all other parts remain
enforceable unless the result materially prejudices either party.

D. Entire Agreement

This Agreement merges the prior negotiations and understandings of the Parties and embodies the
entlre agreement of the Parties. No other agreements, assurances, conditions, covenants (express or

implied), or other terms of any kind, exist between the Parties regarding this Agreement

E. Written Amendment |
Unless otherwise specified elsewhere in this Agreement, this Agreement may be amended only by

written instrument executed on behalf of the City (by authority of an ordinance adopted by the City
Council) and Contractor. The Chiefis only authorized to perform the functions specifically delegated to

him or her in this Agreement.

F. Applicable Laws

This Agreement is subject to the laws of the State of Texas, the City Charter and Ordinances, the

laws of the federal government of the United States, and all rules and regulations of any regulatory body

\

or officer having jurisdiction.
Venue for any litigation relating to this Agreement is Harris County, Texas.

G. Notices
All notices required or permitted by this Agreement must be in writing and are deemed delivered

on the earlier of the date actually received or the third day following: (1) deposit in a United States Postal

Service post office or receptacle; (2) with proper postage (certified mail, return receipt requested); and (3)
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addressed to the other party at the address set out in the preamble of this Agreement or at such other

address as the receiving party designates by proper notice to the sending party.

H.  Captions

Captions contained in this Agreement are for reference only, and, therefore, have no effect in

construing this Agreement. The captions are not restrictive of the subject matter of any section in this

Agreement.

L Non-Waiver
If either party fails to require the other to perform a term of this Agreement, that failure does not

prevent the party from later enforcing that term and all other terms. If either party waives the other’s
breach of a term, that waiver does not waive a later breach of this Agreement.

An approval by the Chief, or by any other employee or agent of the City, of any part of
Contractor’s performance does not waive compliance with this Agreement or establish a standard of

performance other than that required by this Agreement and by law. The Chief is not authorized to vary

the terms of this Agreement.

J. Inspections and Audits

City representatives may perform, or have performed. (1) audits of Contractor’s books and records,

and (2) inspections of all places where work is undertaken in connection with this Agreement. Contractor

shall keep its books and records available for this purpose for at least three (3) years after this Agreement
terminates. This provision does not affect the applicable statute of limitations.

K. Enforcement
The City Attorney or his or her designee may enforce all legal rights and obligations under this

Agreement without further authorization. Contractor shall provide to the City Attorney all documents and
records that the City Attorney requests to assist in determining Contractor's compliance with this
Agreement, with the exception of those documents made confidential by federal or State law or regulation.

L. Ambiguities

If any term of this Agreement is ambiguous, it shall not be construed for or against any party on

1

the basis that the party did or did not write it.

M. Survival
Contractor shall remain obligated to the City under all clauses of this Agreement that expressly or

by their nature extend beyond the expiration or termination of this Agreement, including but not limited

UAWpfiles\CONTRACTVJLS\CLD.WPD
L. D. No. 035-9800275-003 - 29



to, the indemnity provisions.

N. Publicit
Contractor shall make no announcement or release of information concerning this Agreement

unless the release has been submitted to and approved, in writing, by the Chief. Contractor may issue a
press release upon City Council's approval of this Agreement stating that they have a contract with the

City, but this and any other releases must first be approved in writing by the Chief, such approval being

timely and not unreasonably withheld.
0. Risk of Loss

Unless otherwise specified elsewhere in this Agreement, risk of loss or damage for each EAS

Software item passes from Contractor to the City upon the Chiefs issuance of the EAS Final Acceptance

Notice.
P. Parties In Interest
This Agreement does not bestc v any rights upon any third party, but binds and benefits the City

and Contractor only. :
Q. Successors and Assigns : ’
This Agreement binds and benefits the Parties and their legal successors and permitted assigns;

however, this provision does not alter the restrictions on assignment and disposal of assets set out in the

following paragraph. This Agreement does not create any personal liability on the part of any officer or

agent of the City.

R. Business Structure and Assignments

Contractor shall not assign this Agreement at law or otherwise or dispose of all or substantially all
of its assets without the Chief’s prior written consent. Nothing in this clause, however, prevents the
assignment of accounts receivable or the creation of a security interest as describéd in'§9.406 of the Texas
Business & Commerce Code. In the'case of such an assignment, Contractor shall immediately furnish the

City with proof of the assignment and the name, telephone nurhber, and address of the Assignee and a

clear identification of the fees to be paid to the Assignee.
Contractor shall not delegate any portion of its performance under this Agreement without the

Chief’s prior written consent.
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S. Remedies Cumulative
Unless otherwise specified elsewhere in this Agreement, the rights and remedies contained in this

Agreement are not exclusive, but are cumulative of all rights and remedies which exist now or in the

future. Neither party may terminate its duties under this Agreement except in accordance with its

provisions.

T. Change Orders
Change orders are pefmitted under this Agreement. Any change orders issued by the Chief shall

follow the procedures contained in Exhibit 'T'.
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EXHIBIT “A”
SCOPE OF WORK

I. EAS PROJECT
Under the EAS Project HFD’s existing microwave-based fire station alerting system will be

replaced with a new digital emergency alerting system (the “EAS”) The key benefits in replacing the

existing microwave-based system with a digital EAS are:
. improved alerting methodology,

. elimination of the time delays associated with multi-station alerting,

In addition, the digital EAS system shall expand the alerting process to provide the delivery of station

alerts directly to HFD’s apparatus (e.g., fire vehicles) and to specific City personnel via the alphanumeric

built-in alerting redundancy and adherence to F.C.C. licensing requirements.

pagers used by such personnel.
Contractor has designed and shall implement the EAS System under this Agreement to provide the

above benefits by operating with HFD’s existing Computer Aided Dispatch (“CAD”) System provided

by BullHN Information Systems, Inc. (“Bull”). Contractor has also designed and shall implement the EAS
under this Agreement so that the EA> shall be adaptable to support additional operational enhancements

resulting from HFD’s anticipated replacement of the existing Bull CAD System.
II. EAS OPERATION

A. Overview.
4] The EAS shall support HFD’s dispatch of resources by sending electronic messages

("Alerts") that identify requests for HFD’s performance of Fire Services or Emergency

Medical Services ("HFD Service Requests")
2) Such Alerts shall be initiated from two computer servers that shall be'located at the HFD

Fire Alarm Building ("EAS Servers"). .
3) Such Alerts shall be sent to and received by two ‘types of equipment ("EAS Clients"):
(a) client computers located at the HFD Fire Stations ("EAS Fire Station Clients"),

including ten (10) sets of spare EAS Clients that may be used in the event that an
EAS Fire Station Client stops operating ("EAS Spare Clients"), and
(b) client computers located in HFD Apparatus - equipment, vehicles, etc. ("EAS

Apparatus Clients").
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(c) Such Alerts shall also be sent to and received by pagers used by HFD personnel ("EAS

Pagers"). (The transmission of Alerts to EAS Pagers shall be referred to as "EAS Pager

Support".)

EAS Servers

(1) When an HFD fire dispatcher dispatches a HFD Service Request call using the CAD

System, the CAD System creates an electronic "dispatch record" (a "CAD Dispatch

Record"), which the CAD System forwards to two "logging printers" in the HFD Dispatch

Center that print out a hardcopy of the CAD Dispatch Record.
(2)  The EAS Servers shall continually monitor the flow of the electronic CAD Dispatch

Records sent from the CAD System to the logging printers. The EAS Servers shall
examine each CAD Dispatch Record in order to determine if that Dispatch Record
represents an HFD Service Request. When the EAS Servers recognize a CAD Dispatch

Record that represents an HFD Service Request, the EAS Servers shall generate and

transmit an Alert as follows:

(2)

(b

Contained within each CAD Dispatch Record is information identifying the type
of Alert, the location where HFD is requested to perform services, the HFD Fire
Stations and HFD Apparatus that are to be notified of the Alert, and mapping
component information that may be used by the EAS Fire Station Clients and the
EAS Apparatus Clients to display the location where HFD’s services are required
(including the specific latitude and longitude values for that location). The EAS
Servers shall retrieve such information from the CAD Dispatch Record and
generate and send an Alert containing such information to the EAS Fire Station
Clients and EAS Apparatus Clients identified in the CAD Diépatch Record.
Contractor sﬁall develop the EAS Serverg so that a reference table is maintained so
that certain EAS Pagers may be associated with specific HFD Fire Stations and/or
HFD Apparatus. After creating and transmitting an Alert to the EAS Fire Station
Clients and/or EAS Apparatus Clients, the EAS Servers shall access this reference
table to determine whether any EAS Pagers are associated with the HFD Fire
Stations or HFD Apparatus to which an Alert has been sent. If so, the EAS Servers
shall generate and send the text of the Alert to such EAS Pagers.
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(3) The EAS Servers shall transmit an Alert to an EAS Fire Station Client using diverse
routing techniques in order to enhance the likelihood that the Alert is received by such the
EAS Fire Station Client as quickly as possible: |
(a) The EAS Servers shall send Alerts to EAS F ire Station Clients via a R.F, message
conveyed over the City's R.F. Data Network supported by the Houston Police
Department ("HPD") that is partof HPD’s Mobile Data Terminal ("MDT") System.
(b)  Additionally, the EAS Servers shall send Alerts to EAS Fire Station Clients via
HFD's wide area network. .
4 The EAS Servers shall send Alerts to EAS Apparatus Clients via a R.F. message conveyed
over the City's R.F. Data Network supported by HPD that is part of HPD’s MDT System.
EAS Clients and EAS Pagers. _
(1) Each EAS Client shall receive the Alert and process it based on the first valid Alert
message received by that EAS Client. The EAS Clients shall reject duplicate Alerts that

they receive.
(@) Upon receiving an Alert, EAS Fire Station Clients shall:
(a) activate a relay indicating that the Alert is being processed, which shall allow for

the activation of house lights at the HFD Fire Station and the ability to make an

audio broadcast of the Alert at the HFD F ire Station,
(b)  print out the Alert on a computer printer attached to the EAS Fire Station Client,

(© display the Alert on the terminal screen of the EAS Fire Station Client and execute
an audio broadcast of the Alert over the EAS F ire Station Client to the personnel
at that HFD Fire Station by performing a "text-to-speech” conversion of the Alert,
and convey the audio broadcast of the Alert so that it is played over the public
address systein at that HFD Fire Station, “and

(d) obtain all mapping component data from'the Alert and display the address where

the Alert requests the HFD Services on the mapping component included in the

EAS Fire Station Client.
4) Upon receiving an Alen, EAS Apparatus Clients shall:
(a) automatically display the Alert on the EAS Apparatus Client’s screen,
(b) perform an audio broadcast of the Alert over the EAS Apparatus Client by -

U:\Wpfiles\ CONTRACTULS\CLD. WPD
L. D. No. 035-9800275-003 - A-3




conducting a “text-to-speech" conversion of the Alert, and
(c) obtain all mapping component data from the Alert and display the address where

the Alert requests HFD services on the mapping component included in the EAS

Apparatus Client. _
(5) Upon receiving an Alert, a EAS Pager shall display the Alert text on that pager’s screen.

Logging of EAS Operation. The EAS Servers shall log the operation of the EAS and note when ,

C.
an Alert is issued by the EAS Servers and when the Alert was acknowledged by each EAS Client.
The EAS Servers shall create these log files on a daily basis and shall retain such files on the EAS
Servers. However, the City system manager shall be responsible for managing and archiving these
log files in a timely manner.

D. EAS Self-Check. Contractor shall implement the EAS so that it verifies that each EAS Fire Station

Client is active and operational by having the EAS Servers poll each EAS Fire Station Client to
Check, the

ensure that such Clients are active and fully operational. If, as a result of this EAS Self-
I, the EAS

EAS Servers determine that an EAS Fire Station Client is not active and operationa

Servers shall generate an alarm to notify HFD personnel of such status.

III. EAS FUNCTIONAL REQUIREMENTS DOCUMENT
Following the Countersignature Date of this Agreement the Chief and Contractor shall determine

the detailed functional requirements that the EAS must meet in order to perform as set forth in Article II
The Chief and Contractor shall document such functional requirements in an “EAS

of this Exhibit.
In order to be valid and enforceable, the EAS Function

Functional Requirements Document.”
Requirements Document must be in writing and signed by both the Chief and Cont}actor, but does not

require amendment of this Agreemént. Once signed by the Chief and Contractor, the EAS Function
Requirements Document shall be incorporated into this Agreement, and included as part of the EAS
Documentation. During the term of this Agreement, the Chiefand Contractor may agree to revise the EAS
Function Requirements Document by creating and signing a new version of that Document. Once such
arevised version of the EAS Function Requirements Document is signed by the Chief and Contractor, the

revised version of the Document is incorporated into this Agreement and included as part of the EAS

Documentation, and shall replace and supplant all prior versions of that Document.
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To the extent that the EAS Function Requirements Document contains terms that require the City to (1)

agree to provisions or perform actions that are in violation of Texas law (including any requirements that

the City indemnify any party) or (2) make payments to any party (including Contractor), such terms shal]

be null and void and the City shall have no obligation to perform in accordance with such terms.

IV. EAS SERVERS

A.

> <

~ Contractor shall be responsible for providing the EAS Software for the E

The City shall provide the hardware for the EAS Servers as set forth in Section III. B. of Exhibit

" B ".
The City shall make available a suitable location in the Fire Alarm Buildin
"), and ensure that al] required power and related

g where Contractor shall

install the EAS Servers ("EAS Servers Location

facilities necessary for the installation of the EAS Servers are available at the EAS Servers

Location.
The City shall mount two external antennas at the Fire Alarm Building to provide communications

for the VRM650 modems that are to be attached to the EAS Servers,
AS Servers, as set fotth

in Section I. A. of Exhibit “B”, and for providing all labor and services necessary to implement the

EAS Servers in accordance with the requirements of this Agreement.

EAS PAGER SUPPORT
The City shall be responsible for defining and obtaining the EAS Pagers and the paging system

under which the EAS Pagers operate from another vendor outside of this Agreement ("Paging

"). The EAS Pagers obtajned by the City shall all support the same system

.

System Vendor
interface and shall use only one pager system interface.
The City shall be responsibie for obtaining from the Paging System Vendor and providing to

Contractor the application programming interface which Contractor shall use to implement the
EAS so that it transmits Alerts to the EAS Pagers ("EAS Pager API").

The City shall provide Contractor with two (2) EAS Pagers for Contractor’s use in testing the
EAS’s performance of EAS Pager Support; Contractor shall return such EAS Pagers to the City
upon the final acceptance of the EAS as set forth in Section IX. G. of this Exhibit.

U:\Wpfiles\CONTRACTULS\CLD.WPD _
L. D. No. 035-9800275-003 A-5



'VI.

The City recognizes that there is a possibility that the EAS Pagers may receive duplicate pages

containing the same Alert, since, as implemented by Contractor, by default both of the EAS

~Servers shall issue an Alert to that pager. However, the HFD System Manager may resolve this

problem by designating a single EAS Server to issue Alerts to EAS Pagers.
Other than as set forth in this Article V, Contractor shall be responsible for implementing the EAS

to perform EAS Paging Support. In the EAS Software provided by Contractor under this

Agreement Contractor shall implement a utility program that the City may use to configure the
EAS so that an EAS Pager is associated with one or more HFD F ire Stations or HFD Apparatuses
in the EAS so that, when the EAS Servers issue an Alert to an EAS Client at those HFD Fire
Stations or HFD Apparatuses, the EAS Server shall also issue an Alert to that EAS Pager.

EAS FIRE STATION CLIENTS, EAS APPARATUS CLIENTS, AND

MOBILE DATA TERMINAL ("MDT") SYSTEM SUPPORT

A.

Definition of MDT System Support. Contractor shall implement a network connection and
interface between the EAS and HPD’s Mobile Data Terminal System so that the EAS Servers siall
transmit Alerts to the EAS Fire Station Clients and the EAS Apparatus Clients using the MDT
System, as set forth in Article II of this Exhibit ("MDT System Support”"). The Chief and

| Contractor shall document the requirements that the EAS must meet in order to provide such MDT

System Support in the EAS Functional Requirements Document.

City Responsibilities.

(D The City shall provide the hardware for the EAS Fire Station Clients and the EAS
Apparatus Clients as set forth in Sections III. A. and III. D. of Exhibit “B”.

2 The City shall provide all hardware required to establish the network connection between
the EAS Servers an& the HPD MDT System (the "MDT System Network Connection
Hardware"). Following the Countersignature Date of this Agreement, the Chief and
Contractor shall define the MDT System Network Connection Hardware and document
such Hardware in a revised EAS Functional Requirements Document. Once a revised
EAS Functional Reqﬂuirements Document containing such modifications has been signed

by both the Chief and Contractor, the City shall proceed to obtain the MDT System

Network Connection Hardware as defined in that Document,
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(3) Throughout the implementation of the EAS at the Fire Alarm Building and at the HFD Fire
Stations and in the HFD Apparatus, Contractor shall identify to the Chiefthe modifications
that the City must make to the MDT System in order for MDT System Support to be
implemented. The Chief and Contractor shall document such modifications in a revised
EAS Functional Requirements Document, Once arevised EAS Functional Requirements
Document containing such modifications has been signed by both the Chief and
Contractor, the City shall perform the modifications to the MDT System as are defined in
that Document.

(4)  The City shall provide a contact within HPD’s Communications Management Division to

work with Contractor in order to insure that the MDT System is configured properly to
support the EAS (the "MDT System Contact"). '

Contractor Responsibilities. Other than as set forth in this Article VI of this Exhibit, Contractor
shall be responsible for providing all labor and services in order to implement MDT System

Support.
- i ) .

VII. MAPPING SUPPORT

A.

Contractor shall add the "ZMap" application to each copy of ZClient32 provided by Contractor

under this Agreement, including the modified ZClient32 which is running inside of each City Fire

Station to support of HFD’s alerting process. The ZMap application shall allow users to have

access to graphical information system (“GIS™) data from ZClient32. The ZMap application is

powered by the industry standard map engine, ESRI's MapObjects, which is part of the ESRI

- Software provided by Contractor under this Agreement.

Contractor shall not create any map layer data for use by the ZMap appliéatio'n ("EAS Map Layer
Data"); instead, the creation ;)f EAS Map Layer Data shall be the City’s responsibility. Contractor
shall work with the Chief to identify and validate the required EAS Map Layer Data for inclusion
with the EAS System, which Contractor and the Chief shall document ina revised EAS F unctional

Requirements Document. Once a revised EAS Functional Requirements Document containing

such modifications has been signed by both the Chief and Contractor, the City shall proceed to

obtain the EAS Map Layer Data as defined in that Document.
The documentation in the EAS Functional Requirements Document of the required EAS Map
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Layer Dgta to be provided by the City for inclusion in the EAS System shall include the definition
of the EAS Map Layer Data to be included in the EAS Fire Station Clients and the definition of

the EAS Map Layer Data to be included in the implementation of the EAS Apparatus Clients.

The City shall supply the EAS Map Layer Data to Contractor for inclusion in the EAS Software

in ESRI shape file format utilizing the decimal degree coordinate system. However, Contractor
shall be responsible for integrating the EAS Map Layer Data provided by the City into the ZMap

application.
The ZMap application shall operate as follows:

The ZMap application shall support one or more layers of GIS information. All GIS layers

(1)
are be supplied by the City in ESRI shape file format. With the City-provided EAS Map
Layer Data Contractor shall demonstrate mapping using the ZMap applications using the
City of Houston maps supplied by HFD.

(2)  The ZMap application shall permit users to add or remove GIS layers from the view.

(3)  The ZMap application shall permit users to "pan"and "zoom" GIS' layers as required.

A“ )] The street layer of the ZMap application shall will display street names dynamically ba8ed
upon the zoom factor of the map. ‘

(5) The ZMap application shall provide users with direct access to information contained

- within each GIS layer through the “Info” feature of the Zmap application.

(6)  The ZMap application shall permit users to do an address look-up which centers the map
on the entered address. _ '

@) For the EAS as implemented in each City Fire Station, the map displayed by the Z Map
application shall take the X.Y coordinate supplied by the City’s computer-aided dispatch
(CAD) system and zoom the map to the incident. This feature shall Also be available for
the mobile applicatic;ns integrated with the EAS,

(8)  For all mobile applications integrated with the EAS, the ZMap application will display
unit's current location if a global positioning system (GPS) receiver is available to
ZClient32 (GPS units can be integrated with the MW520s) '

)] The Layer support feature of the ZMap application shall allow the display of information
concerning specific locations, such as City Fire Station locations, hospital locations, fire
hydrant Locations, water line locations, etc., based on the City-provided ESRI sh.ape files.
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VIII. EAS TRAINING

at a City Fire Station.

IX. EAS IMPLEMENTATION

A.

' Agreement._ The Chief shall accept Contractor’s implementation of the Softw.

Milestone #1:

Software on computer systems. |
Milestone #2: Provision of the Software Development System. As soon as practicable following

the Start Date, the City shall provide the hardware set forth in Section IV. A. of Exhibit "B", and
"B" and perform the

Contractor shall provide the software set forth in Section [V B. of Exhibit

services set forth in Section IV. C. of Exhibit "B" in order to implement a Software Development

shall implement the Software Development System at a City location specified by the Chief,

Following Contractor’s i

recompiling of the ZCLient32 application, Contractor sléall also demonstrate that it has provided

the City with all EAS Software Source Code that Contractor is required to provide under this

are Development
"Software Development System Acceptance

oftware Development System may be used to
provided the City with all EAS

System by sending Contractor a written, dated
Notice" once the Chief has determined that the S

recompile the ZClient32 application and that Contractor has

Software Source Code.
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C.

Milestone #3: Start of EAS Implementation Process.
(1) The HFD EAS Project Manager and Contractor shall meet to begin the EAS

implementation process. The HFD EAS Project Manager shall designate the HFD
personnel who shall work to install the EAS Clients (the "HFD Installation Personnel")

(2)  The Chief'shall identify the MDT System Contact to Contractor. Contracto_r shall acquire

temporary EAS Server.
3) The Chief shall identify the Paging System Vendor to Contractor and provide Contractor

with the EAS Server API for Contractor’s use in implementing the EAS Servers so that the
EAS Servers are able to send Alerts to EAS Pagers via the HFD Paging System,
Milestone #4: Identification of EAS Implementation Resources.

(D The Chief and Contractor shall select an initial HFD Fire Station at which the first EAS
"Initial EAS Fire Station Client"). The City

Fire Station Client shall be implemented (the
shall obtain one set of EAS Fire Station Client Hardware for the Initial EAS Fire Station

Client. | | .
2 The City shall deliver the EAS Map Layer Data to Contractor, as set forth in Article

of this Exhibit, for Contractor’s integration with the EAS Fire Station Client Software for
the EAS Fire Station Clients and the EAS Mobile Apparatus Client Software for the EAS

VII

EAS Apparatus Clients.

(3)  The City shall make the EAS Servers Location available to Contractor, as set forth in

Section IV. B. of this Exhibit.
“) The City shall be responsible for providing antenna systems, as necessary.
(5)  The City shall provide Contractor with two EAS Pagers for Contrictor’s use in EAS

Software development testing, as set forth in Section V. C. of this Exhibit,

Milestone #5: Implementation of Initial EAS Fire Station Client.
- (1) Contractor will complete the implementation of the EAS Server Software on the

temporary EAS Server provided by Contractor.
The HFD Installation Personnel and Contractor shall install and test the EAS Fire Station

Client Software on the Initia] EAS Fire Station Client. Contractor shall provide the HFD

Installation Personnel with all EAS Software, training, and documentation necessary for

2

U:\Wpfiles\ CONTRACTULS\CLD. WPD
L. D. No. 035-9800275-003 A-10



(3) The Chief'shall determine if the Initial EAS Fire Station Client is suitable for the operation
of the EAS as set forth in this Agreement. If the Chief finds the Initial EAS Fire Station
Client to be suitable for the operation of the EAS, then the Chief shall accept the
implementation of the Initia] EAS Fire Station Client and the Chief shall proceed to order
the remaining EAS Client Hardware for both the remaining 85 EAS Fire Station Clients
as well as for the EAS Apparatus C‘lients. If the Chief finds that the Initial EAS Fire
Station Client is not suitable for the operation of the EAS, then the Chief, at his or her sole
discretion, may select one of the following options:
(1) The Chief may terminate thijs Agreement at no further cost or obligation of the
City, and Contractor shall refund to the City all amounts the City has previously
paid to Contractor under this Agreement,
(i)  The Chief may work with Contractor in order to modify the specifications for the
EAS Fire Station Client Hardwére, as set forth in Section III. A, of Exhibit "B".
* In the event the Chief and Contractor modify the specifications for the EAS Client
Hardware, the parties shall document such a new specification in a revised EAS
Functional Requirements Document in accordance with Section I, of this Exhibit.
Once such a revised EAS Functional Requirements Document is signed by both
parties, then the City shall proceed to obtain the additional EAS Client Hardware
required for implementation of a new Initial EAS Fire Station Client, on which the
City and Contractor shall implement the EAS Fire Station Client Software so that
the Chief may determine whether the Initial EAS Fire Station Client as so revised
is suitable for the operation of the EAS in accordance with the above procedures
set forth in this Article VIIL. of this Exhibit.
(4)  Ifthe Chief accepts the implementation of the Initial EAS Fire Station Client, then the City
shall proceed to obtain the EAS Server Hardware set forth in Section IIL. B. of Exhibit " "
and Contractor shall complete the implementation of the EAS Serverson the City-provided

EAS Server Hardware at Fire Alarm Building and remove its temporary EAS Server from
the Fire Alarm Building.
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Upon the conclusion of Milestone #5, the EAS Servers shall be in-place and functional, and all MDT

System Support shall have been completed so that the network connection and interface between the EAS

Servers and the MDT System are fully operational. However, in the event that due to circumstances

Contractor shall then be required to complete the impl

before the completion of Milestone #6 below.
F. Milestone #6: Implementation of Remaining EAS Fire Stati
EAS Apparatus Clients.
(I)  Following the Chief’s acceptance of the Initial EAS Fire Station Client, the City shall
proceed to obtain the EAS Fire Station Client Hardware for the EAS Fire Station Clients

to be implemented at the 85 remaining HFD Fire Stations and the EAS Spare Client
Hardware for the EAS Spare Clients, After the City obtains such a set of such EAS Pire

Station Client Hardware or EAS Spare Client Hardware, the Chief sha]] provide such EAS

Hardware to Contractor, and Contractor shall perform all necessary "make-ready” of such

EAS Hardware in order to produce a EAS Fire Station Clients or an EAS Spare Client that

are ready for implementation at an HFD Fire Station. Contractor’s performance of such

“make-ready” shall include Contractor’s installation of the EAS Fire Station Client

Software on such EAS Hardware, Con_tractor’s installation of the EAS Fire Station Client

I/O Hardware (as defined in Section III. A. of Exhibit "B") in such EAS Hardware, and

.Contractor’s testing of such EAS Fire Station Client Software and EAS Fire Station Client

I/O Hardware.

2) Once Contractor has completed such "
ora EAS Spare Client that is ready for implementati
shall then provide the resulting EAS Fire Station CJ

Installation Personne]. After receivinga EAS Fire Station Client from Contractor, the HFD
EAS Fire Station Client at one of the

make ready"” and created a E 8 Fire Station Client
on at an HFD Fire Station, Contractor

Installation Personnel shal] proceed to install that
remaining 85 HFD Fire Stations, After receiving a EAS Spare Client from Contractor, the
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HFD Installation Personnel shal proceed to store that EAS Spare Client at a City Location
for use in the event that a EAS F ire Station Client malfunctions.

(3)  Contractorshall install the EAS F ire Station Client Software on the EAS Fire Station Client
Hardware and the EAS Spare Client Hardware in manner that shall permit the HFD
Installation Personnel to maintain the EAS implementation schedule required by the Chief,
Contractor shall coordinate its work at the secure working facility with the HFD EAS
Project Manager to order to insure Contractor’s adherence to the Chief’s EAS
implementation schedule, _

4) | The City shall supply Contractor with a Secure working area on City property where
Contractor can implement the EAS Fire Station Client Software on the EAS Fire Station
Client Hardware and EAS Spare Client Hardware and complete all required testing of the
resulting EAS Fire Station Clients and EAS Spare Clients. Contractor personnel shall work
at this secure working area c;n a weekly basis in order to implement the EAS Fire Station
Client Software on the EAS Fire Station Client Hardware and the EAS Spare Client
Hardware and to complete all required testing and make ready of the resulting EAS F'ire
Station Clients and EAS Spare Clients. It is anticipated that the Contractor shall have
personnel present at the secure working area one to two days during each week of
Milestone #6, and that during each week of Milestone #6 Contractor shall produce at least
six sets of EAS Fire Station Clients that are ready for installation at the HFD F ire Staticns
by the HFD Installation Personnel. Contractor shall complete its performance of "make

ready"” for all of EAS Fire Station Clients prior to beginning any performance of "make

ready" for any EAS Spare Clients. C .

The City will obtain the EAS Apparatus Client Hardware, aﬁd tl;é HFD Installation

Personnel shall install the EAS Client Hardware on the appropriate HFD Apparatus.‘ The

HFD Installation Personnel shall then load the EAS Apparatus Mobile Client Software on

the EAS Apparatus Client Hardware using the installation software provided by Contractor

)

as part of the EAS Software. Contractor shall provide the City with all training and
documentation necessary to instruct the City EAS Installation Personnel in how to install
the EAS Apparatus Mobile Client Software on the EAS Apparatus Client Hardware, The
City shall then test the resulting EAS Apparatus Client to ensure that it operates in
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G.

accordance with this Agreement.
(6) In the event that the City Implementation Personnel require assistance in resolving

problems in the City’s implementation of the EAS Fire Station Clients, EAS Spare Clients,
or EAS Apparatus Clients, Contractor sha] provide the City Implementation Personnel
with all consultation assistance niecessary to resolve such problems.

Milestone #7: EAS Completion and Final Acceptance
(1) EAS Final Acceptance Test. Following the implementation of EAS Fire Station Clients

at all of the 86 HFD Fire Stations, the implementation of EAS Apparatus Clients on all
HFD Apparatus, and the implementation of the EAS Spare Clients, the City shall perform
a Final Acceptance Test to ensure that the EAS as a whole Operates in accordance with the
requirements of this Agreément. ' |
(2)  EAS Final Acceptance ANotice. Once the Chief determines that the EAS as implemented
at all City Fire Stations and at the Fire Alarm Building operates in accordance with the
requirements of this Agreement the Chief sha]] make final acceptance of Contractor’s

implementation of the EAS under this Agreement by sending Contractor a written, sign:ad,

and dated “EAS Final Acceptance Notice.”

X. MAINTENANCE AND SUPPORT

its performance of maintenance and support for the EAS and the

forth below:

A.

EAS Software. As part of its performance of Maintenance and Support, .Contractor shall be

responsible for maintaining the EAS Software just as if the EAS Software were still under
sin the main body of this Agreement.

B. of Exhibit “B” that are included in the

€ Software Development System operates

Software Development System in order to ensure that th
uring the term of this

in accordance with the requirements of this Agreement at all times d

Agreement. However, the City, and not Contractor, shall be responsible for maintaining and
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repairing the hardware set forth in Section IV, A of Exhibit “B" that is included in the Software

Development System,
C. Cooperating with City Personnel and Contractors. In performing Maintenance and Support,

Contractor shall work cooperatively with a]l City personnel or contractors in order to resolve ajl

problems and malfunctjons with the EAS or the Software Development System and to restore the

EAS or the Software Development System to a fully functional condition.

XI. EAS EXTERNAL INTERFACE DOCUMENT
As of the Countersignature Date of this Agreement, the City intends to implement a new computer-aided
dispatch ("CAD") system provided by PRC for use b

"PRC CAD System").

er for use), Contractor shall develop and provide the

Chief with an "EAS External Interface Document" that shall set forth a complete written descriptiorpof .
the interface implemented in the EAS that may be used to connect the EAS to the PRC CAD System.
Contractor’s fee to develop such an “EAS External Interface Document” for the City ("EAS Externa]

") shall be determined by the Chiefand Contractor following the Start Date. The
nan"EAS External Interface

Interface Document Fee
Chiefand Contractor shall record the EAS External Interface Document Fee j

Document Fee Notice", which both the Chief and Contractor shal] sign. However, i

U:AWpfiles\CONTRACTULS\CLD. WpD
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EXHIBIT «“B”
TWARE, SERVICES, AND SUPPORT

PROVIDED BY CONTRACTOR '
DESCRIPTION
A. EAS Server Software License

1

EAS HARDWARE, SOF
L. EAS SOFTWARE

$75,000.00

B. EAS Fire Station Client Software (for implementation on EAS Fire Station Clients and
EAS Spare Clients) - Site License :

EAS Server Software License (as shown in Article I of
Exhibit “C”)

1 Fire Station Alerting Software - Site License (as shown $35,000.00
in Article II of Exhibit “C”)
1 Optional Mapping Support - license per deployed $25,000.00
application ® (as shown in Article [V of Exhibit “C”)
1 CLD, Inc. Source Code License (as shown in Article III $0.00
of Exhibit “C”)
Subtotal, EAS Client Software Site License $60,000.00

C. EAS Apparatus Mobile Client Software (for implementation on EAS Apparatus
Clients) - Site License

1 / ZClient32 application software with AVL Support - Site

_ $150,000.00
License (as shown in Atrticle II of Exhibit “C”)
1 Optional Mapping Support - deployment site license for | $40,000.00
mapping? (as shown in Article IV of Exhibit “C) A
1 CLD, Inc. Source Code license (as shown in Article III $0.00
of Exhibit “C”) :
Subtotal, Apparatus Mobile Client Software For Use S $190,000.00
by EAS Apparatus Clients - Site License
TOTAL, EAS SOFTWARE LICENSES: $325,000.00
Notes

Win2000 Spk 2.

*For a description of such “Mapping Support” see Article VII of Exhibit “A”.
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I[I. EAS SERVICES PERFORMED By CONTRACTOR

A. EAS Services At the Fire Alarm Building:

(1) Installation and Setup of EAS Servers $15,000.00

(2)  EAS Server Project Management plus development of interface to $40,000.00
the HPD MDT System

(3)  Finalization of production EAS Software (Adds EAS Pager $45,000.00
Support)’

Subtotal, EAS Services at the Fire Alarm Building: $100,000.00

B. EAS Services for HFD Fire Stations:

(1) EAS Services Performed At Each HFD Fire Station:

(a) Software and IO hardware integration, install, and test $422.00
(“make ready”) _ :
(b)  Training for each shift at each station (2 hour sessjon for $1,476.00
each shift) 2

Subtotal, EAS Services Performed at Each Fire Station; $1,898.00
Subtotal, EAS Services Performed at All 86 HFD Fire Stations $163,228.00
($1,898.00 x 86):

) Fire Station Project Management - Problem Resolution $86,590.00
Assistance '

Subtotal, EAS Services for HFD Fire Stations: $ 249,818.00

TOTAL, EAS SERVICES: $ 349,818.00
Notes:

'Fora description of such “EAS Pager Support”, see Atticle V of Exhibit “A”,

? For a discussion of such training, see Article VIIL in Exhibit $A”,

1

’ III. EAS HARDWARE PROVIDED BY THE CITY
A. EAS Fire Station Client Hardware

1es\CONTRACTULS\CLD.WPD
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Each HFD Fire Station sha] have a PC that meets the following requirements:

[
[ ]
L
L J
[ ]
L ]
L ]

No
above shall bevcollectively referréd to as th

te : the “10/100 Ethernet card” and the «

Intel Pentium III 650Mhy performance or greater
256Mb of RAM Memory

Video card support of 1024x768 with 16Mb video memory
SoundBlaster Live quality audio card support with external audio ports
Local audio speakers with ability to interconnect to a loca] PA

15" Flat Panel TFT Color monitor

CD-ROM minimum of 16x

10/100 Ethernet card
CyberResearch CYPDISO 8p /O Relay Card with Windows 2000 Drivers with CYPDISO

interconnect cable harness and terminal box
Windows 2000 Professional Operating system with latest service pack
PC Anywhere software for Contractor’s performance of remote Maintenance and Support

VRM650 Modem
Interior mounted antenna and coax

HP Laser Printer - 1200SE
12 v DC power supply
uninterrupted power system
determined by the Chief)

(UPS) sized to provide the desired level of protection (as

CyberResearch CYPDISO 8p I/O Relay Card” specified
€ “EAS Fire Station Client I/0 Hardv_vare” as referenceds

in the main body of this Agreement.

U\Wpfiles\ CONTRACTULS\CLD.WPD _
L. D. No. 035-9800275-003 B-3




B. EAS Server Hardware

The Fire Alarm Building shall have two (2) redundant EAS Servers, Each EAS Server shall meet
all of the requirements for the PCs at each HFD Fire Station (as set forth in Section IIL. A. of this
Exhibit) as well as the following requirements:

. [nstallation rack cabinet with doors, 72"

. Dual rack mounted TFT Displays and keyboard in sliding drawing in cabinet.

Additionally, the City shall provide equipment required to provide the network connection between
the EAS Servers and the HPD Mobile Data Terminal (MDT) System (the “MDT Network
Connection Equipment.”) Such Equipment shall be documented in the EAS Servers Functional

Requirements Document as set forth in Section III. of Exhibit “A”,
L - C. EAS Spare Client Hardware

Ten (10) PCs each of which shall meet the requirements set forth in Section III. A. of this Exhibit.

D. EAS Apparatus Client Hardware

There shall be 370 EAS Apparatus Clients, each of which shall be a Motorola MW520 Mobile

Workstation, configured as follows:
Model Number Description ~
F5205 Mobile Workstation 520, 500MHz w/ 6.0 GB Hard Drive »

V685 - Radio Modem
Color Display MW520 350 NIT TS

V311

Option for WIN 2000 Windows 2000 Software on MW520's
V140 35W 800MHz o
V662 128MB SDRAM

V308 Top Lit Keyboard

V591 Cable 4.5ft for display
DSDPNUSB001 Floppy Disk Drive USB

E. EAS Pagers - To be determined
(see Article V of Exhibit “A”)

L
»

Notes:
' This software shall be used by the City to provide an Internet Jbased communications pathway to each

City computer in the EAS for which Contractor is to provide Maintenance and Support, so that Contractor

may remotely access the EAS Software on such a computer. Such remote access shall be accomplished

via the PC Anywhere software utilizing the built-in VPN functionality. The VPN connection will provide

operational security,
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IV. SOFTWARE DEVELOPMENT SYSTEM

I A. Software Development System Hardware Provided by the City

LQTY DESCRIPTION

I | Intel PII 933Mhz System with 256mb memory, 20Gb hard drive, and 17" monitor

LB. Software Development System Software Provided by Contractor

L. D. No. 035-9800275-003

QTY | DESCRIPTION PRICE
1 ‘Borland Delphi 6 Enterprise Edition compiler '$2,999.00
1 Async Pro Version 3.06 | $349.00
1 SysTools Version 3.03 $249.00
1 LockBox Version 2.03 $349.00
1 Orpheus Version 4.00 $349.00
1 GTSizer $124.95
1 Addict Version 3 Pro $199.q0
l Indy Version 9.0 $0.00
I Dtalk $249.00
1 HelpScribble $99.00
1 ESRI MapObjects Version 2.0 , $5,000.00
Less Software Development System Software Discount: (8466.95)
L Total, Software Development System Software Provided by Contractor $9,500.00
l C. Software Development System Services Provided by Contractor (Labor $6,000.00
Costs) ol
V. MAINTENANCE AND SUPPORT PERFORMED BY CON TRACTOR I
A, Maintenance And Support During The Initial Term: $38,250.0ﬂ
U:\Wpfiles\CONTRACTVLS\CLD.WPD B.5




B.

Maintenance And Support During Each Renewal Term:

(1) Fire Station Application w/mapping

(2)  ZClient32 W/mapping (apparatus software)
3) EAS Server Support

Total, Maintenance And Support During Each Renewal Term:

$13,000.00
$18,000.00
$20,000.00

$51,000.00
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EXHIBIT «C»
- EAS SOFTWARE LICENSES
I. EAS Server Software License

(see attached)
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II. ZCLIENT3;™ Fire/EMS ~ Sjte License

(See attached)
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[II. ZCLIENT32™ Source Code License

(See attached. For purposes of the following license, the City shall constitute an “Agency” as

that term is used in the license.)
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IV. ZMAP™ APPLICATION
(See Attached.)
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EXHIBIT “D” ‘
ESRI-CONTRACTOR SOFTWARE LICENSE
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PROSUDTS

T T A v

APPLIES ONLY 7O ESer DESK7Tap

YT TR

IMPORTANT-READ CAREFULLY BEFORE OPENING THE SEALFD MED)A PACKAGE
R SAMPLE DATA ARE SUBJECT TG ACCEPTANCE OF THE £SA1
IT 1S SUPERSLDED 8+ A

iHE SGFTWARE, HELATED MATERIALS, OATA SETS, AND/C
§ LICENSE AGREEMENT(S). LINLESS
E ENCLOSED SOFTWARE,

LICEMSE AGREEMENT, WHICH SUPERSEDES ANY PREVIOU
SIGNEO LICENSE AGREEMENT BETWEEN YOU AND ESHI. ESR! IS WILLING TO LICENSE TH
'OR SAMPLE DATA T0 YOU ONLY UPON THE CONDITION THAT YOU ACCEPT ALL
IF YOU DO NOT AGREE WITH- THE TERNS

RELATED MATERIALS, DATA SETS, AND;

GF THE TEAMS AND CONDITIONS CONTAINED IN THIS LICENSE AGREEMENT,

AND CONDITIONS AS STATED, THEN ESAl IS UNWILLING TO LICENSE THE SOFTWARE. RELATED MATERIALS, DATA S&7%,
AND;/OR SAMPLE DATA TO YOU, IN WHICH EVENT, YOU SHOULD SETURN THE UNOPENED, SEALED MEDIA PACKAGE, THE
DISCS, AND ALL ACCOMPANYING PRINTED MATERIALS TO ESR!L. ITS DISTRIBUTOR, OR RESELLER FOR A FULL REFLIND OF
THE LICENSE FEES. ESR! WiLL NOT REFUND THE LICENSE FEES IF THE SEALED MEDMA PACKAGE HAS BEEN QPEMED. :

ESRI License Agreoment
greement) is between the end usor

This is a license agreemem snd not an agreement for sale. This licensa agreement (A
(Liccrisee} and Environmental Systems Research Insutute, Ing. ESRN, and gives Licensce certain lLimited rights 10 use the
desktep Software and Sofiware updates, Data Sets, Sampls Data. online and/or hard-cepy documentation and
and Software keycode or hardware key, as appficable thereinafier referred to ac

S Agreement are reeerved to ESRIL

specifically granted in this

proprictary ESRI
All rights no$ -

user guides, including updates therato,
"Software, Data, and Reiated Marterials®).

Reservation of Ownership and Grant of License: ESRI and its third party licensor(s) retain oxclucive rights, title, znd
ownership of the ccpy of the Software, Data, and Related Materials licenssd under this Agreement and, hereby. grartz 5
Licensce 4 -personal, noncxclusive, nontransferable license to.use the Sofiware, Data, and Related Materials baced on the terme
and ¢onditions of this Agrecment, From the date of rccuipt, Licensee agrses to use reasonable effoit to pretect the Software,
Cata, and Related Materials from unauthorized use. repeoduction, distribution, or publicatinn.

’

by ESRI and its licensorls) and are pretected by Uslsed

Copyright: The Scfiware. Data, and Rclated Materialz sre owned
treatics, andlor conventions.

Sistes copyright laws and applicabile international faws,
3 "Third Parcty

Third Party Beneficiary: Esar is authorized to redistribute and license third party (herainafter referred 1o a
Zeneilciary”) software and dato component(s] delivered with the Softwasre, Data, ond Related Motosials orgvided under this
Agrcement. The Third Parcy 8eneficiary shall have the fight t¢ enforce thic Aqreement to the oxtent - sited by applingtis
taw. .
Permitted Uses: .
° Licensas may install and usa one (1) copy of the Software, daia and Related Materials on a single computer. Licensee sy
@ samputer as lang a5 only one {1} capy of the Seftware, Data,

Make a second copy for Licensee's cxelusive use on a portabl

#rd Related Muoterials is n use at any one (1} nme,

¥ Licensea myy also starc or install a copy of ths Saltware, Data, and Related Materials on a storsoe device. sich as
netwvork server, used only to install or run the Scftware, Data, and Related Matcrials en Licensec’s other computerls! and’or
enmnalis) over an. internal netwark; howevar, Licensee must dcquire and dedicate o license for coch separate comaditer and!or
terning an which tha Software, Data, and Related Materials aru insaled or run from the storage device, Except as authorized
herein, the Software, Data, and Related Materials may not be shared or used concurrentiy on dilferent computers ar terminats,
T licznsee may use the Sohware, Data, and Related Materisls as a map/dsta server engine in:an Ihternet. andior Ipirsnet
qistribulcd computing network or envirpnmont providad the approprisie, ADDITIONAL license teez are paid, .

Licensue may make routine compuier backups of the Software, Dat2, and Related Materials, .

Licensee may use, copy, alter, madify, merge, reproducs, and/or creato deriyative works of the online documantation for
Licensee’s own internal use. Tho portions of the online documentation merged with othcr soeftware, hard-copy., andiar digital
materiali shali continue 1o be subject 1 the torms and conditions of this Agreanient and shail provide the following epyright
atiribution npotice acknowiedging the proprictary 1ights of ESA! and its licznsorlz) in the onfinc documentation: “Portions of (hiz
cucument incluge intellectyal poperty of ESRI and its licenssrie) ang are usad herein by permission. Copyrinht * 143_

earch Institule, Inc., and its licensar(s). Ajf Rights Reserved.” {Inzect actual couyrioht dauelz) of

e from ESR) snd its licensorls) as described in the Distribution

2y

Covironmental Systems Hes
GOUITE maiernals.]
Licensex mav use ihe Data Scis that are provided undar ficens
see May make the number of acditional copi:s «f

P-ihis section of the onhne Oata MHelo Jiles,
~ . N . - . . . . .
Licenso Pak: if Licenzec acquired this license in an ESRI License Pak, Licens
license card in the License Pak. and Licenses may uge eich capy

Ne Sofiware, Data, and Relusted Materials authorized on the
b 3 AL St B

T
a5 dizeribed hercin.,
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lis2e Not Permittnd:
Licensee shull not copy. reproduce. display, remarket, regell, retransmit, rebroadeast, and/or redistribute  coplss of tha
Sefiware, Daly Sets. or any defived portion(s) of the Data Sets in any hard- copy andfor digital format(sl, and’ot Retated

Materials beyond thst described in tha Permitted Uszcz section above.
Licensce shall not sell; rent; lease; sulhcense; fand; assign;time-share; act as 3 sarvice burcau that aflows Wiird garty access

10 the Software, Data, or Related Materials axcept as provided herein; or transfer, in whola or in part, access tc prior or
nresmnt vorsh?ns of the Soltware, Data, and Fclated Materinls, any updates, or Licensee's rights under this Agroement. ’
Licensee shall not reverse engineer, decompile, or disassemble the Software, or makc any attempt 10 urilock or bypass the
Scftaore weycode andior bardware key used, as applicable, except and only to the cxtent that such activity iz expressly
permitted by applicabla law notwithstanding thig limitation. ’
ESRI and its licensor(s) copyright, trademack. andior oroorietary rights notices.

Licensee shall not remove Of Obscure any
P Aterr o ey, yhe FSRL Soltware. or prepare any derivative works from ESRI Software. EXCEPT that

* ' Licénsec “SRaT ha

iicensce gy use the macro of SGripting languags as provided in the user documentation.

“ The Software, Data, and Related Materials are licensed as a single product. Except as othorwise ctuted heraipn, tw
cempunent parts may not dbe separated for use on moré than cne (1) computer of in conjunction with any third party safnware,

Licensce may use,
tished in hard-copy and/or siatic, electronic dig
2 Business Analyst Data Sets or any derived portionis) of the AreViews
Jor service li.e., a3 client report) provided that Licensee
source of the poctionis) of the Data Sois
andsoc redistribute the

ArcView Business Analyst Software: copy, reproduce, display, remarket, resul, reteanzmit
ital image formats fi.e., .gif,

rebroadcast, andlor redistributc maps that are pub
.ipeg. ctel) resuiting from the use of the ArcView Y
Buziness Analyst Dala Sets as part of Licensee's vaiue-added product and

affixes a legend staternent scknowledging ESRI and/or its third party licenser(s) a3 the
Licensee may not rcmarket, resell, rctronsmit, rebroadcost,

that is (orel displayed, printed, or plotied.
or any derived portion(sl of the ArcView Business Analyst Data Sots.

acwal Arcview Business Analyst Data Sets
alye:

MapObjects Software; If MspObjects® Software is delivered with this Agreement. the foilewing terms app

Licenscr/Develgper may usc tha verzion of the Soltware delivered to develop one (1) executablc applicaticn that may
ueployed 0 an end wsor for use on one {1} computeriterminal, provided the appropriate fees are paid in advance.
b are due in advance for each executable application delivered to an end user and for euch Intarnet

Additional hcense tees
“a2lOYMIBoL.. . .
Licensae/Davelopet sgrees it shall not dopldy or allow to' be 'céb‘luye'o‘ine‘l\«ma).L'Ts.ﬁa-WFBLL'&’.KJ.LC_Me(sL,or their uadotes.
LicenseerDaveloper agraes it shall include on al packsges, media, and user documentation the GIS by ESRIf lcge, which use
is subject 10 ESRI Trademark Guidclines. a ticense for which is hereby granted, as well 35 the ESRI copyright rotice foratend on
the source rnaterialg, including the {clfowing additicnal notice: “Fartions of this computer prograrn er¢ owred by LirardTech,
University of <Caiifornia. U.S. Patent No, 5,710,835,

inz., and dre copyright ° 1995-18998, tizardTcch, Ine., andlor the

Rights Reserved.” .
Each written sublicense agreement provided with the Liconsee/Developer exccutable shall include the following ferms!
{a; MapUbjects cornponents msy not be saparated from use of the base cxccutabie application.
(b The liccnsed user shall NOT rcverse enginest by any method, except and only to the extert such ociivity is expressiy
permitied by applicable faw, copy for commercial use, transfer, or assign its rights under the license gront; and

¢j ESRI or itz suppliers may enforce their intcllectusl property rights through injuncsive relief as wcll as all pther femadics

sumilabie a1 laws or equity .

LiceaseeiDevclopes may use the Software in its beta test program and for end uscr evaluation without the paymert of

e

depiovment feas. )

¥ Licensec/Deveioper agrees to indemnify, detend, and hold ESRI hormless from any claim, gomage, or liability, reqardiass of its
naturo and basis, that arises from Licenscc's actions, represcntations, of sublicenss activity that iz not in accorfance with the
tcrns of his Agreement or that atises from the use of licensing of Licensae's exacutabic. This ahligation shali net bg 2oplicabis
to claims, damages, or liability that results solely froim the Use of unaiterad MapObjects components .

" ESR! may audit Licensee/Developer's records as they pertain 10 MapQujects deployments Jor a terem of Hve {5} wvoars from
the lazt deployment. in the avant all deploymens fees have nct been psid, Licensce/Developer aurees 1o pay all fees in arreRes

as weli as ESRU's or its desinnec's cogts to parform the audit,

] by this Agreemcnt shali commence upon Licensee’s receipt of the Software, Data, ond Raiztad
until such tims ihav (1) Licenses elects to diccontinue use of the Sefiware, Dma. and Related
o i1 ESRI terminates for Licensee’s material bresch of this Agreernont. Upoen
'Enooaee ~hall rehen. t FSRL the. Software, Dala, Related Matcrinls, and &y
d portions in any form. The parties hereby agreo that sl provisions,

Toerni: The license gran
vigtcrais and shall contimue
Motlzrals 2nd torminates s Agreemant
tesmination of this Agreement ‘in gither st

whoie or pattial copics, codes, medificatians, and merge
wiich cpurate 10 protect the rights of ESRI ard its licenzor(s) , shall remain in farce should brazch coour

'
L
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EXCERY FUR IHE ABOVE EXPRESS LIMITED WARRANTIES, THE SOFTWARE, DATA, AND RELATED MATERIALS COMTA
THEREIN ARE PROVIDED "AS IS," WITHOUT WARRANTY OF ANY KIND, EITHER EXPAESS OR IMPLIED. INCLUDING, BUT NOT
MITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PUAPOSE. €3RI DOES
NOT YWARRANT THAT THE OPERATION OF THE SOFTWARE, DATA, AND RELATED MATERIALS Wil B€ LININTERIRIIATED 07
FRRDRA FREE.
Data Disclaimer: IF INCLUDED IN THE €3RI PACKAGE, THE DATA MEREIN HAS BEEN OBTAINED FSOM SOURCES
BELIEVED TO BE RELIABLE, BUT ITS ACCURACY AND COMPLETENESS, AND THE OPINIONS BASED THCREOHM, ARE NOT
GUAHANIEED. EVERY EFFORT HAS BEEN MADE TO PROVIDE ACCURATE DATA IN  THISPACKAGE, LICENS SR
ACKNOWIEDGES THAT THE DATA MAY CONTAIN SOME NONCONFORMITIES, DEFECTS. ERRORS, AND/OR OMISSIONS,
ESRI AND ITS THIRD PARTY LICENSOR(S) DO NOT WARRANT THAT THE DATA WILL MEET UIGENSEES NEEDS O
EAPECTATIONS, THAT THE USE OF THE DATA WILL BE UNINTERRUFTED, OR THAT ALL NONCOMFORMITIES CAN OR WILL
ESRI AND ITS THIRD PARTY LICENSOR(S) ARE NOT INVITING RELIANCE ON THIS DATA, AMD LICENSEE
SPATIAL, TABULARINFORMATION, AND SO FORTH. THE OATA

LE CORRECTED.
SHOULD ALWAYS VERIFY ACTUAL DATA, WHETHER MAP,
CONTAINED IN THIS PACKAGE IS SUBJECT TO CHANGE WITHOLT NOTICE.

Liconseo's
o well

»
3
M
tie

Exclusive Remedy and Limitation of Liabifity: Ouring the warranty period, ESRAI's entire Gability and

crclusive ienedy shalf be the return of the license foe paid for the Software, Data, and Relsted Materiajs in accordon

tha ESAF Customer Assurance Program for the Scftware, Data, and Ralated Moaterials that do rot meet ESRI's Limitcd Warran
of Licensee’s proof of pgyment .

and thal are returned to ESRAI or its resaellers with 2 copy
I NO EVENT SHALL ESHI OR ITS THIRD PARTY LICENSOR(S) BE LUABLE TO LICENSEE FOR COSTS OF PRQCUNEMENT OF
SUBSTITUIE GOCDS OR SERVICES, LOST PROFITS, LOST SALES OR BUSINESS EXPENDITURES, INVESTMENTS, OR
COMMITMENTS IN CONNECTION WITH ANY BUSINESS, LOSS OF ANY GOODWILL, OR FQR ANY (MDIRECY, SFECIAL,
INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF THIS AGREEMENT OR USE OF THE SOFTWARE DATA SETS,
VER CAUSED., ON ANY THEORY OF LIABILITY. AND WHETHER OR NOT
ADVISED OF THE POSSIBILITY OF. SUCH PAMAGE. THESE LIMITATIONS

SAMPLE' DATA, AND ASLATED MATERIALS, HOWE
ESRI OR ITS THIRD PARTY LICENSQR(S) HAS BEEN
ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

SHALL APPLY NOTWITISTANDING ANY FAILURE OF
hs licensor(s) in enforcing any right or remedy under thiz A

Waivars: No failure or delay by £SRI or
construad i3 a waiver of any futura or other exercice of such right or remedy by ESRF or its lizensor(s).
Order of Precedence: Any contiict and/or inconsistency between the torms of this Agreement and any FAR, DFAR,
puichaso order, or ather terms shall bo resolved in favor of the terms expressad in this Agreement, subject to the U.S.
Government's minimum riohts unless agreed otherwise. .

Export Regulations: Licensce acknowledgas that this Agreement and the performance thereof are

wilh any and all applicablc United States laws, regulations, or orders ralating to the export of computer SOftware or kncw-hevs
and Related Materials have been determined to be Technigal Data undar United States
and orders of tha United States in regord to any export of

redating thereto. ESRI Software, Data,
exporz laws, Licensce agrees 10 comply with ail laws, rogulations,
such Techniczl Data. Licensee sgrees not to disclose or reexport any Technical Data received under this Adgreecment in or to
S 3an export license or other supporing documcntation nt the time
SA! and the U.S. Ollica of Expest Control.

any countries foe which the United States Goverament require
uniess Licensee has obtained prior written authorization from E
fraq, Libva. North Korea. Montenmeyro, Sechia, ant Sudan,
! ‘ L]

aregment shall Lo

any software, documentation. and/or

U.S5. Government Restricted/Limited Rights: I provided to the U.S. Government,
cata detivered heraunder is subject to the torms of this Agreement. In no cvent shall the U.S. Government acquire grester than
RESTRICTED/LIMITED RIGHTS. At a minimum, use, duplication, or disclosure, by the U.S. Government ia subject v restrictions
as set forth in FAR §62.227-14 Afternates 1,0, and Ul (JUN 1987); FAR §52.227-19 (JUN 1287) and/or FAR §12.211/$2.212
{Commercial Vachnical Data/Computer Software); and DFARS £§252.227-7015 (NOV 1995} (Technical Datal and/or QFARS
5227.7202 (Computer Softwarc), as applicable.
MNew Yerk Street, Rediands, CA 923473.2100, USA.

of Amearica and ithe State of Californis

of cxpart or transfer,
The countriss restricted at the time of thiz Agréeament are Cuba, iran,

Governing Law: This Agreement is governcd by the laws of the United Sloles

without reference o conflict of laws principlgs,
Entire Agreement: The parties agrec that this constitutes the sole and ¢ntire agreement of the parties as ta the mattar ser
understandings. and arrengements between the parties ralating hoeoto ane!

‘orth herein and supersedes any previous agreernents,
reBttimily ) o fle2. 20A_gueip sther o aing il Sl reaban n ghs Elnoane
Comnyr ty,
ArzVisw and NMaplljnets 6 irademarhs of Environmanmtal Systams Reesarch Istinme tnc., 150619720 I 1 United 519105 0T certain wiler manrteeT rankslopian it
SERD S 9 wadernaci 21 EAVarmanial Sysieins Genpaeeh tacsie s 1o

Do on Lae Eurbean Cumsmnundiy. 55 by 2

3 118:62

subject 1 compliance -

Contractor/Manufacturer is Environmental Systems Aesearch Institia, Ine., JE0



EXHIBIT "E"

EQUAL EMPLOYMENT OPPORTUNITY

their race, religion, color, sex, national origin, or age. Such action will
employment; upgrading; demotion or transfer; recruitment advertising;
layoff or termination; rates of pay or other forms of compensation and selection for training, including apprenticeship.
The contractor, subcontractor, vendor, supplier or lessee agrees 1o post in conspicuous places available to employees,
and applicants for employment, notices to be provided by the City setting forth the provisions of this Equal Employment

Opportunity Clause.

treated during employment without regard to
include, but not be limited to, the following:

2. The contractor, subcontractor, vendor, supplier, or lessee states that all qualified applicants will receive

consideration for employment without regard to race, religion, color, sex, national origin or age.

ining agreement or other contract or understanding, a notice to be

4, The contractor, subcontractor, vendor, supplier, or lessee will comply with all provisions of Executive
Order No. 11246 and the rules, regulations, and relevant orders of the Secretary of Labor or other Federal Agency

responsible for enforcement of the equal employment opportunity and affirmative action provisions applicable and will
likewise furnish all information and reports required by the Mayor and/or Contractor Compliance Officer(s) for purposes of

investigation to ascertain and effect compliance with this program. .
5. The contractor, subcontractor, vendor, supplier, or lessee will furnish all information and reports required
by Executive Order No. 1 12486, and by the rules, regulations, and orders .of the Secretary of Labor, or pursuant thereto,
and will permit access to all books, records, and accounts by the appropriate City and Federal Officials for purposes of
regulations, and orders, Compliance reports filed at such times as

investigations to ascertain compliance with such rules,
directed shall contain information as to the employment practice policies, program, and work force statistics of the

contractor, subcontractor, vendor, supplier, or lessee.
subcontractor's, vendor's, supplier's, or lessee's non-compliance with

with any of such rules, regulations, or orders, this contract may be
. and the contractor, subcontractor, vendor, supplier, or lessee

6. In the event of the contractor's,
the non-discrimination clause of this contract or
canceled, terminated, or suspended in whole or in part

qual Employment Opportunity

7. The-contractor shall include the provisions of paragraphs 1-8 of this E
Clause in every subcontract or purchase order unless exempted by rules, regulations, or orders of the Secretary of Labor
rder No. 11246 of September 24, 1965, so that such provisions will be

issued pursuant to Section 204 of Executive O
binding upon each subcontractor or vendor. The contractor will take such action with respect to any subcontractor or
rcing such provisions including sanctions for

purchase order as the contracting agency may direct as a means of enfo
noncompliance; provided, however, that in the event the contractor becomes involved in, or is threatened with litigation
with a subcontractor or vendor as a result of such direction by the contracting agency, the contractor may request the
United States to enter into such litigation te protect the interests of the United States. ‘

The contractor shall file and shall cause his or her subcontractors, if any, to file compliance reports with

orm and to the extent as may be prescribed by the Mayor. Compliance reports filed at such times as
and employment policies and employment

8.

the City in the f
directed shall contain information as to the practices, policies, programs,

statistics of the contractor and each subcontractor.

U:\Wpfiles\CONTRACTULS\CLD.WPD
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EXHIBIT "F"

DRUG POLICY COMPLIANCE AGREEMENT

as an owner or officer of

(Name)  (Print/Type) (Title)
{Contractor)

(Name of Company)

pect to its bid, offer or performance of any and all contracts it may enter
making this Agreement, | affirm that the Contractor is aware of and by
und by and agree to designate appropriate safety impact positions for
ply with the following requirements before the City issues a notice to

have authority to bind Contractor with res

proceed:
1. Develop and implement a written Drug Free Workplace Policy and related drug testing procedures for
the Contractor that meet the criteria and requirements established by the Mayor's Amended Policy
-on Drug Detection and Deterrence (Mayor's Drug. Policy) and the Mayor's Drug Detection and
Deterrence Procedures for Contractors (Executive Order No. 1-31).
2. Obtain a facility to collect urine samples consistent with Health and Human Services (HHS)
guidelines and a HHS certified drug testing laboratory to perform the drug tests.
3. Monitor and keep records of drug tests given and the results; and upon request from the City of
Houston, provide confirmation of such testing and resuits. ’
4, Submit semi-annual Drug Policy Compliance Declarations.

I affirm on behalf of the Contractor that full compliance with the Mayor's Drug Policy and Executive Order No. 1-31

is a material condition of the contract with the City of Houston.

to comply with or failure to timely submit declarations and/or
Drug Policy and/or Executive Order No. 1-31 will be considered a
sult in non-award or termination of the contract by the City of

| further acknowledge that falsification, failure
documentaticn in compliance with the Mayor's
breach of the contract with the City and may re

Houston.
Date Contractor Name o
Signature
\
‘Title
U:\Wpfiles\CONTRACTJLS\CLD.WPD Bl
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EXHIBIT "G"

CONTRACTOR'S CERTIFICATION i
OF NO SAFETY IMPACT POSITIONS
IN PERFORMANCE OF A CITY CONTRACT

I, . ,

(Name) (Title)

as an owner or officer of (Contractor)
{Name of Company)

have authority to bind the Contractor with respect to its bid, and hereby certify that Contractor has no employee
safety impact positions, as defined in §5.17 of Executive Order No. 1-31, that will be involved

in performing

. (Project) :
Contractor agrees and covenants that it shall immediately notify the City of Houston Director of Personnel if any
safety impact positions are established to provide services in performing this City Contract.

(Date) ~ (Typed or Printed Name)

(Signature)

{Title)

U:\Wpfiles\ CONTRACTULS\CLD.WPD
L. D. No. 035-9800275-003 G-1



EXHIBIT "H"

DRUG POLICY COMPLIANCE DECLARATION

as an owner or officer of

{Name) (Print/Type) (Title)
(Contractor)
{Name of Company)
have personal knowledge and full authority to make the following declarations:
to . 19

This reporting period cuvers the preceding 6 months from

A written Drug Free Workplace Policy has been implemented and employees notified.
The policy meets the criteria established by the Mayor's Amended Policy on Drug Detection and

Initials
Deterrence (Mayor's Policy).
Written drug testing procedures have been implemented in conformity with the Mayor's

Initials Drug Detection and Deterrence Procedures for Contractors, Executive Order No. 1-31. Employees

have been notified of such procedures.

Collection/testing has been conducted in compliance with federal Health and Human
Initials Services (HHS) guidelines.

Appropriate safety impact positions have been designated for employee positions
performing on the City of Houston contract. The number of employees in safety impact posit.ions

Initials
during this reporting period is

to the following test has occurred

From

Initials (Start date) (End date)

Reasonable Post
Random - Suspicion Accident Total

Number Employees Tested

Number Employees Positive

Percent Employees Positive

Any employee who tested positive was immediately removed from the 'City Wworksite

Initials consistent with the Mayor's Policy and Executive Order No. 1-31.

I affirm that falsification or failure to submit this declaration timely in accordance with

Initials established guidelines will be considered a breach of contract.

I declare under penalty of perjury that the affirmations made herein and all information contained in this declaration
are within my personal knowledge and are true and correct.

(Date) {Typed or Printed Name)

(Signature)

(Title)

U:AWpfiles\CONTRACTULS\CLD.WPD
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EXHIBIT "1"

CHANGE ORDERS

(1) Atany time during the Agreement Term, the Chief may issue a Change Order to increase or decrease
the scope of services or change plans and specifications, as he or she may find necessary to accomplish the general
purposes of this Agreement. Contractor shall furnish the services or deliverables in the Change Order in accordance
with the requirements of this Agreement plus any special provisions, specifications, or special instructions issued

to execute the extra work.
The Chief will issue the Change Order in substantially the following form:

)
CHANGE ORDER
TO: [Name of Contractor]
FROM: City of Houston, Texas (the "City")
DATE: [Date of Notice]
SUBJECT:  Change Order under the Agreement between the City and [Name of Contractor]

countersigned by the City Controller on [Date of countersignature of the Agreement]

Subject to all terms and conditions of the Agreement, the City requests that Contractor provide the

following:

[Here describe the additions to or changes to the equipment
or services and the Change Order Charges applicable to each.]

Ld

Signed:

Signature of Chie

The Chief may issue more than one Change Order, subject to the following limitations:
(@) Council expressly authorizes the Chief to approve a Change Order of up to $25,000. A
Change Order of more than $25,000 must be approved by the City Council.

Ifa Change Order describes items that Contractor is otherwise required to provide under this

1

€))

(b)

Agreement, the City is not obligated to pay any additional money to Contractor.

The Total of all Change Orders issued under this section may not increase the Original

(c)

Agreement amount by more than 25%.

U\WPFILES\CONTRACT\JLS\CLD.WPD . .



(4)  Whenever Contractor receives a Change Order, Contractor shall furnish all material, equipment, and
personnel necessary to perform the work described in the Change Order. Contractor shall complete the work within
the time prescribed. If no time for completion is prescribed, Contractor shall complete the work within a reasonable
time. If the work described in any Change Order causes an unavoidable delay in any other work Contractor is

required to perform under this Agreement, Contractor may request a time extension for the completion of the work.

The Chief’s decision regarding a time extension is final.
(5)  Aproductorservice provided under a Change Order is subject to inspection, acéeptance, orrejection

in the same manner as the work described in the Original Agreement, and is subject to the terms and conditions of

the Original Agreement as if it had originally been a part of the Agreement.
(6)  Change Orders are subject to the Allocated Funds provisions of this Agreement.

UAWPFILES\CONTRACTLS\CLD.WPD 1.9






