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AN ORDINANCE 2 0 0  7 - 0 4 - 0 5 - 0 3 8 0  

APPROVING AN INTERLOCAL AGREEMENT BETWEEN 
THE CITY OF SAN ANTONIO AND THE BEXAR METRO 
9-1-1 NETWORK FOR HIGH RESOLUTION AERIAL 
PHOTOGRAPHY TO SUPPORT THE CITY'S 
ENTERPRISE GEOGRAPHIC INFORMATION SYSTEMS, 
AT AN ANNUAL COST OF $164,625.00, FOR A TERM NOT 
TO EXCEED 5 YEARS. 

WHEREAS, The City contracted with Markhurd to provide high resolution digital 
orthophotography professional services in Ordinance 97065, passed and approved on January 23, 
2003; and 

WHEREAS, The City, in order to decrease costs and duplication of effort, wishes to establish a 
partnership with Bexar Metro 9- 1 - 1 to acquire aerial photography for FY2006.; and 

WHEREAS, an Interlocal Government Agreement between the City and Bexar Metro 9- 1-1 for 
GIs services would save money and reduce duplication of effort, and will assist the City to 
consolidate business processes and information to improve GIs mapping services available to the 
public; NOW THEREFORE, 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO: 

SECTION 1. The City Manager or her designee is hereby authorized to execute an "Interlocal 
Cooperative Puchasing Agreement (Digital Orthophotography Project," between the City of San 
Antonio and Bexar Metro 9-1-1 Network District, for a term not to exceed 5 years. The 
agreement shall be in substantially the form attached hereto and incorporated herein as Exhibit 
"A". Copies of any and all documents shall be submitted to the City Attorney for review and 
approval prior to execution, but within 45 days of the effective date of this ordinance. Should a 
contract be negotiated which varies substantially from the standard terms contained in Exhibit 
"A", the contract must be reconsidered through a subsequent ordinance. 



JK 
04/05/07 
Item #27 

SECTION 2. Funds for this expenditure are available in Fund 74001000, Information Service 
Fund, Cost Center 0901010000, General Ledger 5201040, entitled Fees to Professional 
Contractors as part of the FY 2007 budget. 

SECTION 3. Payment not to exceed $164,625.00 is authorized to Bexar County and should be 
encumbered with a purchase order. 

SECTION 4. Should a contract not be executed within 45 days from the effective date of this 
Ordinance, the authority granted herein shall expire. 

SECTION 5. This ordinance shall take effect on April 15,2007. 

PASSED AND APPROVED this 5th day of April, 2007. 

PHIL HARDBERGER 

City C I ~ +  

APPROVED AS TO FORM: 
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INTERLOCAL COOPERATIVE PURCHASING AGREEMENT 
(DIGITAL ORTHOPHOTOGRAPHY PROJECT) 

This lnterlocal Cooperative Purchasing Agreement ("Agreement") is made 
and entered into to be effective as of August 3, 2006, by and between City of  San 
Antonio, Texas ("City") and the Bexar Metro 9-1-1 Network District ("Bexar 
Metro"). 

RECITALS: 

City and Bexar Metro are authorized by the lnterlocal Cooperation Act, Title 
7, Chapter 791 of the Texas Government Code ("Act"), to enter into joint contracts 
and agreements for the performance of governmental functions and services, 
including administrative functions normally associated with the operation of 
government, such as purchasing of necessary services. 

City and Bexar Metro have deemed it in their respective best interests to 
enter into this Agreement providing for the purchase of services for preparation 
of digital orthophotography maps and related data. 

NOW, THEREFORE, for and in consideration of the mutual covenants and 
conditions set forth herein, City and Bexar Metro hereby agree as follows: 

1. Definitions. As used herein, the following terms shall have the 
definition assigned to such terrr~ below: 

(a) Aqreement - This lnterlocal Cooperative Purchase Agreement 
entered into by and between City and Bexar Metro. 

(b) Bexar Metro - Bexar Metro 9-1-1 Network District, established 
pursuant to the Emergency Telephone Number Act, Texas Health and Safety 
Code, Chapter 772, Subchapter D, and serves Bexar, Comal, and Guadalupe 
Counties. 

(c) Bexar Metro Representative - The Executive Director of Bexar 
Metro has authority to make all decisions and provide all approvals as required 
by or provided for herein, unless otherwise expressly required herein. 

(d) Contract - The contract between Bexar Metro and the Vendor 
for the provision of the services for the Project. 

(e) Project Data - The geographic database for Bexar County, 
Comal County, and Guadalupe County, Texas, developed pursuant to this 
Agreement, including, without limitation, the digital orthophotography and related 
data to be developed in accordance with the Specifications pursuant to the 



Contract. Data shall include all elements of the database in any form or mediuni, 
including hard copies, electronic and digital files, and other mediums. 

(f) - City of San Antonio, a Texas political subdivision that is 
a home-rule city organized under the laws of the State of Texas. 

(g) Citv Representative - City of San Antonio, Information 
Technology Services Department Director, or his successor shall have authority 
to make all decisions and provide all approvals as required by or provided for 
herein, unless otherwise expressly required herein. 

(h) Parties - City and Bexar Metro, or their respective successors, 
and any other governmental entities who join in the Project by execution of this 
Agreement as provided herein. 

(i) Proiect - The planning, development of specifications, 
bidding, management, and administration, from time to time, for the development 
of digital orthophotography maps of Bexar County, Comal County, and 
Guadalupe County, Texas, and related data, for use by Bexar Metro, City, and 
other Parties. 

(j) Proiect Costs - The aggregate cost of all elements of 
designing, planning, bidding, contracting, and procuring of the mapping services 
and Data, and administration of the Project. 

(k) Proiect Manager - The mutually agreed upon individual who is 
in charge of coordinating the Project, appointed by the Parties on or before 
December 1 5 ' ~  of each year to serve for the next succeeding calendar year. 

(1) Project Consultants - Any professional consultants engaged 
by Bexar Metro and/or City from time to time in connection with the Project. 

(m) Specifications - The specifications for the Project, mutually 
approved by Bexar Metro and City, as same may be amended from time to time. 

(n) Vendor - The successful bidder for the Project who enters into 
the Contract with Bexar Metro for the provision of the services for the Project. 

2. Statement of General Purpose and Intent. 

(a) The purpose and intent of this Agreement is to provide for the 
funding, specification, bidding, and management of the Project, and use of the 
Project Data by the general public and other governmental entities who elect to 
participate. 



(b) The Parties agree that Bexar Metro shall be responsible for 
undertaking the development of the ongoing specifications, and administration of 
the bidding and contract award for the Project, subject to the terms and 
provisions contained herein. 

(c) Each Party hereto acknowledges and agrees that any 
expenditure of funds required to carry out the purpose and intent of this 
Agreement, including the Project Costs, will be shared by the Parties, and shall 
be funded from then current revenues of such Parties. 

3. Ownership of Project Data. The Parties hereto acknowledge and 
agree that title to the Project Data shall be and remain vested in Bexar Metro; 
however, the Parties will review all deliverables upon receipt from Vendor. Upon 
f1.111 payment of City's current obligations under Section 4 below, City may make 
the information publicly available on its website, which may include but is not 
limited to the following: 

(a) Copy, manipulate, and/or incorporate the Project Data into City 
projects, derivative works, and compilations in any form, format, or media, 
without regard to whether the form, format, or media is now known or hereafter 
developed, 

(b) Use the Project Data and/or store the Project Data as part of 
any database or data compilation, and 

(c) Publish part or all of the Project Data if it is incorporated into 
any City project, publication or document. 

4. Initial Project Costs. All Initial Project Costs shall be borne by Bexar 
Metro. City, through this agreement with Bexar Metro to acquire project 
data, agrees to allocate the sum of $198,000.00 in its fiscal year 2006 budget for 
its share of .the project data. City Representative will take all action necessary to 
procure appropriation of City Funds for .the Project for fiscal year 2006 and will 
seek an appropriation for any future years for which City desires to renew this 
Agreement beyond the initial year. Bexar Metro shall furnish City a schedule of 
anticipated payments from Bexar Metro to the Vendor for any annual renewal 
period. Upon notification by City of successful completion of the raw image 
product deliverable, Bexar Metro will invoice City not to exceed the sum of 
$198,000.00 for fiscal year 2006, and the same procedure will be followed in 
during any annual renewal period for amount due for the renewal period. 

5. Biddinq and Contract Award. 

(a) It shall be Bexar Metro's responsibility, acting by and through 
the Project Manager, to award, in the name of Bexar Metro, the Contract for the 
Project. The Contract award shall be accomplished in accordance with applicable 



rules, regulations, ordinances, statutes, and codes governing Bexar Metro. 
Monitoring and administration of the Contract, including, without limitation, 
payment to the Vendor, shall be Bexar Metro's responsibility. 

(b) City staff, in conjunction with the Bexar Metro staff, may 
review and evaluate any proposal from respective Vendors; however, the process 
and the decision as to award of the Contract for the Project is solely the decision 
of Bexar Metro as determined by the Bexar Metro Executive Director. 

(c) The Specifications for the Project and the bid documents 
attached hereto as Exhibit A and incorporated herein are hereby approved by 
Bexar Metro. Any subsequent material changes to the Specifications for the 
Project shall require the prior written consent of Bexar Metro, such consent not to 
be unreasonably withheld, delayed or conditioned. 

(d) If other Parties join in the Project, Bexar Metro may elect to 
form a committee of participants or to appoint an appropriate agency to oversee 
the continued management of tlie Project. Any such appointment shall be 
subject to approval by the Bexar Metro Executive Director. Irrespective of 
whether a committee or agency is appointed, any cost related to project will be 
redistributed among all parties involved. 

6. Proiect Enhancements. 

(a) Bexar Metro and City acknowledge and agree that they shall 
hereinafter work and cooperate with one another in good faith to formulate 
specific details for Project enhancements, including annual and/or periodic 
updates, when funding becomes available for such purposes. 

(b) At such time or times as mutual agreements are formulated by 
the Parties for the Project enhancements, the Parties shall, subject to approval by 
their respective governing bodies, enter into formal written amendments to this 
Agreement evidencing such agreements, including the fiscal responsibilities of 
the Parties with respect to such Project enhancements. 

7. Default. Should either Party default in the payment and/or 
performance or obligations due under the terms of this Agreement, the other 
Party, after giving thirty (30) days written notice specifying in detail the nature of 
the default and the possible cost incurred in performing or paying the applicable 
obligations, shall have the right to either (i) perform such obligations and/or 
advance such needed sums to do so, or (ii) declare this Agreement terminated as 
of the day of .the expiration of the thirty day notice period. In the event either 
Party undertakes option (i) above, the defaulting Party shall be obligated to pay to 
the non-defaulting Party all sums incurred by the non-defaulting Party in 
connection with the performance of the defaulting Party's obligations, together 
with the sum of all other obligations of the defaulting Party subsequently due 



under this Agreement. If default does occur, all parties shall receive all related 
work produced to day by vendor. 

8. Maintenance of the Proiect. 

(a) City and Bexar Metro covenant and agree to develop and 
update or amend ar~nually or whenever needed contemporaneously herewith 
and/or during the term of this Agreenient one or more specific management plans 
containing jointly developed agreements, rules, procedures, directives, and/or 
guidelines pertaining to any one or more of the following specific areas: 

1. Development of any necessary administrative and 
staffing details pertaining to the Project; 

2. Establishment of fee schedules for the use of the 
Project Data; 

3. Establishment of additional specifications for 
enhancements and/or updates for the Project; 

4. Establishment of rules and regulations for use and 
license of the Project Data; 

5. Resolution of additional specific issues within the 
framework of this Agreement. 

(b) As each management plan is mutually developed, it shall be 
executed by both the City Representative and the Bexar Metro Representative in 
duplicate originals and attached hereto as an addendum or exhibit, whereupon it 
shall thereafter be incorporated as part of this Agreement for all purposes, and 
shall create, to the extent that such management plans do not conflict with other 
terms of this Agreement, covenants and agreements that will bind the Parties that 
will be in addition to those otherwise herein set forth, with the same force and 
effect as if set forth verbatim herein. 

(c) The failure of either Party hereto to agree to a subsequent 
management plan shall not constitute an event of default under this Agreement. 

9. Cooperation. 

(a) City and Bexar Metro do hereby acknowledge and agree that 
given the nature and scope of this joint undertaking, it will be irr~perative for the 
Parties to cooperate with one another in good faith as to all material elements 
hereof so as to effectively coordinate all joint activities in an economic and 
efficient manner that will provide the maximum benefits to their respective 
taxpayers and constituent taxing units. In this connection, the Parties agree to 



deal fairly with one another throughout the term of this Agreement in a 
reasonable manner for a governmental entity of like kind and size, and to exercise 
good faith and reasonable judgment with respect to all joint endeavors within the 
scope hereof. 

(b) No approvals herein required shall be unreasonably withheld, 
delayed, or conditioned. 

(c) The Parties further acknowledge and agree that changing 
conditions and circumstances over a period of years may require periodic review 
and adjustments to this Agreement. Accordingly, the Parties agree to formally 
review the provisions of this Agreement annually. To be effective and binding 
upon the Parties, any amendment to this Agreement must be in writing, signed by 
both Parties, and approved by the respective governing body of each of the 
Parties. 

10. Term. 

(a) The initial term of this Agreement shall begin as of the date 
hereof and shall automatically renew annually unless there is a written request by 
either Bexar Metro or the City representative to terminate this Agreement within 
thirty (30) days prior to the next annual renewal period. 

(b) The term of this Agreement shall not exceed five (5) years from 
effective date froni approval signatures from both parties. 

11. Assignment. This Agreement shall not be assignable by either Party 
hereto either in whole or in part without the prior written authorization first 
obtained from the other Party. 

12. IVotices. Notices to the Parties hereto required or appropriate 
under this Joint Agreement shall be deemed sufficient if in writing and mailed, 
registered or certified mail, postage prepaid, addressed as follows: 

If to City: City Clerk 
P.O. Box 839966 
San Antonio, Texas 78283-3966 

With copy to: Director of Information Technology Services 
P.O. Box 839966 
San Antonio, Texas 78283-3966 

If to Bexar Metro: Bexar Metro 9-1-1 Network District 
Attn: Executive Director 
91 1 Saddletree Ct 
San Antonio, Texas 78231-1 523 



The Parties shall have the right to hereinafter change such designations by 
prior written notice to the other. 

13. Miscellaneous. 

(a) Severabilitv. If any clause or provision of this Agreement is 
illegal, invalid, or unenforceable under present or future laws effective during the 
term of this Agreement, including any renewals, then and in that event, it is the 
intention of the parties hereto that the remainder of this Agreement shall not be 
affected thereby, and it is also the intention of the Parties to this Agreement that 
in lieu of each clause or provision of this Agreement that is illegal, invalid, or 
unenforceable, there be added as a part of this Agreement a clause or provision 
as similar in terms to such illegal, invalid, or unenforceable clause or provision as 
may be possible and be legal, valid, and enforceable. 

(b) Captions. The captions contained in this Agreement are for 
convenience of reference only and in no way limit or enlarge the terms and 
conditions of this Agreement. 

(c) Interpretation. Words of any gender used in this Agreement 
shall be held and construed to include any other gender, and words in the 
singular number shall be held to include the plural, unless the context otherwise 
requires. 

(d) Governinq Law. This Agreement shall be construed under and 
in accordance with the laws of the State of Texas, and all obligations of the 
Parties created hereunder are performable in Bexar County, Texas. 

(e) Entire Aqreement. This Agreement contains the final and 
entire agreement between the Parties hereto and contains all of the terms and 
conditions agreed upon to date, and no other agreements of prior date, oral or 
otherwise, regarding the subject matter of this Agreement shall be deemed to 
exist or to bind the Parties hereto. It is the intent of the Parties that neither Party 
shall be bound by any term, condition, requirement, or representation not herein 
written or otherwise referred to. 

(f) Amendment. No amendment, modification, or alteration of the 
terms of this Agreement shall be binding unless the same be in writing, dated 
subsequent to the date hereof, duly executed by the Parties hereto, and approved 
by the respective governing body of each of the Parties. 

(g) No Discrimination. Any discrimination by the parties hereto or 
their agents or employees on account of race, color, sex, age, religion, handicap, 
or national origin, in employment practices or in the programs or services 
provided for herein, is prohibited. 



(h) Time. Time is of the essence for all purposes of this 
Agreement. 

(i) Authoritv. Each of the signers of this Agreement hereby 
represent and warrant that they have authority to execute this Agreement on 
behalf of each of their governing entities. This Agreement shall be signed in 
duplicate originals so that each Party hereto shall have an original. 

Dated and effective as of the date first above written. 

CITY OF Y N  BNTONIO, TEXAS 

APPROVED AS TO FORM: 
City Attorney's Office 

g %-..- 

- -  - - 
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NERGY 
1355 CENTRAL PARKWAY S., SUITE 500, SAN ANTONIO, TX 78232 

November 7,2005 

Bexar Metro 9- 1 - 1 Network District 
Mr. Bob Long 
9 1 1 Saddle Tree Court 
San Antonio, TX 7823 1 

Re: Proposed Statement of Work with Revised Master Service Agreement - Three-Year Contract for Updated 0.50- 
Foot Ground Resolution Color Digital Orthophotography for Bexar, Guadalupe, and Coma1 Counties, Texas 

Dear Mr. Long: 

P2 Energy Solutions, L.P. (P2ES) is pleased to provide Bexar Metro 9-1-1 Network District with the attached 
partially executed proposed Statement of Work (SOW) with revised Master Service Agreement (MSA). P2ES wilI 
acquire new color aerial photography and ground control and provide photogrammetric services to produce 0.50- 
foot ground resolution color orthophotography covering Bexar Guadalupe and Coma1 Counties, Texas for years 
2006,2007, and 2008. 

The MSA has been revised to accept the changes requested by Bexar Metro to Sections 2.1 and 12.8. 

P2ES will deliver the final digital orthophotography by the end of May with incremental deliveries to begin in 
March. Please see Exhibit A of the Statement of Work for the Project Timeline for Year 2006. 

These dates are contingent upon having a signed Statement of work by November 8,2005 and favorabIe weather 
conditions for quality aerial photography. 

Bexar Metro 9- 1 - 1 Network District has authorization to share the Statement of Work with officials form Bexar 
Appraisal District and the City of San Antonio. 

Thank you for requesting this revised Statement of Work. AdditionaIly, thank you for your business over the last 
three years. It's been a pleasure working with you and you staff. We sincerely hope to continue to provide our 
services to Bexar Metro 9 1 1 Network District and look forward to your favorable response. If you have any 
questions about this Statement of Work or should you require additional information, please contact me at 210-861- 
7679. 

Best Regards, 

Andy Longoria, Certified Photogrammetrist 
Senior Account Manager, Photogrammetric Products & Services 

Enclosed: Two (2) Copies of P2ES' Proposed Statement of Work and MSA 
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Page 1 of 8 

DATE: November 3,2005 

COMPANY: Bexar Metro 9-1-1Network District 
ATTN: Mr. W. H. Buchholtz 
ADDRESS: 9 1 1 Saddle Tree Court 

San Antonio, TX 78231 

PHONE: 2 10-408-39 1 1 
FAX: 210408-3912 
Three-Year Contract for Updated 0.50-Foot Ground Resolution Color Digital Orthophotography for Bexar, 
Guadalupe, and Comal Counties, Texas 

1. Introduction 

Petroleum Place Energy Solutions, L.P. (P2ES) will acquire new color aerial photography and ground control and 
provide photogrammetric services to produce 0.50-foot ground resolution color orthophotography covering Bexar, 
Guadalupe, and Comal Counties, Texas for years 2006,2007, and 2008. 

2. Project Management 

P2ES will assign a Project Manager (PM) who will be responsible for this project. The PM will work closely with 
Bexar Metro 9-1-1 Network District (Bexar Metro) to develop the project specifications, work plan, and time line. 
The PM will coordinate flights, ground control, and all aspects of production through delivery and acceptance of the 
final products by Bexar Metro. 

3. Aerial Photography 

a. Project Area 

P2ES will obtain color aerial photograph at a negative scale of 1"=80OY and produce digital orthophotography 
for Bexar, Guadalupe, and Comal Counties, Texas. Additionally, P2ES will include the City of Fair Oaks 
Ranch, Texas. Fifty-one (51) flight lines and 3,221 exposures will be required to cover Bexar County, Texas, 
and sixty-five (65) flight lines and 2,896 exposures will be required to cover Guadalupe and Comal Counties, 
Texas. 

b. Conditions during photography 

Aerial photography will be accomplished using a camera with a calibrated six-inch focal length of 152 rnm (+I- 
3 mrn) during a period when deciduous trees are barren, as local climatic conditions permit, and generally 
within two hours before and two hours after maximum sun angle, when the sun angle is not less than 30 degrees 
above the horizon. Photography will not be undertaken when the ground is obscured by cloud cover, haze, fog, 
or dust and when streams are not within their normal banks. The photographs will not contain objectionable 
shadows caused by relief or low solar altitude. 

c. Flight Plan 

The principal points of the first and last exposures of each flight strip will fall outside the boundaries of the 
project area. The fmal accepted flight plan will be developed after the contract award and will be submitted to 
Bexar Metro for approval. The same flight plan and photo points will be used for years 2007 and 2008. 

Confidential Information: This Statement of Work containsproprietaty information and trade secrets that areproperty to Petroleum 
Place Energy Solutions, L.P. No portion of this Statement of Work is to be disclosed to thirdparties without the express consent of 
Petroleum Place Energy Solutions, L.P. 
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d. Forward Overlap 

Consecutive photos in each flight line will have an average forward overlap of 60 percent and an average side 
overlap of 30 percent to ensure full stereoscopic coverage. 

e. Crab 

Crab in excess of three (3) degrees with respect to both lines of flight may be cause for rejection of a flight strip 
or any portion thereof in which the excessive crab occurs. This includes relative crab between any two 
successive exposures. 

f. Tilt 

Tilt of the camera from vertical at the instant of exposure will not exceed three (3) degrees, nor shall it exceed 
five (5) degrees between successive exposure stations. 

g. Aircraft 

The aircraft will be adequately equipped with all essential geodetic and photographic instruments to meet the 
aerial photographic and airborne specifications of this project. A well-trained and experienced crew will operate 
the aircraft and all equipment and instruments. The design of the aircraft is such that, when the camera is 
mounted with all of its parts above the outer structure, an unobstructed view will be obtained, and it will be 
shielded fiom exhaust gases, oil effluence, and air turbulence. No window of glass or other material will be 
interposed between the camera and the ground to be photographed. 

The flight information, as well as the aircraft description, serial numbers, identification numbers, approximate 
time and duration of flight, and the pilot's name will be furnished prior to the aerial mission if required. 

h. Aerial Camera 

Aerial photography will be accomplished using a Wild RC-30 precision aerial mapping camera with a calibrated 
6-inch focal length of 152 mm (+I- 3 mm). The aerial camera will have a USGS Calibration Certificate no older 
than three years. Additionally, the camera will be equipped with a low distortion, high-resolution lens. 

i. Aerial Film 

Kodak 2405 aerial film or equivalent will be used for the project. The film will be fine grain, high-speed 
photographic emulsion on a dimensionally stable polyester base and will serve as the source for the creation of 
the digital orthophotography. Outdated film will not be used. The film will be stored and handled in accordance 
with the manufacturer's instructions. 

j. Film Processing and Image Quality 

The development, futing, washing, and drylng of all exposed photographic film will result in a quality image, 
with optimal contrast, tone, balance, resolution, uniformity in range of density, and fme grain exposures. 

k Film Editing 

After processing has occurred, all of the film will be edited for correct processing parameters by use of a 
densitometer. All correct flight parameters such as navigation of the flight lines, end and side overlap, and 
correct negative scale are carefully checked prior to releasing aerial film for further reproduction. 

Confidential Information: This Statement of Work containsproprietary information and trade secrets that areproperty to Petroleum 
Place Energy Solutions, L.P. No portion of this Statement of Work is to be disclosed to third parties without the express consent of 
Petroleum Place Energy Solutions, L.P. 
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P2ES will prepare a Flight Report and Film Record recording flight and camera and film information. Both 
records will be stored with the aerial film. 

1. Film Labeling 

Each exposure will be clearly labeled by mechanical means by an automatic film titler at the edge of the 
negative, just inside the image area, on the north edge. No thermal processes will be used. The labeling area 
will include the date of photography, scale of photography, roll number, strip number and exposure number. 

4. Geodetic Control 

P2ES will utilize airborne GPS for this project with thirty-five (35) supplemental ground control points (from year 
2003) to support airborne GPS for Guadalupe and Coma1 Counties and approximately two hundred fifty (250) 
supplemental ground control points (from year 2005) to support airborne GPS for Bexar County. All supplemental 
control points will have GPS derived horizontal and vertical coordinates meeting the accuracy requirements set forth 
above. The same ground control will be used for years 2007 and 2008. 

Additionally, existing control points may be used, provided P2ES can verify that they are visible from the air and 
that they have both horizontal and vertical values that meet or exceed the accuracy requirements. 

To insure horizontal matching to the City of San Antonio's imagery, tie-points will be derived from the 2005 
imagery. 

Control and orthophotography will be mapped at NAD 83, Texas State Plane Coordinate System, South Central 
Zone, U.S. Survey Feet. 

5. Fully Analytical Aerotriangulation 

P2ES will utilize ISM Corporation's Digital lmage Analytical Plotters (DiAP stations) for all photogrammetric 
mapping. The DiAP Station is a Soft Copy photogrammetric workstation based entirely on analytical 
photogrammetric algorithms and rasterized aerial film imagery technology. 

a. Aerial Film Scanning 

Scanning will be achieved directly from the aerial negative film Electronic dodging eliminates the need for 
excessive handling and unnecessary reproduction. Great care will be given in handling the aerial film to prevent 
scratches or abrasions. Film will be handled and scanned in a clean room environment. No diapositives will be 
required for this process. 

Prior to scanning, all film sources will be inspected for markings, dust, dirt, or any other foreign objects or 
markings that would degrade image quality. All such markings will be removed without damaging the source. 
All fiducial marks will be clearly visible in each scanned image. 

P2ES will utilize the Vexcel Imaging VX-4000, specifically designed and manufactured for use on aerial film. 
The Vexcel scanner has a geometric accuracy of +I-3 microns RMSE and is capable of a minimum scanning 
resolution of 7.5 microns. The aerial film will be scanned at 15 microns or 1693 dpi. 

Conjidential Information: This Statement of Work contains proprietary information and trade secrets that are property to Petroleum 
Place Energv Solutions, L.P. No portion of this Statement of Work is to be disclosed to thirdparties without the express consent of 
Petroleum Place Energy Solutions, L.P. 
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b. Point Marking, Mensuration, and Processing 

P2ES will utilize the DiAP in conjunction with AeroTriangulation Manager (ATM) software to mark and 
measure points for processing and extending the photo conwol. P2ES will process aU data with Erio 
Technology's ALBANY software. The result of the aerotriangulation will be suitable to meet NationalMapping 
Accuracy Standards for 1 "=120' fmal output. A minimum of six pass-points per stereo-image with tie points to 
adjacent flight line will be digitally marked. 

6. Digital Orthophotography 

P2ES will provide in-house digital orthophotography processing and mosaicking to produce 0.50-foot ground 
resolution digital orthophotography. 

a. Digital Elevation Model (DEM) 

Existing DEM data (year 2003,2004, and 2005) will be updated using the new aerial photography. All DEM 
data will be collected on a DiAP Station in an interactive manner by experienced Stereo Plotter Operators. 

Mass elevation points, 3-D break lines, and 2-D break lines will be captured to support a DEM suitable for the 
development of the digital orthophotography. The density of the mass points will vary with the terrain during 
collection. 3-D visualization will assist in determining the density of mass points at the time of collection. 

The resulting DEM data will be processed using ISM Corporation's TMCIP to produce a triangulatedirregular 
network (TIN). The TIN surface will be used to remove relief displacement during the rectification process. 

b. Rectification 

P2ES will utilize ISM Corporation's SysImage Producer soffware for the development of the digital 
orthophotography. SysImage software incorporates the control and aerotriangulation results, camera calibration 
parameters, DEM, and the raw scanned images. The digital ortho algorithm essentially traces a ray from the 
ground pixel position through the lens perspective center. The algorithmuses the known bundle parameters to 
~ansfer  the rays fiom image space to ground space one pixel at a time for the entire image. 

c. Digital Image Mosaics 

P2ES will perform a radiometric adjustment and color balance as needed of individual digital orthophoto 
images so that adjacent digital orthophoto images can be displayed simultaneously without an obvious visual 
edge seam between them. Localized adjustment of the brightness, contrast, and gamma values shall be 
performed to minimize tonal differences between the join areas. The radiometric adjustment will not 
compromise the accuracy, clarity, or resolution of the digital orthophoto images. 

d. Image Distortions 

Orthophotography will not contain defects such as out-of-focus imagery, dust marks, scratches, or 
inconsistencies in tone and density between individual orthophotography images andfor adjacent images. P2ES 
will be responsible for enhancing the image quality of areas of high distortion. Carehl photo selection and 
advanced image processing tools will be used to correct or remove excessive distortions resulting fiomelevated 
surfaces in particular. This includes all bridges and overpasses. Mosaic lines will not pass through buildings or 
bridges. 

Confidential In formation: This Statement of Work containsproprietaly information and trade secrets that areproperty to Petroleum 
Place Energy Solutions, L.P. No portion of this Statement of Work is to be disclosed to thirdparties without the express consent of 
Petroleum Place Energy Solutions. L.P. 
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e. Visual Verification 

P2ES will perform a visual verification of the images before all deliveries to insure image completeness and that 
no gaps occur in the image area or over edge coverage. 

P2ES' QC Manager shall verify radiometric accuracy by visual inspection of the digital orthophoto with the 
original unrectified image to determine if the digital orthophoto has the same or better image quality as the 
original unrectified aerial photography. 

f. File Size 

P2ES will deliver files as 7 !4 minute units that match the file naming and map sheet outline of the previous 
mapping. 

7. Raw Mosaic 

P2ES will utilize the alternate scenes scanned at 1693 DPI to produce a raw image mosaic product tied (simple 
rectification) to the year 2003 and year 2005 digital orthophotography ofBexar County, Texas. The resulting color 
imagery will have a ground pixel resolution of 6-inches. This product will be completed and delivered no later than 
January 3 1"'. 

8. Quality Control 

Quality control is an important part of P2ES' services, and it plays a role in every task to achieve the final 
deliverable product. Quality control is led by our QC Managerlspecialist with over 30 years of experience in 
photogrammetric production quality control. 

The following is a list of some of the QC steps: 

Inspection of the aerial film prior to scanning 
Review histogram after scanning 
Inspection of ground control data for proper photo ID, datum, and projection 
Aerotriangulation, model measurement interior orientation, tie point analysis, strip adjustment, and block 
adjustment 
3D visualization of the DEM data 
Visualization of the final digital orthophoto files 
Project specification assurance such as project boundary coverage, proper sheet outline, file formats, and print 
quality 
Mapping will meet or exceedNationa1 Mapping Accuracy Standards with a horizontal accuracy of +I- 3.00 feet 

9. Delivery Products 

a. 0.50-foot raw mosaic of Bexar Appraisal District's coverage area in MrSID Generation 2 format with SDW, 
20: 1 compression rate, delivered as individual quads 

b. 0.50-foot digital orthophotography for Guadalupe and Coma1 Counties in TIFFITWF fonnats delivered as 
individual digital ortho quarter quads 

c. 0.50-foot digital orthophotography for Bexar County in TIFFITWF formats delivered as individual 5k by 5k 
grid cells 

Confidential In/ormation: This Statenlent o/ Work containsproprietaly in/ormation and trade secrets that are property to Petroleum 
Place Energy Solutions, L.P. No portion o/this Statement of Work is to bedisclosed to third parties without the express consent of 
Petroleum Place Energy Solutions, L.P. 
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Delivery Products, cont. 

d. 0.50-foot digital orthophotography for Bexar, Guadalupe, and Cornal Counties in MrSID Generation 2 fonnat 
with SDW, 20: 1 compression rate, delivered as individual quads 

e. 0.50-foot digital orthophotography for Bexar, Guadalupe, and Comal Counties in ECW format, 20:l 
compression rate, delivered as individual quads 

f. 0.50-foot digital orthophotography for Bexar, Guadalupe and Comal Counties inMrSID Generation 2 format 
with SDW, 300: 1 compression rate, delivered as individual county mosaics 

g. 3.2808333-foot (I-meter) re-sampled ground resolution digital orthophotography for Bexar, Guadalupe, and 
Comal Counties in MrSID Generation 2 format with SDW, 50: 1 compression rate, delivered as combined 
county mosaics. 

All digital data will be delivered on an external hard drive provided by P2ES. 

10. Schedule 

Please see Exhibit A for the Project Timeline for Year 2006. 

These dates are contingent upon having a signed Statement of work by November 8,2005 and favorable weather 
conditions for quality aerial photography. 

11. Price 

P2ES will accomplish the services set forth in this Statement of Work for the prices shown below plus applicable 
sales tax. 

a. Single Year Price (Year 2006) 

1 .) Comal and Guadalupe Counties, Texas: 
2 .) Bexar County, Texas: 

b. Comal and Guadalupe Counties, Texas 

1 .) Year 2006: 
2.) Year 2007: 
3.) Year 2008: 

c. Bexar County, Texas and Bexar Appraisal District Coverage Orthophotography and Raw Mosaic 
(includes 80% forward overlap for downtown, Medical Center and portion of I35 and 110) 

1 .) Year 2006: 
2.) Year 2007: 
3.) Year 2008: 

Bexar Metro will have unrestricted rights to the digital imagery. 

Conjdential Information: This Statement of Work containsproprietary information and tradesecrets that arepropem to Petroleum 
Place Energy Solutions, L.P. No portion of this Statement of Work is to be disclosed to thirdparties without the express consent o f  
Petroleum Place Energy Solutions, L.P. 
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12. Data Distribution 

P2ES will provide data distribution to individuals and organizations for the prices as shown below plus 
applicable sales tax and shipping: 

a. Entire Data Set: 

1.) One (1) set of TIFFITFW files on External Hard Drive: $5,000.00 Three Counties 
2.) One (1) set of TIFFITFW files on External Hard Drive: $2,500.00 Single County 
3.) One (1) set of MrSID Files on External Hard Drive: $2,500.00 Three Counties 
4.) One (1) set of MrSID Files on DVD: $1,200.00 Single County 
5.) One (1) set of ECW Files on External Hard Drive: $2,500.00 Three Counties 
6.) One (1) set of ECW Files on DVD: $1,200.00 Single County 

b. Individual Tiles or Map Sheets: 

1 .) Set-up for Distribution: 
2.) Per CD: 
3.) Per DVD: 

$500.00 ($250.00 for Cities) 
$50.00 

$270.00 

13. Payment Terms 

P2ES shall invoice Bexar Metro monthly for apercentage of services rendered as shown below. Payment is due upon 
receipt of invoice. Commencing on 30 days following receipt of invoice, Customer shall be liable for monthly interest 
of 1 %% per month on any unpaid amounts. 

Bexar Metro shall pay 90% of each monthly invoice upon receipt. The balance of each invoice shall be held until the 
final delivery of the completed project for each year. 

Petroleum Place Energy Solutions, L.P. hereby agrees to provide the aforementioned services and data to the Bexar 
Metro 9-1-1 Network District in accordance with this Statement of Work for the amounts shown above plus 
applicable sales tax. 

The services and data offered in this Statement of Work are subject to the terms and conditions defined inthe PetroIeum 
Place Energy Solutions, L.P. Master Services Agreement Exhibit B, and are contingent upon execution of that 
agreement. 

The parties understand and agree that Bexar Metro 9- 1-1 Network District is a governmental entity operating under the 
laws of the State of Texas. This agreement and the fiscal year 2007 and 2008 financial obligations outlined in this 
Statement of Work are subject to the annual appropriations ofpublic funds bythe governing bodies ofBexar Metro 9-1-1 
Network District, Bexar Appraisal District and the City of San Antonio. 

Note: This proposal may be withdrawn by Petroleum Place Energy Solutions, L.P., ifnot accepted within 30 days. 

Statement of Work Submitted by: 

Andy Longoria, Certified Photogrammetrist, 
Senior Account Manager, Photogrammetric Products & Services 

ConJdentiol Information: This Statement of Work contains proprietary information and trade secrets fhaf are properly lo Petroleum 
Place Energy Solutions. L.P. No portion of lhis Statement of Work is to be disclosed to thirdparties without the express consent of 
Petroleum Place Energy Solutions, L.P. 
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Acceptance of Proposal: 

The above services, data, cost, and terms described above are satisfactory and are hereby accepted. Any alteration or 
deviation fiom the above specifications involving extra costs will be executed only upon written orders and will become 
an extra charge over and above this proposal. 

Date of Acceptance: 

Bexar Metro 9-1-1 Network District 

Confidential Information: This Statement of Work conlainsproprietaiy infinnation and trade secrets that areproperty to Petroleum 
Place Energy Solutions, L.P. No portion of this Statement of Work is to bedisclosed to thirdpariies without the express consent of 
Petroleum Place Energy Solutions. L.P. 



EXHIE3IT A 

Project Timeline 

a. Coma1 County, Texas and Guadalupe County, Texas 
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b. Bexar County, Texas and Bexar Appraisal District Coverage 
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Conjdential Information: n i s  Statement of Work con tains proprietary information and trade secrets that areproperty to Petroleum 
Place Energy Solutions, L.P. No portion of this Statement of Work is to be disclosed to thirdparties without the express consent of 
Petroleum Place Energy Solutions, L.P. 



EXHIBIT B 

PETROLEUM PLACE ENERGY SOLUTIONS, L.P. 
MASTER SERVICES AGREEMENT 

This Master Services Agreement (the "Agreement") is made effective on the Effective Date set forth below by and between 
Petroleum Place Energy Solutions, L.P. ("P2ES') and the following Custom, and shall remain in effect until tembated in 
accordance with the terms hereof 

Effective Date: November 7,2005 
Name: W H Buchholtz, Executive Director 

Bexar Metro 9- 1-1 Network District 
Address: 91 1 Saddle Tree Court 
City: San Antonio State: Texas Zip: 78231 
Telephone: 2 10-408-39 1 1 Telecopy 2 10-408-39 12 Email: Bill@BexarMetro.com 

NOW, THEREFORE, in consideration of the mutual covenants and a p m t t s  set forth below, the parties hereto agree as 
follows: 

1.0 Senices 

1.1 Statement ofwork  ~ 2 ~ ~ a ~ r e e s t o p r o v i & t o ~ & ~ ~ ~ ~ & a n d ~ & d h t a n s a n d  
mditims of this w t  The scope of the wolktobe perf&, delivaabb, prql'ect schedule, and rates for such Senices sp1:de+&d mi-kullitten-of& 

attached hereto and made a hereof (he "SOW?. 
1.2 Non-exdusivity. This Agreement shallnot preclude P2ES ~ p r w i d i n g & & ~ t o ~ w f d c h m a y n s u l t m ~ ~ ~ ~ a r d  

documtation which are competitive, whether or mt  such materials are s i m i  tomatRiaIs devekqxd by P2ES plnsuant to this Agemmt 

1.3 ProprictaryRights. P 2 E S d o e s n o t m w y m d o e s ~ & t a i n a n y r i g h t m t h e ~ , s y s t e n a o r ~ u ~ i z e d ~ b y P 2 ~ ~ ~ ~  

p e r f m o f ~ s ~ t ( t o g e t h e r w i t h , b u t n o t 1 i r r d t e d  to, theirsource& andxkted docummtaticnand~m. ~2~Sshallhddallri& title,andintmstin 

and to all techiqw, m e W ,  ideas, and p q m m  develaped by it m camedon with the pafwmnce of the Agremmt 

2.0 Payment 

2.1 Payment Terms P2ES shall invoice Customer monthly for senices rendered. Payment is due upon receipt of invoice. Commencing on 30 

days following receipt of invoice, Customer shall be liable for monthly interest of 1K% per month on any unpaid amounts as long as such is consistent 

with the rate permitted under Texas Government Code Chapter 225 1 which shall apply to any late payments.. 

2.2 Taxes. Cbtomer sMl be liable for and pay to P2ES upan C u s m  &pt of an mwice for my m t s  paid or bmmd by P2ES relaling to 

laxs ksd on such fees and charges on this Agimmnt or the servicw: rmdered hereunder, @less of how designated or levied, or wktha so inclnred or paid 

during or after the tmnination of this Agement, including but not limited to state and local sales, @vile& or excise iaxa based cn gmss m u e ,  but excluding ~ W S  

basedonnetkcom. 

2.3 Feg and Expenses Custcimr shall pay fees fw services perf& byP2ES m arxdaxe with h schedule of f x s  and paymen& inchded m the 
SOW. 

The terms and conditions set forth on the reverse of this Dace are an intmal    art of this Agreement. 

IN WITNESS WHEREOF, the parties hereto hereby warrant that they have the requisite authority to execute this Agreement, and 
have executed this Agreement, as of the Effective Date. 

CUSTOMER: Bexar Metro 9-1-1 Network District 

0 
N ~ :  N .  tl . Ruchhdf- z 
Title: f i  4 ( f i v e  Dk~cfor  

PETROLEUM PLACE ENERGY SOLUTIONS, LP.  

. . 
Name: Thomas Neubert 

Title: Senior Vice President 

Conjidential Information: 7his proposal contains proprietary information and trade secrets that are property to Petroleum Place Energy Solutions. L.P. 
No porfion oflhis proposal is lo be disclosed lo third parties without the express consent ofPetroleum Place Energy Solutionr, LP. 



3.0 Confidentiality.Each party agrees that during the course of this 
' 

Agreement, information that is confidential or proprietary may be disclosed to 
the other party, including, but not limited to, software, technical processes and 
formulas, source codes, product designs, sales, cost and other unpublished 
financial information, product and business plans ("Confidential Informalion"). 
Confidential lnformation shall not include information that the receiving party 

can demonstrate (a) is, as of the time of its disclosure, or thereafter becomes 
part of the public domain through a source other than the receiving party, @) 
was known to the receiving pany as of the time of its disclosure, (c) is 
independently developed by the receiving party, or (d) is subsequently learned 
from a third party not under a confidentiality obligation to the providing party. 
Except as provided for in this Agreement, each party shall not make any 
disclosure of the Confidential Information to anyone other than its employees 
who have a need to h o w  in connection with this Agreement. Each party shall 
notify its employees of their confidentiality obligations with respect to the 
Confidential Information and shall require its employees to comply with these 
obligations. 

4.0 Scheduling of Resources P2ES will use its best efforts to meet Customer's 
resource r e q u i m t s  for senices under the SOW, and wiU inform Custom of their 
status. P2ES will not schedule resources or provide services ifcustomer has undisputed 
invoices that are fifteen days past due. 

5.0 Responsibilities 
5.1 Of PZES. P 2 S  will provide nsourw(s) toperform the services cutlimed in 

the SOW, and the SOW references the Project Manager who will serve as the pnrni.uy 
contact for P2ES. 

5.2 Of Customer. Cus tom will assign a Project M a n a p  whowill sereas 
the primary contact for Customer. The SOW sets forth the name(s) of Customer's 
A u t h o d  Repmtative(s) who are authorized to request and approve any c h a n p  to 
the SOW. Customer shall provide P2ES with full, free, and safe access m Customer's 
facilities for P2ES to fulfill PZEY obligdtions. Customer shall promptly notify P2ES of 
any unsafe conditions to which P2ES reso- could be exposed at any of Customer's 
facilitia. 

6.0 Limitation of Liability. LN NO EVENT WILL P2ES BE LIABLE FOR 
CONSEQUENTIAL, INDIRECT, INCIDENTAL, PUNITIVE, OR ANY OTHER 
NON-DIRECT DAMAGES INCLUDING, WITHOUT LIMITATION, LOST 
PROFlTS OR ANY CLAIM OR DEMAND AGAINST CUSTOMER BY ANY 
OTHER PARTY DUE TO ANY CAUSE WHATSOEVER, EVEN IF P2ES HAS 
BEEN ADVISED OF THE POSSIBILrTY OF SUCH DAMAGES. P2ES'S 
LIABILITY HEREUNDER, REGARDLESS OF THE FORM OF ACTION, S H W  
NOT EXCEED THE TOTAL AMOUNT PAID BY CUSTOMER TO P2ES FOR 
SERVICES RENDERED UNDER THIS AGREEMENT, EXCLUDING TRAVEL 
REIMBURSEMENTS. P2ES'S ENTIRE L I A B W  IS SET FORTH IN THIS 
SECTION 6.0. This Section 6.0 shall survive kmination of the Agreement 

7.0 Warranties. P2ES wmants that P2ES will perform the Services in a 
professional m e r ,  and accord~ng to the descnptian in the SOW. EXCEPT AS 
EXPRESSLY SET FORTH IN Iws SECTION 7.0, P2ES MAKES NO 
REPRESENTATlONS OR WARRANTIES, EXPRESS OR IMPLIED, TO 
CUSTOMER OR TO ANY OTHER PERSON OR E N n n  REGARDING ANY 
SERVICES, DEUVERABLES, RESOURCES, EQUIPMENT, SOFIWhRE, OR 
OTHER iTEMS PROVIDED BY P2ES UNDER THIS AGREEMENT OR THE 
RESULTS TO BE DERIVED FROM THE USE THEREOF, AND P2ES 
EXPRESSLY DISCLAMS AhY WARRANTIES ARlSING FROM COURSE OF 
DEALING, USAGE OF TRADE, OR COURSE OF PERFORMANCE, AND THE 
IMPUED WARRANTIES OF MERCHANTABILITY, AND FITNESS FOR 
PARTICUIAR PURPOSE. 

8.0 No Solicitation. Customer hcreby agees that neither C u s m  nor my of its 
affiliates will hire, solicit, offer trmployment to, or otherwise relain or attempt toretain the 
services of any of the current ~mployees of PZES, for so long as they are employed by 
P2ES and for a period of one (1) qmr from the termination of their employment, without 
obtainingthe prior written consent of P2ES. This provision will s u ~ v e  the termination 
of this Agreement for a period of (1) one year. 

9.0 Term and Termioation. 
9.1 Term This Agreement is effective upon the Eff&.dve Date listed above 

and shall remain in effect until terminated as provided herein. 
Conjidential Information: This proposal contains proprietary information and trade 
proposal is to be disclosed to third partier without the express consent of Petroleum 

9.2 Termination Upon Notire Either party may at any time k m h t e  this 
Agreement upon thirty (30) days prior written notice. 

9.3 Termination UponInmlvency. Eitha party may terminate this 
Agreanent by written notice to the other, and regard the other party as m default of this 
Agreement, if the other party becomes insolvent, makes a general asignment for the 
benefit of creditors, files a voluntary petition of bankruptcy, suffers or p m i t s  the 
appoinbnent of a d v e r  for its busings or assets, or becomes subjeEt to any pnoQeding 
under any ban-tcy or insolvency law, whether domestic or foreign, or has vmnd up 
or liquidated its busmess, voluntarily or otherwise. 

9.4 Payment Due  Notwithstanding the reasan for or manner of tmiml im 
of the Agreement, Customa shall pay for all sRvices rendered by P2ES up to the 
effective date of termination of the Agreement within thkiy(30)da)s dsuch te rmidm 
dak. 

10.0 Limited Time for Action. No action, regardless of fam, arising out of the 
senices under this Agreement may be brought by either party more than one year after 
the caw of actim as acnued, except that an action for nonpayment m y  be brought 
within one year of the date of last paymRlt 

1 1.0 Fonm Majeure P2ES shaU not be liable for any delay in p a f m c e  or any 
failure in paftnmance haeunder caused in whole or m part by reason of f m  majeure, 
which shall be deemed to include the c c c m c e  of any m t  beyond the m&ol of 
P2ES, war (whether an actual declaration t h f  is made or not), sabotage, insurdan, 
riot and other acts of civil disobedience, action of a public enemy, failure or delays in 
kampoMian, laws, regulationsor acts of any national, state or local g o v m t ( o r a n y  
agen&, subdivision orinsbumentality thmeor), judicial actim, labor dispute, accident, 
fi, explosion, flood, s m  or other act of Gcd, s h g e  of labar, hel, raw materials, 
mhinery  or technical failures. 

12.0 Miscdlaneous 
12.1 Notices. All notices, requests, demands, and other communications 

hereunder shall be in writing and, unless othenvise provided haein, shall be deemed to 
have been duly given upon hand delivery or upon depasit m the United States Mail, 
postas prepaid, certified or registered rnail,nAum d p t  requested, at theaddresses set 
forth above. 

12.2 Indenendent Contractor. Under this Agreement, P2ES shall be an - 

independent contractor. This Agreement shall not be consbued as aeatingaprinmhip 
joint venture, agency or ernplo~trelationship, a as granting a franchise under e i k  
federal or state law. 

12.3 Amendments and Waiver. This A ~ t m y b e ~ o r m o d ' i e d  
by, and only by, awn'tten instnnnent executed by all the parties haeto. The tam ofafthis 
Ageanent may be waived by, and only by, a written instrument executed by the party 
against whom such waiver is sought to be dd. 

12.4 Assignments and Parties in Intergt This Agreement shall i r m  to the 
benefit of and be binding upon the parties hereto and their respe~tiw successors and 
assigns. This Agreement shaU not be assigned by Customer without the prior written 
consent of P2ES. 

12.5 No Implied Rights or  Rcmedies. Except as otfiRwise expreslypvided 
herein, nothing herein expressed or implied is intended or shall be conshued to confer 
upon ortogiveanypason, firm,orcqmatian, otherthan thepartiesheretoand their 
respdve  successors and assigns, any rights or remedies under or by reasan of this 
m t  

12.6 Entire Agreement This Agreement embodies the entin: agreement and 
understanding between the parties hereto relating to the subject matter hereof and 
s u p d e s  any prior agmmmts and understanding relating to Ule subjectm!%zhaeof. 

12.7 Severabiity. If any part a provision of this Agreement is or shall be 
deemed violative of any applicable laws, rules or regulations, such legal indidity shall 
not void this Agreanent or affect ~e remaining tm and provisions of this Ageernmi, 
and this Agmment shaU be consbued and interpreted to cmnpt with all such laws, 
rules or regulations to the maximum extent possible. 

12.8 Applicable Law. This Agreement has been accepted and made 
performable in Bexar County, Texas. This Agreement and the rights and 
obligations of the parties hereto shall be construed under and gov~ned  by the laws 
of the State of Texas, without giving effect to principles of conflict of laws. The 
exclusive venue for resolution of any dispute between the parties related to the 
subject matter of this Agreement shall be in Bexar County, Texas. 

secrets that are property to Petroleum Place Energy Solutions. L.P. No portion of this 
Place Energy Solutionr. L.P. 
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NERGY 
1355 CENTRAL PAWAY S., Sum 500, SAN ANTONIO, TX 78232 

MAIN: 210.402.5900 FAX: 210.223.391 6 W W W . P ~ E S ~ ~ ~ M  

November 7,2005 

Bexar Metro 9-1 - 1 Network District 
Mr. Bob Long 
9 1 1 Saddle Tree Court 
San Antonio, TX 7823 1 

Re: Proposed Statement of Wark with Revised Master Service Agreement - Tfrree-Year Corn far Upd~trsd 0.50- 
Foot Csound Resolutian Color Digital Orthaphotolpaphy for Bexcu, Quaddupe, and C o d  Cauntiies, Trtxas 

Dear Mr. Long: 

P2 Energy Solutions, L.P. (PZES) is pleased to provide Bexar Metm 9-1-1 Nehvark District with the attached 
partially executed proposed Statement of Work (SOW) with revised Master Senrice Agreement (MSA). P2ES will 
acquire new color aerial photography and ground cootrol and provide p h ~ g r a w m ~ c  services ta produce 0.55- 
foot ground resolution color orthophotography covering Bexw Guadalupe and C o d  Counties, Texas for years 
2006,2007, and 2008. 

The MSA has been revised to accept the changes requested by Bexm Metro to Sections 2.1 llnd 12.8. 

P2ES will deliver the f d  digitd orthopbatography by the end of May with incremental detivdts to begin in 
March. Please see Exhibit A of rhe Statement of Work for the Proje~t Timeline for Year 2006. 

These dates are contingent upon having a signed Statement of work by November 8,2005 and Eavorable weather 
conditions for quality aerial photography. 

Bexar Metro 9-1-1 Network Disfrict has authorization to share thc Statement of Work with officials f m  Bexar 
Appraisal District and the City of San Antonio, 

Thank you for requesting this revised Statement of Work, Additionally, thank you for your business over thc last 
thee years. It's been B pleasure working with you aad yau stag We s i a c d y  hope ta mtfnua to provide our 
services to Bexar Mefro 91 1 Network District and look forward to your favmble response. If you hsve any 
questions @bout this Statement of Wark or should you require additional infomation, pIease c m e t  me at 210-861- 
7679. 

Best Regards, 

Andy Longoria, Certified Phatogrammetrist 
Senior Account Manager, PHotogtamrnetric Products & Services 

Enclosed: Two (2) Copies of PSBS' Proposed Statement of Work aad .MSA 
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DATE: November 3,2005 

COMPANY: Bexar Metro 9-1-1Network District 
ATTN: Mr. W. H. Buchholtz 
ADDRESS: 91 1 Saddle Tree Cotlrt 

San Antonio, TX 7823 1 

PHONE: 210-408-331 1 
FAX: 210-408-3912 
ThreYcar Contract for Updated 0.50-Foot Ground Resolution Color Digitat Orthophotography for Bexar, 
Guadalupe, and Comal Countiw, Texas 

1. Introduction 

Petroleum Place Energy Solutions, L,P. (P2ES) will aoquire new color aerial photography andgrottad comol and 
provide phomgralmnetric services to produce 0.50-foot ground resolution color orthophotography covering Bexat, 
Guadalupc, and Coma1 Counties, Texas fbr years 2006,2007, and 2008, 

2. Project Man~gement 

P2ES will assign a Project Manager (PM) who will be responsible for this project. Tbe PM will work closely with 
Bexar Metro 9-1 - t Network District (Rexar Metro) to develop the project specifications, work plan, and time line, 
The PM will coordinate flights, ground control, and all aspects ofproduction though deliveryandae~eprancc afthe 
final products by Bemr Metro. 

3. Aerial Photography 

a. Project Area 

PZES will obtain color aerial photograph at anegative scale of 1"=800' and produce digital drhphatagaphy 
for Bexar, Guadalupe, and Coma1 Counties, Texas. Additionatly, P2ES will include the City of Fair Oaks 
K w h ,  Texas. Fifiy-one (5 1) flight lines and 3,221 exposures will be required to cover Bexar County, Texas, 
and sixty-five (65) flight lines and 2,896 exposures will be required to cover Guadaiupe and Comal Counties, 
Texas. 

b. Conditions during photography 

Aerial photo&nphy will be accomplished using a camera with a cafibrnted six-inch focal length of 152 mm(+l- 
3 mm) during a period when deciduous trcos are barren, as local climtic coatiitions permit, and gexmdy 
within two hours before and two hours after maximum sun angle, when rhe sun angle is not less tban 30 d e w s  
above the horizon. Photography will not bc undertaken when the ground is obscured by cbud cover, haze, fig, 
or dust and w k n  streams are not within tbeir normal banks. The photographs will not confain objectionable 
shadows caused by relief or low solar altitude. 

c. Flight Ytan 

The principal points of the first and last exposures of each flight strip will fall outside the bomdapies of the 
project area. The final accepted flight plan will be developed after the contract award and will be submitted to 
Bexar Metro for approval. The same fight plan and photo paha  will be usad for pars 2007 and 2008. 

Confidential Information: This Statement of Work contains proprietary i n i a m ~ t o n  a& trade s p c m  that a m p m ~ t o  Perrolerun 
Place Energy Soiwtions, L.P. IVoporiion oJthis Stuterneaf ox Work is to be dircI08ed to third parties withcat lfie c r ~ p r ~  consen: of 
Petroleum Placa Energy Solutions. L.B. 
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d. Foranrd Overlap 

Consecutive photos in each flight line will have tur average forward uverlap of 60 percent and an average side 
overlap of 30 percent to ensure full stereoscopic coverage. 

e. Crab 

Crab in excess of thtee (3) degrees with respect to both lines of flight may be cause for rejection of a flight strip 
or any portion thereof in which the excessive crab occurs. This ineludes relative crab between any two 
successive exposures. 

f. Tilt 

Tilt of the camera from vertical at the instant of exposure will not exceed three (3) degrees, nor shall it exceed 
five (5) degrees between successive q o s u r e  stations. 

g. Aircraft 

The aircraft will be adequately equipped with ail essential geodetic and photographic ir18-b to meet the 
aerial photographic and airborne specifications of this project A weU-&Gd and eqmiencedcnw will operate 
the aircraft and all equipment and instnunents. The design of the aircraft is such thaf when the camera is 
mounted with all of its parts above the outer structure, an unobsmicted view will be obtained, and it will be 
shielded from exhaust gases, oil effluence, and ait turbulence. No window of glass or other material will be 
interposed between the camera and the ground to be photographed, 

The flight infarmation, as well as rhe aircraft description, serial numbers, identificationnumbers, approximate 
time and duration of flight, and the pilot's name will be h i s h e d  prior to the aerial mission if required. 

h. Aerial Camera 

Aerial photography will be accomplished using a Wild Re-30 precision aerial mapping camem with a calibrated 
6-inch focal length of 152 mm (+/- 3 mm). The aerial camera will have a USGS C a l i b m t i r , n ~ a &  no older 
than three years. Additionally, the camera will be equipped with a low distardon, high-rcsoIution lens. 

i. Aerial Film 

Kodak 2405 aerial film or equivalent will be used for the project The film will be fine grain, high-speed 
photographic emulsion on a dimensionally stable polyester base and will serve as the source for the creation of 
the digital orthophotagntphy. Outdated fib will not be used. The film will be stored and handled in accordance 
with the manufacturer's instructions. 

j. Film Processing and Image Quality 

The development, fixing, washing, and drying of ali exposed photographic fiim wiH result in a quality image, 
with optimal contrast, tone, balaace, msolution, uniformity in rmge af density, and f w  grain apcsufes 

k Film Editing 

After processing has occurred, all of the fhm will be edited for correct promsing parameters by use of a 
densitometer. All correct flight parameters such as navigation of the flight line$ end and side overlap, and 
correct negative scale are carefblly checked prior to mleasing aerial fifM for Wer rcpr0dw:tion. 

Conjidenrral Informatron. Thrs Statement of Work con fainspropr~efary infomattan and fruderecrefs that areproperly to Petrdeum 
Place Energy Solurtons, L. P ,Voporrion of rhrs Statement of Work is ro be disclosed 10 third parties without fhe expmsconsertl of 
Petmleum Place Energy Solufions. L P. 
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PZES will prepare a Fliglit Report and Film Rtcord recording flight and amera and film i n f o d o n .  Both 
records will be stored with the aerial film. 

1. Film Labeling 

Each exposure will be clearly labtied by mechanical means by an automatie film titler at the cdge of the 
negative, just inside the imge area, on the north edge, No thermal processes will be used Thc Iabeliag area 
will include the date of photograpby, scale of photography, roll number, strip number md exposure number. 

4. Geodetie Control 

P2ES will utilize airborne GPS for this project with thirty-five (35) supplemental ground controf points (hm year 
2003) to support airborne GPS for Guadalupe and Coma1 Counties a d  approximakly two hundred fiftr (250) 
supplemental ground control paints (fromyear 2005) to support airborne GPS for Bexar Coultgr. AlS supphmental 
contra1 points will have GPS derived harizonta3 and vertical coordinates rsecting the a c c u r a c y r q a  set forth 
above. The same ground control will be used for years 2007 ad 2008. 

Additionally, existing control points may be used, provided PZES can verif)r that they are visible &om the air and 
that they have both horizontal and vertical values that meet or exceed the accuracy requirenents. 

To insure horizontal marching to the City of San Antonio's imagery, tie-pints will be derived &om the 2005 
imagery. 

Control and orthophotograpliy will be mapped at NAD 83, Texas State Plane Corndinate System, South Central 
Zone, U.9. Survey Feet. 

5. Fully Analytical Aerotriangulation 

P2ES will utilize ISM Corporation's Digital Image Analytical Plotren (DIAP s M ~ a s )  for aH photogmmetric 
mapping. The DiAP Station is a Soft Copy phetogrmxmtric workstation based entirely on analytical 
photogranlrnetric algorithms and rasterized aerial film imagery technology. 

a. Aerial Film Scanning 

Scanning wiIl be achieved directly from the aerial negative film Electronic dodging eliminates tbe need for 
excessive handling and unnecessary reproduction. Great care will be given inhading the aerial filmto prevent 
scratches or abrasions. Film will be handled and scanned in a clean roam eaviranment. No diapositives wiU be 
required for this process. 

Prior to scanning, all film sources will be inspecbed for markings, dust, dirt, or any other fodgn objects or 
markings that would degrade image quality. All mch markings will be removed without h g h g  rhe some.  
All fiducial marks will be clearly visible in aach scanned image. 

P2ES will utiIize the Vexcel Imaging VX-4000, specifically designed and manufa~tured for use on aerial 6Im. 
The Vexcel scanner has a geomctxic accuracy of +/-3 rnicrolls RMSE and is capable of a snixhm sc&g 
resolution of 7.5 microns. The aerial film will be scanned at 15 microns or 1693 &pi. 

Confidential Infirmu f ton: This Sta~ement of Work containsproprie?ury information and tmde ~vcrets that are property& P&robm 
Place Energy Solutions. L.P. No portion ojthis aatemenf of Work is to be disclored to rhirdparties without the express eonsent of 
Petroleum Ploce Energy Soluriotis, L.P. 
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b. Point Marking, Mensuration, and Processing 

P2ES will utilize the D i l P  in conjunction with AeroTriangalation Manager (ATM) soha re  to mark and 
measure points for processing and extending the photo control. P2ES will process all data with Erio 
Technology's ALBANY software. The result ofthe aerotriangulation will be suitable to meet NationalMapping 
Accuracy Standards for I "= 120' final output, A minimumof six pass-points pcr sterco-image with tie points to 
adjacent flight line will be digitally marked. 

6. Digital Orthophotography 

P2ES will provide in+house digixal orthophotography processing and mosaicking ta prodwe 0.50-foot ground 
resolution digital orthophotograpby. 

a. Digital Elevation Model (DEM) 

Existing DEM data (year 2003,2004, and 2005) will be updated using tbe new aerial photography. AII DEM 
data will be collected on a UMP Station in an interactive manner by experienced Stereo Plotter @orators. 

Mass elevation points, 3-D break lines, and 2-D breaklines will be captured to fllppoxta DEM suitable for the 
development of the digital orthophotography. The density of the mass points will vary with the tamin during 
collection. 3-D visualization will assist in determining the density of mass points at the time of collection. 

'fie resulting DEM data will be processed using ISM Corpomtion's TINUIP to produce a@iangula&iirregular 
network (TIN). The TIN s d a c e  will be used to remave relief displacement dwing the rectification process. 

b. Rectification 

PZES xi11 utilize ISM Corporation's S y s h g e  Producer soflwae for the development of the digital 
orthophotogr&phy. SysImagc software incorporates the control and aerotrkngdationresults, c m c a l r i t i o n  
parameters, DEN, and the raw scanned images. The digital ortho algaritka essentially traces a ray &am tbe 
ground pixel position through the lens perspective center. The algorithmuses the known bundle parameters to 
transfer the rays fiom image $pace to ground space one pixel at a tirne for tbe entire image. 

e, Digital Image Mosaics 

P2ES will perform a radiometric adjustment and color balame as needed of iftdividusrl digital orthophoto 
images so that adjacent digital orthophoto images can be displayed sirnultmeoudy without an obvious visual 
edge seam between them. Localized adjustment of the brightness, contrast, and gamma values shall be 
performed to minimize tonal differences between the join areas. The radiometric adjustment will not 
compromise the accuracy, clarity, or resoIution of the digital orthophoto images. 

d. Image Distortions 

Orthophotography will not contain defects such as out-of-focus irnagery, dust marks, scratches, ar 
incnnsistencies in tone and density between individual orthaphotogmphy images d o r  adjacent images. P2ES 
will be responsible for enhancing the image quality of weas of high distortion. CarefUl photo selection and 
advanced image processing tools  ill be used to correct or remove excessive distostiom resulting fhm cleated 
surfaces in particular. Th~s  includes all bridges and overpasses. Mosaic lines will not pass through buildings or 
bridges. 

ConJdential Informafion: This S'(atenenl o j  Work conlainsproprielary i n f i r n t h  and trade secrers tha amproper& to Aetmlarm 
PIace Energy Solutrons. I.. P. ,Voporrion of this Statement of W~rk is to he disclosed la thirdparties w~'rhmld6e uprus  consent of 
Petroleum Place Energy Soluliuns, L.P. 
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e. Visual Verification 

P2ES %$11 perform o visual verification of the images befare all deliveries to insm image campleteness and that 
no gaps occur in the image area or over edge coverage. 

P2ES' QC Manager shall verif) radiometric accuracy by visual inspection of the digital orthophoto with the 
original umeclified image to determine if the digital orthophoto has the same or better image quality as the 
original uncectified aerial photography. 

f. File Size 

PZES will deliver Nes as 7 N minute unirs that match the file d g  and map sheet outline of the previous 
mapping. 

7. Raw Mosaic 

PZES will utilize the alternate scenes scanned at 1693 DPI to produce a raw image mosaic product tied (simple 
rectificatian) to the year 2003 and year 2005 digital orthophotography of Bexar County, Tms. The resulting color 
imagery will have a ground pixel resolution of 6-inches. This produd will be completed and &liveredno later thaYl 
January 3 1 ". 

8. Quality Control 

Quality control i s  an unpomnt part of P2ES' services, and it plays a role in every task to achieve the h l  
deliverabie product. Quality control is led by our QC ManagerlSpecialist with over 30 yetus ofexperience in 
pbotogrammetric production quality control. 

The following is a list of some of the QC steps: 

Inspection of the aerlal film prior to scanning 
Review hntoyam after scanning 
Inspectiorl of gound control data for proper photo ID, datum, and projection 
Aeroeianylation, model measurement interior orlentation, tie paint d y s i s ,  strip adjustmat, and block 
adjustment 
3D visualization of the DEM data 
Visualization of the final digital orthopboto files 
Projeot specification assurance such as project boundary coverage, proper sheet outline, file f o r m ,  and print 
quality 
Mapping will meet or exceed National Mapping Accuracy Standards with a horizontal acmcyof+l- 3.00 feet 

9. Delivery Products 

a. 0.50-foot raw mosaic of Bexar Appraisal District's coverage area in MrSlD Generation 2 fo,mrat with SDW, 
20: 1 conlpression rate, delivered as individual quads 

b. 0.50-foot digital ortl~ophotography for Guadalupe a d  Coma1 Counties in lXFFflW.F famts delivered as 
individual digital ortho quarter quads 

c. 0.50-foot digital orthophotography for Bcxar County in TIFFtTWF famtats delivered as individual 5k by 5k 
grid cells 

Cun,fidenrial Infurmatron. This St~lemenl oJWork coni.ornsproprietary rclfomrafron ond trade secrets ~utareprapertyiaPetml~n 
Pluce Energy Soluliuns. L P. No portron ofthis Sfafement of Work is to be disclosed #a ( k i d  parties withow the express consent of 
P@~oleum Place Energy Solutions, L.P. 
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Delivery Products, cont. 

d. 0.30-foot digitat orthophotography For Bexar, Guadalupe, and Coma1 Counties in MrSXD Generation 2 fonnat 
with SDW, 20: 1 compression rate, delivered as individud quads 

e .  0.50-foot digital orthophotography for Bexar, Guadalupe, and Coml Counties in ECW format, 20:l 
compression rate, delivered LU individual quads 

E 0.50-foot digital orthophotography for Bexar, Guadalupe and Carnal Counties in MrSlD Generation 2 format 
with SDW, 300:l compression rate, delivered as individual county mosaics 

g. 3.2808333-foot ( I  -meter) re-sampled vound resolution digital orthophotography for B e w ,  Guadalupe, and 
Coma1 Counties in h?rSID Generation 2 f a m t  with SDW, 50:1 compression rate, delivered as combined 
county mosaics. 

Ali digital data will be delivered on an external hard drive provided by P2ES. 

10. Schedule 

Please see Exhibit A for the Project Timeline for Year 2006. 

These dates are contingent upon having a signed Statement of work by November 8,2005 and favorable weather 
conditions for quality aerial photography. 

11. Price 

PZES wil1 accomplish the services set forth in this Statement af Work for the prices shownbelow plus applicable 
sales lax. 

a. Single Year Price (Yew 2QO@ 

1.) Coml and Guadalupe Counties, Texas: 
2,) Bexar County, Texas: 

b. Coma1 and Guadalupe Counties, Texas 

1.) Year 2006: 
2.) Year 2007: 
3.) Year 2008: 

c. Bexar County, Texas and Bexar Appraisal District Coverage Orthophotography and Raw Masaie 
(includes 80% forward overlap for downtown, Mtdicol Center and portion af I35 and 110) 

I .) Year 2006: 
2.) Year 2005: 
3.) Year 2008: 

Bexar Metro will have unrestricted rights to the digital imagery. 

Ccl~II;de n tual Information: T%is Sfo feinent af Work cnrrtuins proprieznry information and trade secrets ihat we properry to Peimlmm 
Piace Energy Sohfrans. L P ?Vo pczrfion offhis Sz~iement af Work is to be drscfosed to thirdpartier wilhouf the erpresf consent of 
f'eimleunr Place En:nsrm Solurrons, L.P. 
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12. Data Distribution 

P2ES will provide data distribution to individuals and organizations for the prices as shown below plus 
applicable sales tax and shipping: 

a. Entire Data Set: 

1 .) One (1) set of TIFF/TFW files on Exkmal Hard Drive: $5,000.00 Three Counties 
2.) One (1) set o f  T1FFnT;W files on External Hard Drive: $2,500.00 SingleCounty 
3.) One (1) set of MrSID Files on External Hard Drive: $2,500.00 Three Cornties 
4,) On@ (1) set of MrSID Files on D m :  $1,200.00 Single Crnulty 
5.) One (1) set of ECW Files on Extwml Nard Drive: $2,500.00 Three Counties 
6.) One (1) set of ECW Files on DVD: $1,200.M) Single County 

b. Individual Tiles ur Map Sheets: 

1 .) Set-u? far Distribution: 
2.) Pet CD: 
3$ Per DVD: 

$500.00 ($230.00 far Cities) 
$50.00 

$270.00 

F2ES shall invoice Bexar Metro monthly for a pacentage of servicw redend as shownbelow. P a p a t  is due upon 
receipt of invoice. &mmencing on 30 days following receipt of invoice, Custom shall be liable for monthly interest 
of 1 %% per month on any unpaid amounts, 

Bexar Metro siull pay 90% of each rnond~ly invoice upon receipt. The balance of each invoice shall be beld until the 
fml delivery of the completed project for each year. 

Petroleum Place Energy Solutions, L.P. hereby agrees to provide the aforementioned services and dstP to the Bexar 
Metro 9-1-1 Network District in accordance with this Starement of Work for the amounts shown above plus 
applicable sales tax. 

The services and data offered in this Statement ofwork are subject to the terms and conditions defined in Ule Petroteurn 
Place Energy Solutions, L.P. Master Services Agreement Exhibit B, and are contingent upon execution of that 
agreement, 

The parties understand and agree that Bcxar Metro 9- 1-1 Network District is a governmental entity operating wader the 
laws of the State of Texas. This agreement and the fiscal year 2007 and 2008 financial obligatioru o u h d  in this 
Statement of Work are subject to the annual appropriatioos ofpublic funds bythe g o v d g  bodies ofBexar Metro 9-1-1 
Network District, Eexar Appraisal District and tfie City of San Antonio. 

Note: 1% proposal m y  be withdrawn by Petroleum Place Energy Solutions, L.P., ifnot accepted within 30 days. 

Statement of Work Submitted by: 

Aady Longotia, Certified Photo~ammetrist, 
Senior Accounf Manager, Photogrimunetric Products & Services 

Confiden~ial Informarion: This Staternen! of Wet-k con fains proprietary mformation and t d e  secrets ~ h &  atvpmperty ~r, P~~mIcunt 
P l a e ~  Energy Solurmns. L.P. No porrian ofrhis Statement of Work is fa be disclosed lo dirdparfiar witCa#f the ezpress corJSenl of 
Pelroleurn Ploce Energy Solufrons, L. P. 



Statement of Work: E050809 Rev. 3b 
Bexar Metro 9-1-1 Network District 
November 3,2005 
Page 8 of 8 

Acceptance of Proposal: 

?'he above services, data, cost, md t e r n  described above are satisfactory and are hereby accepted. Any alteration or 
deviation fiom the above specificatians involving extra costs will be executed only upon writtenordm and will become 
an extra charge over and above: this proposal. 

Date af Acceptance: 

Bexar Metro 9-1-1 Network District 

ConjidFnriat Information: This Stafement of Workcon6uinsproprietary infirmation and trad~iwcrets rhaf wapraperty to Pehofeum 
Place Energy Solutions, L.P. No portion ofthis Statement oJ Work jS to be disclosed to thirdpar&s withour the erpress consent of 
Perroleurn Place Energy Salu6ions. L.P. 



EXHIBIT A 

Project Timeline 

a. Coma1 County, Texas and Guadatupe County, Texas 
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b. Bexar County, Texas and ffexar Appraisal District Coverage 

Conljdential Infirvnarion: This Srazsment oflYork contains proprietary informion und trade sscreh that arctpropetfy fa PehoJeurn 
Place Energy Sol~rions, L.P. No portion of f h b  Stutement of Work is to bedisciased to rltird parties wirhout the mpmconseBt of 
Pelroleurn Place Energy Solurrans, L.P 



EXHIBIT B 

PEl'ROLEC'IM PLACE ENEXGY SOLUTIONS, L.P. 
MASTER SERVICES AGKEEIMENT 

"Ibis Master %vices A8e-t (the " ') is maQe e k t i v e  on the Effective Date set fofi below by and 
Petroleum Place Energy Solutions, L.P. ~P2ES"J and the fotlowing f2u&mm, and shaU m d n  in effect d tamim%d in 
~ r ~ w i t b b u : t t . ~ m s b a e o f :  

I3iktfve Date: ?j~y.e_mber 7,2005 
Num: _W I X  Buchfioltn Executive Director 

Bexar Metro 9-1 -1 Network District 
Addrcss:-9ll_ Saddle Tree Court 
City: S ~ I  Antonio -Stare: Texas Zip: 7823 1 
Telephone: 21 Q-408-3911 Telecapy 2 10-408-391 2 Email: 

XOW, l ' l E R B O E ,  in considexation of tb muhlal covmint~ and 
follows: 

2.0 Paymmt 

2.1 Paynmt 'I'm PZES shall invoia Customer monthly for s R V i ~ e s  reridend. Payment is  due uponmipt cf imke. C ! o m g o n  30 
day5 followmg receipt of invo~ce, Custorntx st141 be liable for monthly inWest of I Fa% per month on any unpaid mounts as h g  as such w d m t  

wl[h the rate pennittuf under Texns G o m m e n t  Code Chapter 2251 which sltall apply to any late paymcn's.. 
2.2 Tnxev U m ~ ~ b e ! ~ I e f ~ ~ a n d p y t ~ P 2 E S b p ~ ~ i p l ~ a n m M d e e f 0 ~ a n y ~ 0 p a i d u ~ ~ P Z E S r c l a ~ l o  

~ f a M m s w h ~ ~ u s a r d c k ~ o r , h a A ~ t a t h t s a \ ~ n r d Q u l ~ , ~ ~ o f h o w d e s ~ ~ f ~ ~ ~ ~ ~ ~ ~ a @  
during or &T ttle m n a c c m  of$a .4gnmnen~ inciudrng but nd lirnitrd tp sfate and kml SICS, privia'scoisc  lam b e d  cn ~ IW -but 
bauedmnerinmme. 

2 3  Ie06nndExpmim C . ~ s h a l 3 p ~ y f e a s f a ~ ~ b y ~ m  
SOW. 

The tern and couditions ~t forth on the revemof this am? ara Jan in&xwd mrt of thk .-hmmenL 

IN WITNESS WHEREOF, the pa-ties hereto hereby wmant  elat they have f k  requisite authority to mecute this and 
lave executed this .4geRment, as of the Effective Date. 

CTLTSTOhfER: Bexar M e t ~ o  9-1-1 Nenvork District 

/ 
Name: 

Title: Eic4~-AYC l l i h h ~  

PETROLEUM PLACE FNFiRGY SOLUIIONS, a. 

By: 

Title: Senior Vice President 

Cunfrdentiaf Infomation: ? ? ~ i s p ~ s u I  confa~m pprDpeiePDry in/ormalion nndrrad~ sm& /ftararepr@Wy lo Pe~n~flew PPboel&qySo]ub~, LP. 
No parlion of ;his prppusol as to be disclosed 10 third parties wllhoad the erpras cansu~l afPumlarm P1amEmr.p Sohiions, LP. 



3.0 Oonfidentirlity. Each pany agrees thal during the course ofthis 
.4greement informanon that ts cmfidenna? or proprietary may be diaclosod to 
thr other party, ;ricludtng. but not limitad to, sohare,  rechiail pmcesses and 
fwmul~s,'soukt eudes,~roduct designs, saber, cost and other u&blished 
financial i n f m h o n ,  p d u c l  and busmese plans t"confi&ntiai Information"). 
Confidenhat lnftmrion shall not include mforrnat~on that tho recawng parry 

can d e m t r a t e  (a) is, as of the lime of its disclosure, or thereafter becomes 
part uf the publa oomain thraugh a SOUTCC 6 t h ~  than the receiving pany, @) 
was known to the recelvrcg p n y  as of the nme of ~ t s  disclosure. (c) Ir 
independently developed by tbe reeelvlng party, or (d) is subsequnrly lcanrcd 
from a third p a q  not under a confidentiality obligatron to (he providing party. 
Exccpt as provlded for In :his Ayeemen: each party shall not m a k  any 
d~sciosure of the Confidential h f o m t ~ o n  to anyone other than iu employees 
who have a need to h o w  in connecncm with this Agreement. Each pcuty shall 
notify 1t-i employees of their confidentiality o b l ~ g t i a s  with respect to the 
Contidentin1 Infarmation ar~d sl~all fryu:re ~ts eq1oyees to comply with b e  
obl~gations. 

4.0 Scheduling of Reswrccn. PZES v+4U we its best e f f m  to m o c t C u s 1 ~ ' s  
~req~~tpfasnvicetunder~SOw,andwiUinfamCunomaof~ 
satus. P2ES will MI schedule mwm orpwide d m  iFCustwnahas urdkpled 
invoices that an f i h  dajs pa: duc. 

5.0 Responsibiric4 
5. I Of W E .  P2FS wll providc ~ ~ 4 s )  8n pmCmi .Ihc s e i v i ~  w t l i r d  in 

the SOW, iind nd SOW referm L !  IfnJrrt Manager who will m e  nr the primary 
contdct for P2ES 

5.2 Of Cusiemr. C u s m  will assrgn a hqicxx MBMger whown sent& 
I& prinaary wirtact for Custotlta Ihc SOW m fMth the azmc(s) t \ tCus l ,~~~r 'r  
Authanzed mtuive($)*wwlltoriztd l o q w t t r n d ~ ~ p l y c b p b  
tk SOW, C L s m  shan prcnzdc P2ES wuh full, hcc, and safe access a Cusxmer's 
facilities for P2ES to fulffll P2W o b l i ~ ~ .  CusmsbX pmpt ly  d fy l% iS  of 
ony unsafe conditions to which P2ES rsouw could bee& a1 any uf Cusraner's 
hiltlo;. 

6.0 L,inJtation o f  Liability. IN NO WEhT WIU. P2FS BE LWBLF; FOR 
CONSFQUEhTlAL WIZIRKT, INCIDENTAL, YUNiTIW, OK ANY O'IH8R 
NON-DIkEXT DAMAGES Ih'CUIDING. H'ITHOUC LMlTATKIN. LOST 
PROFITS OR ANY CIAM OR DEMAND AGAWST ClJSTOMER BY ANY 
OTIICR P A R n  DUE M ANY CAUSE WHATSOEVF.R, EV1-SJ IF PaFS HAS 
B E N  ADWED OF THE POSSBWlY OF SUQI UAUAGES. I W S  
LlABrrnv HEREUNDFR, m m  OF n i E F 0 W  OF ACnON. S H W  
NOT EXCEED THE TOTAL A M O W  PAID BY CUSrOMER TO P2ES FOR 
SERVlCES RPlDERED UNDER AGREE!iEKT, EXCLUDING TRAWL 
REIMBURSWTS.  1;LES'S ESDRG LIAHIUTY B SET FORTH IN 'MIS 
SECTION 6.0 This .Section 6.0 shall sdve fednation of the Apemat 

7.0 WamtKs. P2ES warrants thnt PZES wll pcdm Lbe Sewices in a 
p - u k s s d  mannu, and mordmg to the dacnphcm in the SOW. FXCEF1' AS 
l3XPKESSI.Y S k i  FOKI'H IS 1IlilS SECITlON 7.0, P2ES MAfC;FS NO 
REPRESENTAnONS OR WARRANTIES, EXPRESS OR IMPLED, TO 
CllSTOMER OR TO ANY OTHER PERSON OR ENTTPI RE(jARI31NG ANY 
SERVICES, DEWERABLES. RESOtXCFS, EQUIPMENT, SOFIWARE, OR 
OWER l'lFh1S PKOVIULZ BY P2ES UNDER THE AGWEMENT OR THE 
RE5ULTS TO BE L E N E D  FROM THE USE 'INERFDF, AND P2FS 
EXPRESSLY DISCLAIMS ANY WI\RR4HnFS ARLSiNO bWlM CX)I:RSE OF 
D W G .  USAGE OF TRADE OR GOllfGE OF PEKFOWYCE, AND THE 
LLLPUED WAKKkU'l7!! 01. &~~C~HkV(;4tf~I' \ ( ,  AND I:K.WS FOR 
P.4RTK:LUK PLIZI'OSE. 

8.0 hoSa11citntion. C u s w n ~  b ! > y  nw- *at nclCw C U W ~ T  ELX a7y of 
afi%ata wll h~re, sohcrt of:m cmpi@nmt to, or o h n a s e  &Ian uaUqnpt urr& dir.ttw: 

m c e s  of any of c w l t  ~ c n p i o p s  of P2S,  for so long a lhry are cnpIoyzd by 
P2ES a ~ d  for a period of one ( 1  ) yai- fium the tenrrm:ation of tkrr e n ~ p l o m t ,  vithwt 

of U s  Ap~cemnr far a Mod ol(1) onr year. 

(1.0 'Fern and TMIUM~~~.  
9.1 Term. 'hisAgreemntiseff'wupo#lUIE~~IWabwe 

atxi shaU renlain m effat until tumhted as praidcd herein. 
Confrden!ral lnznnat~on. Thts proposal conrarnsproprie:a'y infirmagion and frade 
proposal rc to bc: dirclosed to thrrdyarrh nldoul the apress cowenr ofPctroleum 

m f  iftfteothawrty- i m t & ~ ~ a p y ? n a a l a s s i ~ t f w ~  
b a t e f i t o f c r e d i i m , f i l e s ~ ~ p e t i ~  ofbanbupq.8Uffersapnits tb 
appoi~tmaitofarocdwfcritrburimss aweis, a r b e a r m s s & j w b ~ y ~ i  

or in6ahray law, whahs-tic a faeign, cs has- vp 
P liquidaid is b u s h  wiunmdy cr o t h w i s ~ .  

9.4 PaymmtDuc N a M ~ g t b c r r a m f u o p ~ o f ~  
ofthe ~ ~ r c z r r &  ~ u s t o m a s h a l l ~ f a a l i s a v i a s r a d s e d b y ~ ~ ~ ~ v p t ~ t h c  
elfwtive datc af tann* of the Apmmtwithin mirry@@d+i of such kmmka 

11 '0 FsnerltXajarrr. F2ES shall not 'bc iiabk fb any delay in perfwmw a any 
failure in p r f - w - i n  whole or m pat byrwsmaffa~cxn@ane, 
wtrichshallbedamalmincludettu:aanrareotanyevcltbcyordthr;unbalaf 
P2FS. war (uWkran aEhral deckath  thmfisnwka 
riot and other am of civil dirobediencc, stion of a pulrlic 
BsnqmGition, faws, regulatkns a acb ofmy natimal, stat 
w, suMEV;Sion or instrumcn$hry thamQjudieial anian, laba dkptc, ace&& 
iue, expbsion, fioai, sm ot elk 83 OfGaC siluta@ of $ba, fie& raw rxkwab, 
I7lWhmqar techrr'M &luxes. 

12.0 rnbedlpna~u 

12.1 Notias. At1 dm, &- 
h u n &  shall be in d i n g  and, un 
havebrmdu~givaruponhand&~crupondqnsit in~ficUniShtaMail ,  
p~agepnpaid, catir&crrt&tatd nraiI,rchanraaiptrequestod,~tbcaddrcsKssa 
forth h 

12.2 Endepeodeuf t2xmtndar. Undez W Agnrnrnt, P2ES sbsIl be am 

jointvarbuc, ag~ncywemp , a r ~ s g r o n t & a ~ & a h  
federal or s8k law. 

~ t m a y b e b e b y , a n d m l y b y , a m l t t a ~ ~ b y t h e p a r i y  
~ t ~ w h a n h ~ v e r i 0 ~ ~ g h t 0 ~ b C c n f w a d .  

12.4 Assignments and Parties 11) Bhanhuretothe 
Mt of and bz binding upm the paRics 
&%signs. ~ ~ t s h a I t n n t b c I L S d @ b y a * 9 ~ a n a v v i ~ m C p i w r ~ ~  
consenfa fm.  

125 No ImpW Right$ or R c ~  Ezcqgas othswise 
hereutnolhaghenin 

w 
~ i m p l i e d C i n ~ ~ W k ~ b ~  

u ~ o o o r t o g i v e a n ~ ~ b r m , ~ ~  ~ t l l s R t n E ~ ~ a n d t k k  
respectm swwessasad a n y r i g h t s u ~  w&arbymsmof@s 
Agrecmaft 

12.6 EntireA&ruoment This &wnmt emticdies the atthe tand 
unQsstandingbdwePntheparti*rhgetonlptingtothcsubjectmat$rhaeofand 

12.7 Mmbllity. I f a n y p a t a ~ a i o f t h b s ~ t i s a s ~ l ~  
dcmd Viotaau of any applicable law$ rulw u qulatiay such legal MiIkybhan 
not void this Ageem& w &kt h m i n v  ofthis 
and &is A g ~ c e m t  shall bc ccmswxd and inCerprcXad to with aB such hws, 
ruh a n g u h ~  to & m a x i m  extent WIc. 

12.8 ApplicableLaw. This Apemerit has beGn accepted and made 
performable in Rucar County, Texas. This Agreement and the righu ~d 
obligntions oftht pnrtiesheretoshPl1 be canstrued undetsnd govanedbythclaws 
of the State ofTexas, without giving effect to princip1a of conflict dlaws, The 
exclusive nnuc far rtsolutian of any bsWm the @is mlatcd to (hc 

subject mrter of this Agmm% shall tx in Boxar Cbunty, Twras. 

secrets thar arepraprtj to Parrohum Place Ensgy Solutions. LP. No portion oilhis 
Place Energv Sdwtions, LP, 
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