
 

  REV  Dec. 09 

CITY OF PLANO  
COUNCIL AGENDA ITEM 

CITY SECRETARY’S USE ONLY  
  Consent  Regular  Statutory

 

Council Meeting Date: August 13, 2012 

Department: Police Department 

Department Head Gregory W. Rushin 

 

Agenda Coordinator (include phone #): Teresa Shelstad x7539 

CAPTION 

To approve a Professional Services Agreement by and between the City of Plano and COHERO for the Police 
Department, in the amount of $119,000.00 for RMS Database Replication and N-DEx Data Export through 2011 
UASI LEPTA Grant, and authorizing the City Manager to execute all necessary documents. 

(Bid No. 2012-261-B) 

FINANCIAL SUMMARY 

 NOT APPLICABLE  OPERATING EXPENSE  REVENUE   CIP 

 
FISCAL YEAR: 

 
FY 2011-12 

Prior Year 
(CIP Only) 

Current 
Year 

Future 
Years 

 
TOTALS 

Budget 0 164,000 0 164,000

Encumbered/Expended Amount 0 0 0    0

This Item 0 -119,000 0 -119,000

BALANCE    0 45,000    0 45,000

FUND(S): UASI LETPA 2011 GRANT FUND 

COMMENTS: Funds are available in the UASI LETPA 2011 Grant for the purchase of RMS Database Replication 
and N-DEx Data Export Software. The remaining balance of the grant funds will be used for other expenditures 
as allowed within grant guidelines. 

STRATEGIC PLAN GOAL: Purchasing equipment for the Police Department with federal grant funds relates to 
the City's Goals of Financially Strong City with Service Excellence and Safe Large City. 

SUMMARY OF ITEM 

Plano Police Department Staff recommends approval of a Professional Services Agreement by and between 
the City of Plano and COHERO for the Police Department in the amount of $119,000.00 for RMS Database 
Replication and N-DEx Data Export Software through 2011 UASI LEPTA Grant.  

(Bid No. 2012-261-B) 

Professional Services are exempt from state competitive bidding requirements. 

 

 

List of Supporting Documents: Other Departments, Boards, Commissions or Agencies 

Memorandum, Agreement        
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AGREEMENT BY AND BETWEEN  
CITY OF PLANO, TX AND COHERO  

FOR RMS DATABASE REPLICATION and N-DEx Data Export 
 
THIS AGREEMENT is made and entered into by and between COHERO, a California 
corporation, whose address is 3912 Georgia St, San Diego, CA 92103 hereinafter referred to 
as “COHERO,” and the CITY OF PLANO, TEXAS, a home rule municipal corporation, 
hereinafter referred to as “CUSTOMER or CITY” to be effective upon execution of this 
Agreement by the Plano City Manager or his duly authorized designee.  

For and in consideration of the covenants and agreements contained herein, and for the 
mutual benefits to be obtained hereby, the parties agree as follows:  

1. AGREEMENT DOCUMENTS  
This Agreement consists of the following documents:  

1. This Agreement 
2. Exhibit “A” – Statement of Work 
3. Exhibit “B” – Software License Agreement 
4. Exhibit “C” – Insurance Certificate 
5. Exhibit “D” – Affidavit of No Prohibited Interest 
6. Exhibit “E” – Vendor Connection Agreement 

These documents shall be referred to collectively as “Agreement Documents.”  In the event 
there is a conflict in interpretation or terms, the documents shall control in the order listed 
above.  

2. SCOPE OF SERVICES  
COHERO shall provide services described in the Agreement Documents and Exhibit “A” 
attached hereto.  These services shall be provided in accordance with this Agreement.  

At CUSTOMER’s request, COHERO may also provide additional services under this 
Agreement at COHERO’s then-applicable rates for such services or goods under any 
additional Agreement addendums as executed by the CUSTOMER. 

3. SOFTWARE DEVELOPMENT 
COHERO shall perform software development as necessary to deliver products or services 
described in the Agreement Documents and Exhibit “A” attached hereto.  These services 
shall be provided in accordance with this Agreement.   

4. SUPPORT SERVICES 
During the term of this agreement, COHERO shall provide the services necessary to remedy 
any software error attributed to COHERO and which significantly affects use of the Software 
Products described in Exhibit “A” and is reproducible and verified by COHERO (“Software 
Error”).  Such services shall be accomplished in accordance with the priority system 
outlined below after CUSTOMER has identified and notified COHERO of any such error in 
accordance with COHERO's reporting procedures.   
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Support of non-COHERO developed software applications and systems, without access to 
source code, will be done on a best effort basis, making reasonable efforts to identify and 
implement workarounds, minimize the impact of exceptions, and if no other options exists 
and where feasible, identify or develop alternative solutions. 

COHERO shall provide primary service and support from 8:00 AM until 4:00 PM Pacific 
Time (10:00 AM until 6:00 PM Central Time) Monday through Friday, holidays excepted.  
After hours, on-call support is available for Priority One issues.  The priorities are defined 
as: 

A. PRIORITY ONE  
Critical Software Errors: Software Errors that prevent or substantially interfere 
with operation of the Software Products for their primary intended purpose on a 
system wide basis, such as those errors that can cause unrecoverable loss of data or 
prevent the Software Products from running. 

Response: Upon receipt of notification from CUSTOMER, COHERO shall respond 
within the next four (4) hours of the business day followed by action to resolve the 
problem as soon as reasonably possible, including, where feasible, providing a 
workaround for the problem pending such resolution.  

B. PRIORITY TWO  
Major Software Errors: Software Errors that do not prevent or substantially 
interfere with operation of the Software Products for their primary intended 
purpose or are not system wide, but that do prevent or materially interfere with end 
user performance of common functions. 

Response:  COHERO shall respond within the next eight (8) hours of the business 
day(s), followed by action to provide a workaround and/or resolve the problem 
within a reasonable time, taking into consideration the effect of the Software Error 
on CUSTOMER’s operation of the Software Products. 

C. PRIORITY THREE 
Minor Software Errors: All other Software Errors not described above.  

Response: COHEROs shall respond within five (5) business days, and provide a 
resolution within a reasonable time, taking into consideration the nature of the 
software error, the effect upon operation of the Software Products, and the 
reasonable requests of the CUSTOMER with respect to such correction.  

5. NOTIFICATION BY CUSTOMER 
COHERO shall provide either a form and e-mail address or a web form on the COHERO 
website that CUSTOMER will use to provide issue notification.  Receipt of the notification 
will trigger the response times required under the previous paragraph.  COHERO shall also 
provide CUSTOMER a telephone number that will be used to address service issues.  
COHERO may, from time-to-time, make changes to its notification procedures, forms or 
numbers.  COHERO shall immediately notify CUSTOMER, in writing, of any such changes. 
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6. SUPPORT BY CUSTOMER 
CUSTOMER agrees to provide COHERO with data, as requested, and with sufficient support 
and test time on CUSTOMER's computer systems to duplicate the problem, verify that the 
problem is with support Software Products, and verify that the problem has been resolved. 

CUSTOMER shall provide such system administration services on CUSTOMER’s system and 
network as may be required to keep the system and network upgraded and in acceptable 
operating condition.  COHERO does not provide system administration services under 
this Agreement.  Corrections and support efforts for system/network upgrades and 
new equipment or defects and difficulties due to system administration issues shall 
be billed at COHERO’s standard charges for labor, material and per diem. 

7. CUSTOMER MODIFICATIONS 
CUSTOMER shall inform COHERO in writing of any modifications made by CUSTOMER to 
the Software Products or interfaces to the Software Products.  Modifications to the 
Software Products may void this Agreement and/or the Software License Agreement.  
Refer to the Software License Agreement for limitations as to CUSTOMER rights and use.  
COHERO shall not be responsible, under this Agreement, for maintaining CUSTOMER 
modified portions of the Software Products or interfaces or for maintaining portions of the 
Software Products affected by CUSTOMER modified portions of the Software Products or 
interfaces.  Corrections for difficulties or defects traceable to CUSTOMER's errors or 
software changes shall be billed at COHERO's standard time and material charges. 

8. REMOTE ACCESS 
CUSTOMER shall install and maintain for the duration of this Agreement, an Internet 
accessible remote access system or Virtual Private Network (VPN) providing remote access 
to CUSTOMER’s systems. CUSTOMER shall pay for installation, maintenance and use of such 
equipment and any associated use charges. COHERO shall use this VPN line in connection 
with support and error correction. CUSTOMER is entitled to require that access by COHERO 
shall be subject to prior approval by CUSTOMER in each instance.  COHERO agrees to the 
terms and conditions set forth in the Vendor Connection Agreement attached hereto and 
incorporated herein as Exhibit “E”.   

9. BACKGROUND CHECKS 
Employees of Cohero will submit to background checks to verify their eligibility to access 
secure systems through a mutually agreed upon process.  All background investigations will 
be done at CUSTOMER’s expense. 

10. SOURCE CODE  Cohero agrees to provide CUSTOMER a copy of the source code 
upon delivery of the application.   
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11. TITLE TO SOFTWARE  
The Software Products and any improvements, modifications and changes to the Software 
Products provided hereunder and all copies thereof are proprietary to COHERO and title 
thereto remains with COHERO.  All applicable rights to patents, copyrights, trademarks, and 
trade secrets in the Software Products and the improvements, modifications and changes 
thereto are and shall remain with COHERO.  CUSTOMER shall not sell, transfer, publish, 
disclose, display or otherwise make available the Software Products or improvements, 
modifications or changes thereto or copies thereof to others.  CUSTOMER agrees to secure 
and protect each program, Software Product and copies thereof in a manner consistent with 
the maintenance of COHERO's rights therein and to take appropriate action by instruction 
or agreement with its employees who are permitted access to each program or Software 
Product to satisfy its obligations hereunder. All copies of the Software Products, or 
improvements, modifications or changes thereto made by CUSTOMER including 
translations, compilations, partial copies with modifications and updated works are the 
property of COHERO. 

Violation of any provisions herein shall be the basis for immediate termination of this 
Software Maintenance Agreement.  

12. WARRANTY  COHERO warrants and covenants to Customer that all goods and 
services provided by COHERO and COHERO’S agents under the Contract shall be free of 
defects and produced and performed in a skillful and workmanlike manner and shall 
comply with the Statement of Work attached and incorporated herein as “Exhibit A”.  
COHERO warrants that the Software Products will perform in accordance with the 
CUSTOMER’s approved design specifications for a period of one (1) year from the date of 
delivery.   

13. CUSTOMER REMEDIES 
COHERO’s liability as related to products and deliverables will include (a) return of the 
price paid, or (b) repair or replacement of the Software Product that does not meet the 
Warranty and which is returned to COHERO with proof of purchase. Said repairs or 
replacement shall be completed within sixty (60) calendar days, or, in the case of repairs 
not reasonably susceptible to completion within said sixty (60) day period, action to 
complete the repairs is commenced within such period and continued with diligence until 
completed. This Warranty is void if failure of the Software Product has resulted from 
accident, abuse, or misapplication.  Any replacement Software Product will be warranted 
for the remainder of the original warranty period or three (3) months, whichever is greater.  
Notwithstanding the foregoing, the Customer shall have the right to pursue available 
remedies available under the law. 
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14. CONFIDENTIALITY   

This Agreement, including but not limited to the Exhibits herein, and all material and 
documentation relating to the Software Products and any modification thereto, including 
but not limited to documentation, source code, object code, software design, structure and 
organization, software screens, overall concept and feel of the software and the user 
interface (collectively called “Cohero Confidential Information”) is highly competitive, 
proprietary information which constitutes trade secrets and confidential information.  
COHERO believes the public disclosure of such information would cause substantial 
hardship to their competitive position in the marketplace.  CUSTOMER shall keep 
confidential all such Confidential Information to the extent CUSTOMER may do so pursuant 
to state and federal law.  If CUSTOMER receives a request, demand order or other action by 
a third party for release or disclosure of COHERO Confidential Information, it shall promptly 
give COHERO notice of such request and give COHERO the opportunity to contest, oppose or 
otherwise respond to such action before its release.  Without limiting the generality of this 
paragraph, the following protective provisions shall apply to the Software Products and 
COHERO documentation: 

CUSTOMER shall, during the term of this license, and thereafter, hold the Software Products 
and COHERO Documentation, including any copies thereof and any documentation related 
thereto, in strict confidence.  CUSTOMER shall not permit any person or entity to obtain 
access to it except as required for CUSTOMER’s own internal use hereunder or as required 
by law. 

CUSTOMER shall not attempt or authorize others to attempt to learn the trade secrets, 
technology, know-how and other Confidential Information contained in the Software 
Products or COHERO Documentation by duplication, decompilation, disassembly, other 
forms of reverse engineering, or other methods now known or later developed.   

CUSTOMER shall inform COHERO, promptly in writing, of any actual or suspected 
unauthorized use, copying, or disclosure of the Software Products, COHERO Documentation 
or related materials. 

The obligations specified in this Section shall survive the expiration, termination or 
rescission of this Agreement and such obligations shall continue in full force and effect for a 
period of three (3) years thereafter. 

Notwithstanding any other provision of this agreement, the parties understand that 
CUSTOMER is a governmental entity required to comply with the Texas Public Information 
Act (Chapter 552 of the Texas Government Code) ("TPIA" or the "Act") when responding to 
records requests made under the Act.  Pursuant to the requirements of TPIA, if the 
CUSTOMER receives a request for information which COHERO has marked or identified as 
being confidential, trade secret, commercial, financial or proprietary information, the 
CUSTOMER will respond to the request in accordance with the procedures set forth in 
Section 552.305 of the Act.  Specifically, the CUSTOMER will notify COHERO of its receipt of 
the request and request an attorney general decision identifying the exception(s) to 
disclosure believed to apply.  The Parties acknowledge that TPIA requires a brief to be 
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submitted to the attorney general explaining why the claimed exceptions apply to the 
information in issue.  CUSTOMER shall not be obligated submit the brief supporting those 
claimed exceptions.  COHERO shall be solely responsible for submitting the brief and the 
documents in issue to the attorney general.   
 
Should the attorney general render a decision indicating that all or a part of the information 
must be disclosed, the CUSTOMER shall be permitted to disclose the information unless 
COHERO successfully contests the attorney general decision in accordance with the 
requirements of TPIA.  Nothing in this agreement shall require the CUSTOMER to institute 
or participate in any litigation relating to an open records request for information that 
COHERO considers to be confidential. 

15. LICENSES 
COHERO may provide Software Products under this Agreement and may provide other 
software that has been licensed from third parties.  COHERO shall grant licenses or sub-
licenses to CUSTOMER for the Software Products as specified under Exhibit “B”.  CUSTOMER 
will execute each and every license agreement as required and monitor compliance on a 
reasonable basis. 

The Software Products provided under this Agreement are licensed with an unlimited use 
site license. 

16. RIGHTS AND TITLE 
COHERO retains all rights, title and interest, including derivatives, in all source code and 
processes, documents, drawings, specifications, and similar information related to the 
Software Products.  

17. PAYMENT  
Payment hereunder shall be made to COHERO within thirty (30) days of receiving 
COHERO's invoice for the services described herein.  The total amount of the Agreement 
and the payment milestones are as described in Exhibit “A” attached hereto and 
incorporated herein. 

18. TERM  
The term of this Agreement shall be a period of one (1) year commencing upon the effective 
date hereof.  

19. CUSTOMER CONTACT  
If requested by COHERO, CUSTOMER will provide COHERO with designated points of 
contact (list of names and phone numbers) that will be available twenty-four (24) hours per 
day, seven (7) days per week, and an escalation procedure to enable CUSTOMER’s 
personnel to maintain contact, as needed, with COHERO.  

20. PROTECTION AGAINST ACCIDENT TO EMPLOYEES AND THE PUBLIC  
COHERO shall at all times exercise reasonable precautions for the safety of employees and 
others on or near the work and shall comply with all applicable provisions of Federal, State, 
and Municipal safety laws.  

21. INDEMNIFICATION AND HOLD HARMLESS 
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COHERO AGREES TO DEFEND, INDEMNIFY AND HOLD THE CITY AND ITS 

RESPECTIVE OFFICERS, AGENTS AND EMPLOYEES, HARMLESS AGAINST ANY AND ALL 
CLAIMS, LAWSUITS, JUDGMENTS, FINES, PENALTIES, COSTS AND EXPENSES FOR 
PERSONAL INJURY (INCLUDING DEATH), PROPERTY DAMAGE, INTELLECTUAL 
PROPERTY INFRINGEMENT CLAIMS (INCLUDING PATENT, COPYRIGHT AND 
TRADEMARK INFRINGEMENT) OR OTHER HARM OR VIOLATIONS FOR WHICH 
RECOVERY OF DAMAGES, FINES, OR PENALTIES IS SOUGHT, SUFFERED BY ANY 
PERSON OR PERSONS, THAT MAY ARISE OUT OF OR BE OCCASIONED BY COHERO'S 
BREACH OF ANY OF THE TERMS OR PROVISIONS OF THIS CONTRACT, VIOLATIONS OF 
LAW, OR BY ANY NEGLIGENT, GROSSLY NEGLIGENT, INTENTIONAL, OR STRICTLY 
LIABLE ACT OR OMISSION OF THE COHERO, ITS OFFICERS, AGENTS, EMPLOYEES, 
INVITEES, SUBCONTRACTORS, OR SUB-SUBCONTRACTORS AND THEIR RESPECTIVE 
OFFICERS, AGENTS, OR REPRESENTATIVES, OR ANY OTHER PERSONS OR ENTITIES 
FOR WHICH THE COHERO IS LEGALLY RESPONSIBLE IN THE PERFORMANCE OF THIS 
CONTRACT.  THE INDEMNITY PROVIDED FOR IN THIS PARAGRAPH SHALL NOT APPLY 
TO ANY LIABILITY RESULTING FROM THE SOLE NEGLIGENCE OF THE CITY, AND ITS 
OFFICERS, AGENTS, EMPLOYEES OR SEPARATE CONTRACTORS.  THE CITY DOES NOT 
WAIVE ANY GOVERNMENTAL IMMUNITY OR OTHER DEFENSES AVAILABLE TO IT 
UNDER TEXAS OR FEDERAL LAW.  THE PROVISIONS OF THIS PARAGRAPH ARE 
SOLELY FOR THE BENEFIT OF THE PARTIES HERETO AND ARE NOT INTENDED TO 
CREATE OR GRANT ANY RIGHTS, CONTRACTUAL OR OTHERWISE, TO ANY OTHER 
PERSON OR ENTITY. 
 

COHERO AT ITS OWN EXPENSE IS EXPRESSLY REQUIRED TO DEFEND 
CUSTOMER AGAINST ALL SUCH CLAIMS.  CUSTOMER RESERVES THE RIGHT TO 
PROVIDE A PORTION OR ALL OF ITS OWN DEFENSE; HOWEVER, CUSTOMER IS UNDER 
NO OBLIGATION TO DO SO.  ANY SUCH ACTION BY CUSTOMER IS NOT TO BE 
CONSTRUED AS A WAIVER OF COHERO’S OBLIGATION TO DEFEND CUSTOMER OR AS 
A WAIVER OF COHERO’S OBLIGATION TO INDEMNIFY CUSTOMER PURSUANT TO THIS 
AGREEMENT.  COHERO SHALL RETAIN DEFENSE COUNSEL WITHIN SEVEN (7) 
BUSINESS DAYS OF CUSTOMER’S WRITTEN NOTICE THAT CUSTOMER IS INVOKING ITS 
RIGHT TO INDEMNIFICATION UNDER THIS AGREEMENT.  IF COHERO FAILS TO 
RETAIN COUNSEL WITHIN THE REQUIRED TIME PERIOD, CUSTOMER SHALL HAVE 
THE RIGHT TO RETAIN DEFENSE COUNSEL ON ITS OWN BEHALF AND COHERO SHALL 
BE LIABLE FOR ALL COSTS INCURRED BY THE CUSTOMER. 
 

IN ADDITION TO COHERO’S INTELLECTUAL PROPERTY INFRINGEMENT 

INDEMNIFICATION AND DEFENSE REQUIREMENTS HEREIN, IF AN INFRINGEMENT 

CLAIM OCCURS, OR IN COHERO 'S OPINION IS LIKELY TO OCCUR, COHERO SHALL, AT 

ITS EXPENSE: (A) PROCURE FOR THE CUSTOMER THE RIGHT TO CONTINUE USING THE 

PRODUCT; (B) REPLACE OR MODIFY THE PRODUCT SO THAT IT BECOMES NON-
INFRINGING WHILE PROVIDING FUNCTIONALLY EQUIVALENT PERFORMANCE; OR (C) 

ACCEPT THE RETURN OF THE PRODUCT AND GRANT THE CUSTOMER A 

REIMBURSEMENT FOR THE PRODUCT.  COHERO WILL PROCEED UNDER SUBSECTION 

(C) ABOVE ONLY IF SUBSECTIONS (A) AND (B) PROVE TO BE COMMERCIALLY 

UNREASONABLE. 
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THE INTELLECTUAL PROPERTY INFRINGEMENT INDEMNIFICATION HEREIN 
APPLIES TO ALL PRODUCTS PROVIDED, SUPPLIED OR SOLD UNDER THIS AGREEMENT 
BY COHERO TO CITY WHETHER MANUFACTURED BY COHERO OR A THIRD PARTY.  
COHERO REPRESENTS THAT, TO THE BEST OF ITS KNOWLEDGE, THE CITY’S USE OF 
PRODUCTS THAT ARE PROVIDED SUPPLIED, OR SOLD BY COHERO TO CITY AS PART 
OF THIS AGREEMENT DOES NOT  CONSTITUTE AN INFRINGEMENT OF ANY 
INTELLECTUAL PROPERTY RIGHTS AND THE CITY HAS THE LEGAL RIGHT TO USE 
SAID PRODUCTS.  THE CITY ENTERS INTO THIS AGREEMENT RELYING ON THIS 
REPRESENTATION.THE INDEMNIFICATION HEREIN SURVIVES THE TERMINATION OF 
THE CONTRACT AND/OR DISSOLUTION OF THIS AGREEMENT INCLUDING ANY 
INFRINGEMENT CURE PROVIDED BY THE COHERO PURSUANT TO PARAGRAPH 3 IN 
THE HEREIN INDEMNIFICATION SECTION. 

22. TIME AND PLACE OF SERVICE  
Service will be provided remotely unless otherwise stated in the Agreement Documents.  

Unless otherwise stated, the hours of service will be 8:00 AM until 4:00 PM, Pacific Time, 
(10:00 AM until 6:00 PM Central Time) Monday through Friday, holidays excepted.  

23. COMPLIANCE WITH APPLICABLE LAWS  
COHERO shall at all times observe and comply with all directly applicable Federal, State and 
local laws, ordinances and regulations including all amendments and revisions thereto, 
which affect the work. If COHERO observes that the work is at variance therewith, COHERO 
shall promptly notify CUSTOMER in writing.  

24. VENUE  
The laws of the State of Texas shall govern the interpretation, validity, performance and 
enforcement of this Contract.  The parties agree that this Contract is performable in Collin 
County, Texas, and that exclusive venue shall lie in Collin County, Texas. 

25. ASSIGNMENT AND SUBLETTING  
COHERO agrees to retain control and to give full attention to the fulfillment of this 
Agreement and that this Agreement shall not be assigned without the prior written consent 
of CUSTOMER, except for assignments to a COHERO affiliate. An assignment of this 
Agreement with the consent of the CUSTOMER or to an affiliate of COHERO is conditioned 
on the assignee agreeing to be bound by the terms of this Agreement. COHERO may 
subcontract any portion of its performance under this Agreement. COHERO further agrees 
that the subletting of any portion or feature of the work, or materials required in the 
performance Service Contract of this Agreement, shall not relieve COHERO from its full 
obligations to CUSTOMER as provided by this Agreement. In the event any additional or 
different subcontractors are required or requested by CUSTOMER, or in the event 
CUSTOMER rejects the use of a particular subcontractor, such rejection must be submitted 
in writing and be based on just and reasonable cause. Any resultant change in Agreement 
price and/or schedule shall be mutually agreed upon.  

26. INDEPENDENT CONTRACTOR 
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COHERO covenants and agrees that COHERO is an independent contractor and not an 
officer, agent, servant or employee of CUSTOMER; that COHERO shall have exclusive control 
of and exclusive right to control the details of the work performed hereunder and all 
persons performing same, and shall be responsible for the acts and omissions of its officers, 
agents, employees, COHEROs, subcontractors and consultants; that the doctrine of 
respondeat superior shall not apply as between CUSTOMER and COHERO, its officers, 
agents, employees, COHEROs, subcontractors and consultants, and nothing herein shall be 
construed as creating a partnership or joint enterprise between CUSTOMER and COHERO.  

27. INSURANCE AND CERTIFICATES OF INSURANCE 
COHERO shall procure and maintain for the duration of the Agreement insurance coverage 
as set forth in Exhibit “C”.  

28. FORCE MAJEURE  
Neither party is liable for delays or lack of performance resulting from any causes beyond 
the reasonable control of a party including acts of God or the public enemy, war, riot, civil 
commotion, insurrection, government or de facto governmental action (unless caused by 
the intentionally wrongful acts or omissions of the party), fires, explosions or floods, strikes, 
slowdowns or work stoppages any of which event(s) directly impact the Company's 
operations in the CUSTOMER.  

29. AFFIDAVIT OF NO PROHIBITED INTEREST  
COHERO acknowledges and represents COHERO is aware of all applicable laws, City 
Charter, and City Code of Conduct regarding prohibited interests and that the existence of a 
prohibited interest at any time will render the Agreement voidable. COHERO has executed 
the Affidavit of No Prohibited Interest, attached and incorporated herein as Exhibit “C”.  

30. TERMINATION FOR CAUSE  
If either party defaults in the performance of this Agreement, the other party will give to the 
non-performing party a written and detailed notice of the default. The defaulting party will 
have thirty (30) days to provide a written plan to cure the default and begin implementing 
the cure plan immediately after plan approval. If the non-performing party fails to provide 
or implement a cure plan, then the injured party, in addition to any other rights available to 
it under law, may immediately terminate this Agreement effective upon giving a written 
notice of termination to the defaulting party.  

Any termination of this Agreement will not relieve either party of obligations previously 
incurred pursuant to this Agreement, including payments which may be due and owing at 
the time of termination. All sums owed and not in dispute by CUSTOMER will become due 
and payable immediately upon termination of this Agreement. Upon the effective date of 
termination, COHERO will have no further obligation to provide Services.  

31. TERMINATION FOR CONVENIENCE 
CUSTOMER may, at its option, with or without cause, and without penalty or prejudice to 
any other remedy it may be entitled to at law, or in equity or otherwise under this 
Agreement, terminate further work under this Agreement, in whole or in part by giving at 
least thirty (30) days prior written notice thereof to COHERO with the understanding that 
all services being terminated shall cease upon the expiration of the 30-day period.  
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If COHERO provides Services after the termination or expiration of this Agreement, the 
terms and conditions in effect at the time of the termination or expiration will apply to 
those Services.  

32. SEVERABILITY  
The provisions of this Agreement are severable. If any paragraph, section, subdivision, 
sentence, clause, or phrase of this Agreement is for any reason held to be contrary to the 
law or contrary to any rule or regulation having the force and effect of the law, such 
decisions shall not affect the remaining portions of the Agreement. However, upon the 
occurrence of such event, either party may terminate this Agreement by giving the other 
party thirty (30) days written notice.  

33. MAILING OF NOTICES  
Unless instructed otherwise in writing, COHERO agrees that all notices or communications 
to CUSTOMER permitted or required under this Agreement shall be addressed to 
CUSTOMER at the following address:  

City of Plano 
1117 E. 15th Street 
Plano, Texas 75074 

Attn: Danny Housewright 
 

CUSTOMER agrees that all notices or communications to COHERO permitted or required 
under this Agreement shall be addressed to COHERO at the following address:  

Cohero 
3912 Georgia St. 

San Diego, CA 92103 
Attn: David Greenberg 

All notices or communications required to be given in writing by one party or the other 
shall be considered as having been given to the addressee on the date such notice or 
communication is delivered to the receiving party.  

34. ENTIRE AGREEMENT  
This Agreement and its attachments embody the entire agreement between the parties and 
may only be modified in writing if executed by both parties.  

CUSTOMER agrees to reference this Agreement on any purchase order issued in furtherance 
of this Agreement, however, an omission of the reference to this Agreement shall not affect 
its applicability. In no event shall either party be bound by any terms contained in a City 
purchase order, acknowledgement, or other writings unless: (i) such purchase order, 
acknowledgement, or other writings specifically refer to this Agreement; (ii) clearly indicate 
the intention of both parties to override and modify this Agreement; and (iii) such purchase 
order, acknowledgement, or other writings are signed by authorized representatives of 
both parties.  
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35. AUTHORITY TO SIGN  
The undersigned officers and/or agents of the parties hereto are the properly authorized 
officials and have the necessary authority to execute this Agreement on behalf of the parties 
hereto.  

36. SUCCESSORS AND ASSIGNS  
This Agreement shall be binding upon the parties hereto, their successors, heirs, personal 
representatives and assigns.  

37. HEADINGS  
The headings of this Agreement are for the convenience of reference only and shall not 
affect in any manner any of the terms and conditions hereof.  

IN WITNESS WHEREOF, the parties have executed this Agreement by signing below.  

 
CITY OF PLANO, TX 
 
By: ______________________________  
 
Name:____________________________ 
 
Title:_____________________________ 
 
Date:  ____________________________ 

 

COHERO 
 
By: _____________________________  
       David Greenberg 
       President 
 
 
 
Date:  ___________________________ 
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ACKNOWLEDGMENTS  
  

STATE OF CALIFORNIA   § 
 § 

COUNTY OF SAN DIEGO   § 
 

This instrument was acknowledged before me on the ____ day of ________________, 2012 by  

______________________, (Authorized representative) __________________ (Title) of  

COHERO, a California corporation, on behalf of said corporation. 

 

___________________________________ 
Notary Public, State of California 

 

 

 

 

 

STATE OF TEXAS   § 
§ 

COUNTY OF COLLIN   § 
 

This instrument was acknowledged before me on the ____ day of ________________, 2012 by  

______________________, (Authorized representative) __________________ (Title) of  

CITY OF PLANO, TEXAS, a home-rule municipal corporation, on behalf of said corporation. 

 

___________________________________ 
Notary Public, State of Texas  
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EXHIBIT “A” 
Statement of Work 

(See attached) 

 
 
 
 
 





































 

Exhibit “B” 
Cohero 

Standard Software License Agreement 
 (See attached.) 

 
  



 

Exhibit “B” 
Cohero 

Standard Software License Agreement 
 

This Cohero Software License Agreement is a legal agreement between COHERO and CUSTOMER 
for use of the software product(s) as defined in the Agreement, which includes computer 
software and associated media, printed and electronic materials, and may include “on-line” or 
electronic documentation (“Software Products” or “Software”), by CUSTOMER. 

SOFTWARE PRODUCT LICENSE 

The Software Products are protected by copyright laws and international copyright treaties, as 
well as other intellectual property laws and treaties.   

1. GRANT OF LICENSE. The Software Products are only licensed, not sold.  COHERO hereby 
grants the CUSTOMER the following rights: 

a. USE OF LICENSE.  CUSTOMER is hereby granted a non-transferable, non-
exclusive right to use the Software Products for the CUSTOMER’s own internal 
use.   

b. STORAGE/NETWORK USE.  The CUSTOMER may install, store and use the 
Software Products as required according to the licensing quantity and type as 
specified in the Agreement Documents. 

c. ADDITIONAL COPIES.  The CUSTOMER may make additional copies of the 
Software Products as reasonably required for development and backup 
purposes provided that such copies contain all of the copyright notices and 
other proprietary markings contained on the original 
 

2. DESCRIPTION OF OTHER RIGHTS AND LIMITATIONS. 
a. LIMITATIONS ON REVERSE ENGINEERING, DECOMPILATION, AND 

DISASSEMBLY.  The CUSTOMER may not reverse engineer, decompile, or 
disassemble the Software Products, except and only to the extent that such 
activity is expressly permitted under Paragraph 1 above or by applicable law, 
notwithstanding this limitation. 

b. SEPARATION OF COMPONENTS.  The Software Products provided are licensed 
as a single product.  Its component parts may not be separated for use on more 
than one computer. 

c. TERMINATION.  Without prejudice to any other rights, COHERO may terminate 
this Software License Agreement if CUSTOMER fails to comply with the terms 
and conditions of this Software License Agreement.  In such event, CUSTOMER 
must immediately destroy all copies of the Software Products and all 
component parts. 
 

3. COPYRIGHT.  The Software Products are protected by copyright laws and international 
treaty provisions.  Therefore, CUSTOMER must treat the Software Products like any 
other copyrighted material except that CUSTOMER may make additional copies of the 
Software Products solely for backup or archival purposes.  CUSTOMER may not copy or 
distribute the electronic or printed documentation accompanying the Software Products 
except as may be required for maintenance or training purposes. 



 

 
EXHIBIT “C” 

Certificate of Insurance 
 
 
 INSURANCE REQUIREMENTS  
  
  
1.0 General Provisions  
  
1.1 The Contractor shall obtain and maintain the minimum insurance coverage set forth in 
this section. By requiring such minimum insurance, City shall not be deemed or construed 
to have assessed the risk that may or may not be applicable to the Contractor. The 
Contractor shall assess its own risks and if it deems appropriate and/or prudent, maintain 
higher limits and/or broader coverage. The Contractor is not relieved of any liability or 
other obligation assumed or pursuant to the Contract by reason of its failure to obtain or 
maintain insurance in sufficient amounts, duration, or types. The insurance requirements 
listed below do not replace any warranty or surety (performance, payment, or 
maintenance) bonds if required by preceding or subsequent sections of this contract.  
  
1.2 Contractor shall cause each subcontractor employed by Contractor to purchase and 
maintain insurance of the type specified herein or cover such subcontractors under its 
insurance coverage.  
  
1.3 The Contractor agrees that the insurance requirements specified in this section do not 
reduce the liability Contractor has assumed in any indemnification/hold harmless section of 
this contract.  
  
1.4 City reserves the right to approve the security of the insurance coverage provided 
pursuant to this section by insurers including terms, conditions and the Certificate of 
Insurance. Failure of the Contractor to fully comply with requirements of this section during 
the term of the contract will be considered a material breach of contract and will be cause 
for immediate termination of the contract at the option of City.  
  
1.5 Insurance coverage required by this section shall:  
  
1.5.1 Be on a primary basis, non-contributory with any other insurance coverage and/or 
self-insurance carried by City  
1.5.2 Be with an insurer possessing an A-VII. A. M. Best Rating  
  
1.6 Subcontractor Insurance.  If the contractor utilizes the services of another company or 
subcontractor, affiliate or non-affiliate, in order to fulfill the requirements covered under 
this Agreement, then those other companies or subcontractors must comply with the 
insurance provisions within this Agreement.    
   
2.0 Minimum Insurance Coverage & Limits  
  
2.1 Commercial General Liability. Contractor shall maintain commercial general liability 
and, if necessary commercial umbrella insurance as specified below.  
  



 

2.1.1 Commercial general liability insurance shall be written on an ISO occurrence form CG 
00 01 (or a substitute form providing equivalent coverage) and shall cover liability arising 
from premises, operations, independent contractors, product-complete operations, 
personal and advertising injury and liability assumed under an insured contract (including 
the tort liability of another assumed in a business contract).   
  
2.1.2 City, the City Council and its members, the City’s agents, officers, directors and 
employees shall be included as an additional insured under the commercial general liability 
using ISO additional insured endorsement CG 20 10 and CG 20 37 or their equivalent, 
including coverage for City with respect to liability arising out of the completed operations 
of Contractor.   
  
2.1.3 Limits of Insurance  
  
2.1.3.1  $1,000,000 Per Occurrence  
2.1.3.2  $1,000,000 Personal/Advertising Injury  
2.1.3.3  $2,000,000 General Aggregate  
2.1.3.4  $2,000,000 Products/Completed Operations Aggregate  
      
  
3.0 Evidence of Insurance  
  
3.1 Prior to commencement of work, and thereafter upon renewal or replacement of 
coverage required by this section, Contractor shall furnish City a certificate(s) of insurance, 
including for subcontractors cited in Section 1.6, executed by a duly authorized 
representative of each insurer, showing compliance with this section. Contractor shall 
furnish copies of all endorsement to insurance policies as required by each section 
herein to the City.  
  
3.2 Failure of City to demand such certificate(s) or other evidence of full compliance with 
these insurance requirements or failure of City to identify a deficiency from evidence that is 
provided shall not be construed as a waiver of Contractor’s obligation to maintain such 
insurance.  
  
3.3 City shall have the right, but not the obligation, of prohibiting Contractor or any 
subcontractor from entering the project site until such certificates or other evidence that 
insurance has been placed in complete compliance with these requirements is received and 
approved by the City.  
  



 

3.4 Failure to maintain required insurance may result in termination of this contract at sole 
option of the City.  
  
3.5 The Contractor shall furnish a Certificate of Insurance (COI) evidencing insurance 
coverage required by this section ten (10) business days preceding commencement of 
contracted service(s). The COI shall:  
  
3.5.1 List each insurers’ NAIC Number or FEIN  
3.5.2 List contract number, project name/number, name of event, location (building 
name, building address, etc.), date(s) of event or service being performed  
3.5.3 State insurance is on a primary basis and non-contributory with any insurance/or self-
insurance carried by City  
3.5.4 Specifically list reference to all endorsements required herein  
3.5.5 List the specific number of days cancellation provided pursuant to policy language for 
notice of cancellation on certificate   
3.5.6 List City of Plano, Risk Management Division, 7501 A Independence Parkway, Plano, 
Texas, 75025 in the Certificate Holder Section  
  

 
  









 

Exhibit D 
AFFIDAVIT OF NO PROHIBITED INTEREST 

  

I, the undersigned declare that I am authorized to make this statement on behalf of COHERO, a 
California corporation, and I have made a reasonable inquiry and, to the best of my knowledge, 
no person or officer of COHERO, is employed by the City of Plano or is an elected or appointed 
official of the City of Plano within the restrictions of the Plano City Charter. 

 I am aware that Section 11.02 of the City Charter states: 

“No officer or employee of the city shall have a financial interest, direct or 
indirect, in any contract with the city, nor shall be financially interested, directly or 
indirectly, in the sale to the city of any land, or rights or interest in any land, 
materials, supplies or service. The above provision shall not apply where the 
interest is represented by ownership of stock in a corporation involved, provided 
such stock ownership amounts to less than one (1) per cent of the corporation 
stock.  Any violation of this section shall constitute malfeasance in office, and any 
officer or employee of the city found guilty thereof shall thereby forfeit his office or 
position.  Any violation of this section with the knowledge, express or implied, of 
the persons or corporation contracting with the city shall render the contract 
voidable by the city manager or the city council.” 

 I further understand and acknowledge that a violation of Section 11.02 of the City Charter 
at anytime during the term of this contract will render the contract voidable by the City.  

COHERO      
  

     By: ________________________________ 
       Signature 
 
      ________________________________ 
       Print Name 
 
      ________________________________ 
       Title 
 
      ________________________________ 
       Date 
 
STATE OF ________________ § 
    § 
COUNTY OF ______________ § 
 

 SUBSCRIBED AND SWORN TO before me this _______ day of _______________, 
2012.  

 

      ______________________________________ 

      Notary Public, State of ___________________  



 

Exhibit E 
VENDOR CONNECTION AGREEMENT 

DATED 05/15/12 

 

This Connection Agreement (the “Agreement”) is entered into by and between The City of 
Plano (the “City”), a municipal corporation and COHERO, Vendor”), a California corporation, 
on the____________ day of_______________, _______, City and Vendor may be referred to herein 
individually as a “Party” or collectively as the “Parties”. 

WHEREAS, the City desires Vendor to provide services relative to RMS Database Replication 
and N-DEX Data Export; 

WHEREAS, the Vendor agrees to provide such services, which requires access to the City’s 
server. 

NOW THEREFORE, the Parties hereto agree as follows: 

Technical Requirements. Vendor understands and agrees that: 

The Vendor acknowledges by signing this document that they have read and accept all 

applicable terms of the City’s Security Policy. The City only allows remote access to 

their network by an authorized virtual private network (“VPN”) connection. The City does 

not allow any Microsoft virtual private network (“VPN”) solution for remote access; 

devices originating a VPN connection must be separated from the public Internet by a 

hardware/software firewall and must also use a commercially available anti-virus 

package; local area network (“LAN”) devices originating a VPN connection must be 

addressed from address space allocated in RFC 1918; that Vendor shall be responsible 

for and shall bear any and all expense for modifications it must make to its configuration 

or equipment in order to comply with these requirements; and Vendor assumes any and 

all risk associated with connecting to the City and its network, and the City shall not be 

responsible for any security breaches on Vendor’s network resulting from or related to 

Vendor’s use of the City approved VPN client. 

 

Limitations on Use. Vendor understands and agrees that the City may, in its sole 



 

discretion, and without advanced notice to Vendor; 

1.     Assign VPN bandwidth to vendors on an individual basis; 

2.  Limit the number of concurrent connections that may be made by 

any Vendor at any one time. 

3.  Disconnect any vendor responsible for the origination of network 

traffic that the City deems to be unnecessary, harmful, or disruptive 

4.  Enforce security policy that requires unique login credentials be supplied for each 
VPN connection with the understanding that 

these logon credentials are subject to change every 45 days; and 

5.  Immediately de-activate VPN accounts upon notification by Vendor 

of a change in employment status of any employee granted access 

to the City’s network 

Liability. Vendor expressly agrees that it shall be liable for any and all damages, 

including but not limited to actual, consequential, or incidental damages, for disruptions 

caused by their negligence or intentional misconduct to the City’s network, 911 system, 

or other network services resulting from or related to Vendor’s connection to the City’s 

networks. Vendor also expressly agrees to notify the City of staffing changes involving 

employees with access to the City’s network within 24 hours. 

 

Signature__________________________________________________ 

Name (Printed) ______________________________________________ 

Title_______________________________________________________ 

Company___________________________________________________ 

Date: _________________________________ 
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