
Attn: Janeth San Pedro 'Ji:","J i l
806+1-AMD IVAgreement #: 061-:

CONTRACT ROUTING SHEET

Date Prepared: April 10, 2017 Need Date: *** ASAP ***

PROCESSING DEPARTMENT:

Department:
Dept. Contact:
Phone:

Department
Head Signature:

Procurement & Contracts

Linda Silacci-Smith
x5417

? <hlt;y

Name:

Address:

CONTRACTOR:

AtPac Assignment to:
SouthTech Systems, Inc.
4181 Flat rock Drive, Suite 300
Riverside, CA 92505

Phone: (951) 354-6104

CONTRACTING DEPARTMENT: Recorder-Clerk

ServiceRequested: AssignmentofAgreementfromAtPactoSouthTechSystems,Inc.
(vendor agreement)

Contract Term: Perpetual (no change) Contract Value: $ no change
Compliance with Human Resources requirements? Yes: No:
Compliance verified by: N/A - Assignment

COUNTY COUNSEL: (Must approve all contracts and MOU'i'S),/ )
"i!/Approved: 1 / Disapproved: !//7Date:

Approved: Disapproved: Date: T7
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PLEASE FORWAI'fflRISK MANAGEMENT. THANKSi

RISK MANAGEfVlE'NT: (All contracts and MOU's except boilerpla,te grant funding iements)
Approved: v' Disapproved: Date: '=;'=r-ip "'diQ'fl?

BV:Approved: Disapproved: Date:

c? i i'c? ii/"lTh/i - vex? *ozgol
v

OTHER APPROVAL: (Specify department(s) participating or directly affected by this contract).
Departments:
Approved: Disapproved: Date: By:
Approved: Disapproved: Date: By:

Rev. 12/2000 (GS-GVP)
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" Xmenament IV

ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT (this "Assignment") is made as of June 6, 2017, in
Placerville California, by and between AtPac, Inc ("Assignor") and South Tech Systems, Inc.
("Assignee"), and County of El Dorado, a municipal corporation (the "County").

RECITALS

WHER?EAS, Assignor is a party to the Agreement (as defined below); and

WHER?EAS, Assignor desires to assign the Agreement and Assignee desires to assume
the Agreement, each on the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the promises and the mutual covenants
contained in this Assignment, and for other good and -valuable consideration, the receipt and
adequacy of which are hereby acknowledged, Assignor and Assignee agree as followsl

1. Definitions. The following definitions shall apply to this Assignment:

(a) Agreement. The term "Agreement" shall mean the September 24, 2002,
Agreement between AtPac, Inc and County of El Dorado, a municipal-corporation ("County")
for software and related services provided-to the County Clerk Recorder. The term "Agreernent"
shall include any amendments or-modifications set forth in Appendix A, attached hereto and
made a part hereof.

(b) Effective Date. "Effective Date" shall mean the date of this Assignment.

(c) Other Terms. Terms used and not defined in this Assignment shall have the
meanings assigned to such terms in the Agreement.

2. The parties agree to the following facts:

(a) The County, by and through the County Clerk Recorder, has entered into the
Agreement with Assignor as defined above and attached as Appendix A and incorporated in this
Assignment by reference.

(b) As of March 1, 2017, the Assignor has transferred to the Assignee all the operating
assets of the Assignor by virtue of an Agreement of Merger between the Assigrior and -Assignee.

(c) The Assignee has acquired such assets of the Assignor by virtue of the above
transfer.

(d) The Assignee has assumed all obligations and liabilities of the Assignor under the
Agreement by virtue of the above transfer.

(e) The Assignee is in a position to fully perform all obligations that may exist under the
Agreement.

(f) It is consistent with the County' s interest to recognize the Assignee as the successor
party to the Agreement.

(g) Evidence of the above transfer has been filed with the County.

Assignment
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(h) A letter dated March 10, 2017 signed by Officers of AtPac and SouthTech System
companies that certifies Assignor has sold to Assignee the Agreement and the operating-assets of
Assignor and the rights to all of Assignor's proprietary software of the agreement with-County of
El Dorado, to the effect Assignee.

3. In consideration of these facts, the parties agree that by this Assignment:

(a) The Assignor confirms the transfer to the Assignee, and waives any claims and rights
against the County that it now has or may have in the future in connection with the Agreement.

(b) The Assignee agrees to be bound by and to perform the Agreement in accordance
with the conditions contained in the Agreement. The Assignee also assumes all obligations and
liabilities of, and all claims against, the Assignor under the Agreement as if the Assignee were
the original party to the Agreement.

(c) The Assignee ratifies all previous actions taken by the Assignor with respect to the
Agreement, with the same force and effect as if the action ha'; been taken by the Assignee.

(d) The County recognizes the Assignee as the Assignor's successor in interest in and to
the Agreement. The Assignee by this Assignment becomes-entitled to all rights, titles, and
interests of the Assignor in and to the Agreement as if the Assignee were the original party to the
Agreement. Following the Effective Date of this Assignment, the term "Contractor," as used in
the Agreement, shall refer to the Assignee.

(e) Except as expressly provided in this Assignment, nothing in it shall be construed as a
waiver of any rights of the County against the Assignor.

(f) All payments and reimbursements previously made by County to the Assignor, and
all other previous actions taken by County under the Agreement,-shall be considered to have
discharged those parts of Countyjs obligations under the Agreement. All payments and
reimbursements made by County after the date of this Assignment in the name of or to the
Assignor shall have the same force and effect as if made to the Assignee, and shall constitute a
complete discharge of County's obligations under the Agreement, to the extent of the amounts
paid or reimbursed.

(g) The Assignor and the Assignee agree that County is not obligated to pay or reimburse
either of them for, or otherwise give effect to, any costs, taxes, or other expenses-, or any related
increases, directly or indirectly arising out of or resulting from the transfer of this Assignment,
other than those that County in the absence of this transfer or Assignment would have Fieen
obligated to pay or reimburse under the terms of the Agreement.

(h) The Assignor guarantees payment of all liabilities and the performance of all
obligations that the Assignee:

(1) Assumes under this Assignment; or

(2) May undertake in the future should this Agreement be modified under their
terms and conditions. The Assignor waives notice of, and consents to, any such future
modifications.

(i) The Agreement shall remain in full force and effect, except as modified by this
Assignment. Each party has executed this Assignment as of the day-and year first above written.

Assigni'nent
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4. Governing Law. This Assignment shall be governed by the laws of the State of
California, without regard to its conflict of laws principles.

s. Headings. All section headings and captions contained in this Assignment are for
reference only and shall not be considered in construing this Assignment.

6. Entire Agreement. This Assignment sets forth the entire agreement between Assignor
and Assignee relating to the Agreement and supersedes all other oral or written provisionsJ

7. Further Assurances. From and after the date of this Assignment, Assignor and
Assignee agree to do such things, perform such acts, and make, execute, acknowledge and
deliver such documents as may be-reasonably necessary or proper and usual to complete the
conveyance contemplated by this Assignment or as may be-required by County.

8. Insurance Certificates. For this Assignment to be effective, Assignee shall provide to
County insurance certificates and endorsements for the identical type and amount of-coverage
currently required under the Agreement.

9. Severability. Should the application of any provision of this Assignment to any
particular facts or circumstances be round by a court- of competent jurisdiction to be invalid or
unenforceable, then (a) the validity of other-provisions of this Assi'gnment shall not be affected
or impaired thereby and (b) such provision s-hall be enforced to the-maximum extent possible so
as to effect the intent of Assignor-, Assignee and County.

10. Successors; Third-Party Beneficiaries. Subject to the terms of the Agreement, this
Assignment shall be binding upon, and inure to the benefit of, the parties hereto and their
successors and assigns. Nothing in this Assignment, whether express or implied, shall be
construed to give any person or entity (other than County and the parties he;eto and their
respective successors and assigns) any legal or equitable right, remedy or claim under or in
respect of this Assignment or any covenants, conaitions or provisions contained herein.

11. Notices. All notices, consents, directions, approvals, instructions, requests and other
communications regarding this Assignment or the Agreement shall be in writing, shall be
addressed to the person and address set forth below and shall be (a) deposited in the U.S. mail,
first class, certified with return receipt requested and with appropriate postage, (b) hand
delivered or (c) sent via facsimile (if a facsimile number is provided below)-. All
communications sent in accordance with this Section shall E+ecome effective on the date of
receipt. From time to time Assignor, Assignee or County may designate a new address for
purposes of this Section by notice to the other signatories to tFiis Assignment.

If to Assignor:
Linda Maclam, President
13300 New Airport Road, Suite 101
Auburn, CA 95602
(530) 913-3340.
last mac la m 'ti aol.ccim

Assignment
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If to Assignee:

Jose Dominguez, President
SouthTech Systems, Inc
4181 Flatrock Drive, Suite 300
Riverside, CA 92505
(951) 354-6104
jose.doi'nii'iq uci gsoutlitecll S} stem s.colll

If to County:

County of El Dorado
Bill Schultz, Clerk/Recorder/Registrar
360 Fair Lane

Placerville, CA 95667
530-621-5494

bill.schultz@edcgov.us

12. Consent of County. Each of Assignor and Assignee acknowledges that the prior written
consent of County to this Assignment is required under the terms of the Agreement.-County
shall be a third-party beneficiary of this Assignment and shall have the rigFit to enforce this
Assignment.

Assigni'nent
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IN WITNESS WHEREOF, Assignor and Assignee have each duly executed this Assignment as
of the date first refereiiced above.

ASSIGNOR

AtPac, Inc.
13300 New Airport Road, Suite 101
Auturn, CA 95602

l ASSIGNEE

South Tech Systems, Inc
4181 Flatrock Drive, Suite 300
Riverside, CA 92505

l

By: Linda Maclam, President

g
f,cise Domi4es"DomiWsQ

r

Subject to Sectioii 12 of this Assigiii'nent, County hereby consents to the assignment
described iii Sections 2 arid 3 of this Assignt'nent.

COUNTY

Recommended by:

?-,=
Bill Scl'uiltz, Clerk/Recorder/J"egistrar
Clerk/Recorder/Registrar

/--

Approved:

Chairinan

Board of Supei-visors
County ofEl Dorado

By

Appendix A: Agreeinent
,%pendix B: Merger Docut'nents

Assigiii'nen}
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APPENDIX A

Agreement

Assigni'nent

P-560 (9-06) A-l

08-0929 3A Page 7 of 76



APPENDIX B

Asset Transfer and Assignment Agreement Verification

Letter from Parties Certifying to the Assignment of the Agreement

Assignment
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APPENDIX A

Agreement

Assigni'iieiit arid Novatioii
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,,4- PROGRAM LICENSE AND MAINT ENANCE AGREEMENT

El Dorado County
Recorder-Clerk
360 Fair Lane

Placerville, California 95667
Attention, William Schultz

(916) 621-5494 / (916) 621-2147 /Fax
as

Licensee

and

AADae
16700 lola Way

Grass Valley, Califomia 95949
Attention James P, Maclam

(9al6) 272-0596 / (916) 272-5098 / Fax
as

L€censor

Recitals
Whereas, it is the desire of the Licensee to acquire a Clerk-Recorder Imaging lnforrnation System
[d%- ] license, (the package) from Licensor, and

Whereas, tt is the desire of Licensor to provide the dRh= Iicense to Licensee according to the terms
and conditions setforth in this Agreement, and

Whereas, it is the understanding of the parties that Licensor is providing, 'for a fee, the eRh- licensed
solmara in combination with other products to meet the s(ated needs of the Licensee.

Now thererore, the parties mutually agree as fotlows:

1. License.

1.I Type; Fees.
The Parties hereby agree that Licensor shall grant a non-transferable and non-exclusive Iicense to
Licensee under the terms and conditions stated below. Licensee shall pay to Licensor a fee for the
license rights and obligations defined in this Agreement. All fees for this license and other products and
services are described in Attachment A of th'is Agreement.

i.2 Package.
This Iicense shall apply to the Licensor's functional description of the software products and services
listed in Attachment A of this Agreement, in any form or medium, and a!I associated or related
documentation and materials whether supplied as part of the Iicense or as part of a bid or other proposat
document (package). The package shall at all times be proprietary to the Licensor. No kransfer of ti(le
or proper4y vis-a-vis the package is intended by this Agreement.

1.@aa License Agreement Page 1 of 6
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(;7R(dr License Agreement - El Dorado County, Calffornia

1.3 Acceptance; Termination.
This Iicense becomes effective when signed by the Licensor and certified by the Licensee. Licensee
may terminate the license granted by this Agreement upon 60???? days prior written notice to
Licensor. Licensor may terminate the license granted by this Agreement in the event the Licensee fails
to compiy with any of the terms and, or conditions of this Agreement upon 60 days prior written notice.

1.4 Package Use.
The package-may only be used, on and in connection with central processing unit(s) (System) Iocated
at:

360 Fair Lane, Placerville, Californfa 95667

or as they may be from time-to-time moved with the Licensee operations.

Identification of the central processing unit(s) is included in Attachment A,

Unless otherwise identified in this License Agreement or its attachments, a separate license is required
for each computer system upon which the package will be used.

2. Terrns and Conditions

2.1 Definitions.

This Agreement incorporates by reference the standard definitions of the computer industry established
by trade usage or custom to the extent such staridard definitions do not contradict the definitions
provided in this Agreement.

2.2 Proprietary Rights; Non-disclosure.
Licensor, the originator of the package (products), retains title to the package. Licensee acknowledges
that the package (software programs, scripts, macros, documentation, user manuals, help files, and
other materials) supplied by Licensor to Licensee are subject to the proprietary rights of Lficensor, are
trade secrets of Licensor and are protected by civi! and criminal Iaw. Licensee will use its best efforts to
carefuliy and continuously protect the confldentiality of said trade secrets and will not release or disclose
them to %hird parties. At the option of Licensor and to the extent allowed by law, the Licensee will have
its employees, agents, officers, and, or sub-contractors execute non-disclosure agreements for the
protection of Licensor's intellectual property.

2.3 Notice Of Rights.
Licensee shall reproduce and include the entire notice of proprietary rights of Licensor on all copies of
the package( as identified in Attachment A to this Agreement) in any form, in who)e or in part. Said
copies shall only be made as expressly provided by this Agreement.

2.4 Notice Of Unauthorized Use.

Licensee shall notify Licensor immediately of known or suspected unauthorized use, access, or
possession of the package or any part thereof. Licensee shall assist Licensor in the protection o€ its
proprietary rights by permitting representatives of Licensor to inspect at all reasonable times any
Iocation at which package is used or kept, or may be located or kept.

2.5 Reproduction.
Unless otherwise provided in writing, all documentation provided to the Licensee per this Agreement
may not be reproduced by Licensee. Additional copies of user documentation may be obtained from
Licensor. Documentation shall only be given to employees, for internal use, subject !o all the terms and
conditions of this Agreement.

A@ae License Agreement Page 2 of 6
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(fmtb- License Agreement - El Dorado County, California

2.6 copies; Audit.
Any Iicensed programs whtch are provided in machine readabie form may be copied, in whole or in part,
in printed machine readable form in sufficient number for use by the Licensee with the designated
central processing unit, for backup purposes, or archive proposes, provided however, that no more than
three (3) printed copies will be under any Iicense at any one time without the prior written consent of
Licensor. The Licensee agrees to maintain appropriate records of the number and Iocations of copies of
the licensed package. The original, and any copies of the Licensed package, in whole or in part, which
are made by the Licensee shall be the property of Licensor. This does not impiy that Licensor owns the
media on which the licensed package are recorded. Licensee agrees to make its facilities available
upon written notice for irispection and audit at the cost of Licensor for deterrnlnation of the number of
copies and, or Iicense Iocations.

2.7 Default.

Faifure to comply with any provisions of this Agreement shall be cause for default and termination.
Llpon such termination any and all fees shall become immediately due and payable.

2.8 Duty Upon Termination.
Upon expiration or termination of this Agreement, Licensee will return the package to Licensor and all
materials of a confidential and, or propr[e€ary nature, as well as any and al! copies of the same, and all
property (tangible or intangible) belonging to Licensor; or, will certify to Licensor in writing through the
best efforts of Licensee; and to the best of Licensee's knowledge, the original and all copies, in whole or
in part, in any form, of the package received under the terms of this Agreement or made in connection
with this Agreement have been destroyed, except that, upon prior written authorization from Licensor,
the Licensee may retain a copy for archive purposes.

2.9 Liens.

Licensee shall keep each and every item to which Licensor retains title free and clear of atl claims, hens
and encumbrances except those of Licensor, and any act of Licensee, vo!untary or involuntary,
purporting to create a claim of Iaw or encumbrance on such an item shall be void.

2.lOlnsolvency.
If Licensee ceases conducting business in the normal manner, becomes insolvent, either voluntarily or
involuntarily, undertakes or becomes subject to any Iaws relating to bankruptcy, insolvency, or
protection of creditors, this Agreement shail terminate, except for these items covered by Section(s)
2.2, 2.3, 2.4, 2.6, 2.10, and any payment obligations covered by thIs Agreement. If such !ermination
occurs, each party shall return to t)"ie other all confidential, proprietary, and other property (tangible or
intangible). Except that Licensee shall retain the right to use the sutiject of this Iicense for the-then
unexpired term of the license.

2,11 Notice.

All notices, request, demands and other communications called for or contemplated in this Agreement
shall be in writing and shall be deemed to have been duly given when personally de!ivered, o? four(4)
days after being mailed (the date of the mailing shall count as the first day) by united States certified or
registered mail, postage prepaid, addressed to the appropriate party at the first above mentioned
address or such other address as the parties may designate by written notice in the manner described
above.

2.12 Assignability.
This Agreement and any of the Iicensed materials, products, and any and all reiated matertals to which it
applies may not be assigned, sub-licensed or otherwise transferred by the Licensee. Any attempt by the

A@aa License Agreement Page 3 of 6
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dRaa- License Agreement - El Dorado County, California

Licensee to assign any of its rights, duties, or obligations of this Agreement, or any of the Licensor's
package or materials to which this Agreement applies are void.

2;13 Taxes.

Licensee is responsible for the payment of any and all taxes or other governmental charges resulting
from this Iicense and, or use of the package, including but not Iimited to sales taxes, exc!se taxes,
permit fees, governmental Iicense fees, and other such governmental charges associated with the
license of the Licensor's materials.

2.14 Delays.
Licensor shall not be liable for any damages or penalty for delay in delivery or non-performance on its
part, when such results from cause beyond the control of Licensor, including but not Iimited to delays in
transportation.

2.1 s Arbitration.

Deleted by agreement of the parties.

2.16 Attorney's Fees.
If any fegal claim or arbitration is brought or commenced by either party to this Agreement against the
other for the enforcement of this Agreement or because of an alleged dispute, breach or default urider
this Agreernent, the prevaiting party shall be entitled to recovery of reasonable attorney's fees and other
cost in such action in addition to all other relief to which said party may be entitled.

2.l71njunctive Relief.
If the Licensee attempts to use, copy, license or convey the items supplied by the Licensor under the
terms and conditions of this Agreement, in a manner contrary to this Agreement or the terms of any
collateral Agreement, or in derogation of the Licensor's proprietary rights, whether these rights are
explicitly stated in this Agreement or are determined by law, Licensor shall have, in addition to any
other remedies available to it, the right to injunctive relief enjoining such action. Licensee
acknowledges that the Licensor's other remedies are inadequate.

2.1 8 Warranty.
Licensee acknowledges the complexity and interrelationship of each of the component parts comprising
the package and agrees that the sole Iiability of the Licensor to the Licensee, and Licensee's exclusive
remedy against the Licensor for any inherent defects in the package shall be Iimited to the Licensor
providing adequate programming services to correct any such inherent defect, as Licensor deems
necessary or appropriate, upon 30 days written notice.

LICENSOR MAKES NO WARRANTY, WHETHER EXPRESSED OR
IMPL?ED, OR WITH RESPECT TO MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE, CONCERNING THE PACKAGE,
EXCEPT FOR THE EXPRESS WARRANTY SET FORTH IN THIS
PARAGRAPH THERE ARE NO OTHER WARRANTIES, EXPRESS OR
IMPLIED, WITH REGARD TO THE PACKAGE AND, OR EACH OF
THE COMPONENT PARTS, AS IT OR THEY CURRENTIY EXIST OR
MAY BE MODIFIED OR SUPPLEMENTED IN THE FUTURE, AND ALL
IMPLIED WARRANTIES OF MERCHANTABIL?TY AND FITNESS FOR
A PARTICULAR PURPOSE HAVE BEEN ELIM?NATED BY
AGREEMENT OF THE PARTIES HERETO. EXCEPT AS PROVIDED
IN THE FIRST SENTENCE OF THIS PARAGRAPH LICENSOR SHALL
NOT BE LIABLE FOR ANY LOSS OR DAMAGE ARISING OUT OF
OR IN CONNECTION WITH THE USE OR MAINTENANCE OF THE

i4@aa License Agreement Page 4 of 6
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CtRb' License Agreement - EI Dorado County, California

PACKAGE, OR ANY OF ITS COMPONENT PARTS, AND IN NO
EVENT SHALL LICENSOR BE LIABLE FOR ANY INCIDENTAL AND,
OR CONSEQUENTIAL DAMAGES.

LICENSOR'S WARRANTY HEREUNDER SHALL BE VOID IF THE

PACKAGE HAS BEEN SUBJECT TO ABUSE, MISUSE, ACCIDENT,
ALTERATION, NEGLECT, UNAuTHORlZED REPAIR OR
INSTALLATION BY LICENSEE.

SOME STATES 00 NOT ALLOW THE LIM?TAT?ON OR EXCLUSION

OF LIAB?L?TY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES

80 THE STATED LIMITAT?ON OR EXCLUSION MAY NOT APPLY TO

YOU.

THIS WARRANTY GIVES YOU SPEC?FIC IEGAL RIGHTS AND YOU

MAY ALSO HAVE OTHER RIGHTS WHICH VARY FROM STATE TO

STATE.

2,19Waiver.

No rights shall be waived, and no breach excused, unless the waiving or consenting party gives notice in
writing. Any such waiver or consent does not constitute vvaiver or consent with respect to any other act
or omission.

2.20 Limitations of Actions.

No action, regardless of form, arising out of this Agreement may be brought by either party more than
one(1)yearafter thecausehasarisen.

2.2al Integration.
This Agreement, and Attachments "A' and "B' hereto constitute the entire agreement between the
parties with respect to the subject matter; all prior or contemporaneous negotiations, agreements,
representations, statements and undertakings with respect to this subject matter are hereby
superseded. This Agreement may not be modified except by a writing signed by the Licensor and
Licensee.

2.22 Governing Law.
This Agreement shall be governed by the Iaws of the State of California. If any pan of this Agreement is
found to be illegal or unenforceable, that part alone shall be deemed stricken; the remainder of the
Agreement will still be in full force and effect.

2.23 Acknowledgment.
Each party signing this Agreement has full power and authority to do so. Each party acknowledges !hat
is has read this Agreement, understands it, and agrees to be bound by it.

Ad?)se License Agreement Page s of 6
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e?;ars= License Agreement - El Dorado County, California

IN WITNESS WHEREOF, the parties have executed this Agreement as of the year and date below-
indica(ed in the County of Nevada, State of California.

Licensee

El Dorado County
Recorder-CAerk

360 Fair Lane

Ptacerville, California 95667
Attention, William Schultz

r:?u&
Wi)Iiam Schultz, RecorderJClerk [ Date

q,</:=,g

Approved as to Form:

sy71(2-a-i-? !?'
A ,u t>LyJ 7IL-t zw c i f ih c 4 e? s /?Z?

'%aa%Approvedr

H$'???d A. Sola%, ?,
Board of S?sors

Ltcensor

A€;D=ab
16700 lola Way
Grass Val!ey, Califomia 95949
Attention James P. Maclam

(91 6) 272-0596
(916) 27p-6%8,,] Fax

'47')

'5- ,27- o "
Date

$]%rr4i-<y94, gee'2,
,lffi }

?Ti DIXF- L. FOOTE, Clerk
'ar' tri' e Board o! Supervaisors

'n7tu>u-eg-haJBy?6-yty-
'?07'y, . 0/ [jEVUTY

'?-gt-i-ca

-y/A7 (;7C) ' ???.

=i-f"
7-

Ji . Maclam, as President Date

rAA?ae License Agreement Page 6 of 6
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A'fTACHMENTA
? LICENSE AGREEMENT

EflerAive Date: Ocfober 1, 2002

This Is an Identined attachment to !he /ab"License Agreement (Licer'ise) by and between
Licensee:

- EI Dorado County
Recorder-Clerk
360 fair Lane

Placervi(le, Califomia 95667
Atteritiori: William Sdnuttz

(530) 62aj-5494/ (530) 82al-2"147 (hx)
licensor:

t4d;!?ea
l0'll3 Alta sierra Drive

Suite 102

Grass Valley, Ca{ifornia95949
Attentian: Jarnes P. Maclam

(800) 845-7518 / (530) 272-0598 (fax)

tYem.

The leim of the License shall be five (5) calendar years from the date of the License unless
otherwise terrnlnated by the terms of the License, mutuat written agreementof the partfes,
intentional ad of the Licensee to not appropriate funds (or the License from year-to-year.

2. Fees, Annuai Fee(s).
The annual Support fee shall be a'i folfaws:
r Sofbsara Product(Support)
JCRlis' (Slte)
JCQCS ucense Fee

Annual Maint Cost
r ?
l "?

Sales TW } Tatal
$750.00 310,750.00
i89.88 $2,434.88

Addi(ional identiried service fees shall be as follows:
[ AddlUorialService -l Hours l Rate/Hour

Travel and Per Diems l 0 135.00 I
JOn-SAte Traininq

Anaiysfs/Corisultinq
(Thcnversion

Extended
Cost r

q
'6T
OT
q

Travel/L!vlng
Expsse r

T
q
q
"fl

Sales

Tax r
01
n
q
u

,Total l
mQ
?
?
mJ

Service Fees, File Converslon, File Recovery, Implementation, Training, and Other Fees,
Servi> fees, unidenUfied fire conversions, unidentffled implementatloris, tnstallatlon, trainingand otherfees are provfded on an invoiced basis. These ree amounts shal( be identified in the
ucense SerAce Omers, which shal! be made a part of the Agreement License Servim Order
imoices are due and payab!e when presented, unless othermse stated on the Licansor's
invoice. These fees shall be an hourty fee for services not otherwise defined at the rate of one
hundred thirty-frve dollars ($135.00) per man hour. Materials are invoi? at mst pkis e?ghteen

Aftachment A
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(!"R&x- License Agreement, El Dorado County, California

percent ('18%). All fees are exclusive of any and all sales taxes, business license, and permit
fees.

3. Computer Serial Number & Identification.
e?Asw is Iicensed to run on the computer central processing unit(s) with a serial number(s) of

TBD

and is/are genera!Iy known as
RecorderSystem

The operating system(s) on the CPU(s) islare
1. Unix operating system from Santa Cruz Operations, and

The number of available user ports/nodes on the CPU/Network is
sixteen (16)

4. eRlW' Products & SenAces Functional Dpe,criptions

For the below-identified included modules A@ae, provides the following services:

@

0

*

s

.*

/

*

*

Telephonic response to initial problem or procedurai call from Licensee shall be
within one (1 ) hour of notification to Licensor office or Licensor on-call personnel.
Dial-in modem problem and procedural support from Licensor personnel shall be
provided to Licensee identified computer(s).
Electronic problem reporting shall be from the application software module (m&
CSR.

Licensor and Licensee personnel shall coordinate problem esca€ation from initial
telephone and dial-in support to on-site support. Fees for on-site support shall be
determined prior to the dispatch of Licensor personnel and agreed to by authorized
representatives of both parties.
Revtsions and Releases of ('?' application software will be coordinated
between Licensor and Licensee personnel. The procedure for such revisions and
releases as they occur from time-to-time shall be for the initial implementation in the
identified 'test" system with implementation into the "production' system as agreed
to by the parues.
Tra{ning shall be provided, for the identified fees, at the Licensor training facilities
or at Licensee site, as agreed to by Licensor and Licensee, from time-to-time.
Custom programming and consulting services shall be provided for the Licensee,
for the fees indicated, and as agreed to by the Licensor and Licensee, in writing,
from time-to-time.

e,".h'ry software modules, materia!s and services included with this License:

CQCS Database Software L{c. Maint

Cashiering CzR/A+'
PC Terminal Emulation (CQCS)
Vital Records (5"?-

Real Property Records {3RA-

Imaging ?-

Attachment A Page 2 of 3
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(zRki License Agreement, EI Dorado County, California

Executed:

This Attachment A to the dRabz License Agreement is executed on the dates indicated by the
below named parties, in Nevada County, California.

Licensee

EI Dorado County
Recorder-Clerk

360 Fair Larie

Placei'ville, California 95667
Attention: William Schultz

(530) 621-5494 / (530) 621-2147 (fax)

,-/7

gWilliam Schultz, Recorder-Clerk
Contract Administrator

';%;,;2 ,/;rpw
/

Date

Approved:

sh%-z
7'Davia A. s.o0-6.,k!rrnan
Board of Supervisors, 'Licer'see'

Jdi?'t)r:)i4, ADO!2
- 7Date- - 7

%,'-( dJ bt7 , /{ Wl;7a &AJ2
Attest: Dixie-t. Foot, Clerk of the Board f Supennsors ' Date

Ae!:v'pi4n J'l/,201)'2?

Licensor

]?64
1 01 13 Alta Sierra Drive

Suite 102

Grass Valley, California 95949
(800) 845-7518 / (530) 272-0598 (fax)

.iJi}fctm>?
,il-l
9rGJ!!eJ6ro4 P. Maclarn, as President

7///'[:vy 7.?.?

Date

Attachment A Page 3 of 3
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ATT"ACHMENT BEL DORAD6 COLJN"# lNSUQmCE REQUIREMENTS
Effective Date: Odcober 1, 2002

This is an identified ettachment to the (?7. Lfcerise Agreement (License) by and between
Licensee:

E! Dorado County
Recorder-Clerk

Y 360 Fair Larie
Placerville, Califomia 95687
Attention: William Schult=

(5m) 62'f-5494 / (530) 621-2147 (fax)
L.tcerisor: -10

?
10113 Alta S!erra Drive

Suite 102
Grass Valley, Cal?fornia 95949
Attention: James F! Maclam

(800) 845-751 8 / (530) 272-0598 (fax)
"l

Insurance:

Llcsnso'r shall proylde proof of a pdlq of fnsurance satIsfactory to the' E) Doradq Courity Fusk Managera pdlq
that l!ceiarid da,umentffition evfaena'ng that l!censorrnalntaJns fnsurance that meets the fo!Iowlng mquiremerii

"1.I Full Workers' (,ornperssah'on arid Ernployers' uabi!ity Irxsurance coveririg all employees ofLicensor as required by tawi t)te Slate of-California.

1 .2 Cornmerc}al Genaraf lIability Insurance of not less lhan $500,[100,00 irwe hundre4 thousarid'dollars) cornbiried sig!e TirnR per o;rrence for bodily iriQry and property damage.
1 ,3 Antorno!:zi!e Ijabillty fnsurance d ni Iess than $500,000,00 (ffve huridred thousand dollars) isrerlu}red in the event rnator yehicles are used by the Licerisor : the perform arice of the Agreement.
4 .4 In the evam Licenscr }s a Ilcerisad professicrial, and is perrorrning pgfessional services ur:der this' Agreement, professional Irabil$ (f6r e:?ple, rnalpradlrp insurance) is required with a limit oflpradlce insurarice) is required with a lirnsilarslper : e. For the purposesliabiHty or not less than 511 moao!000"s00 (me. million doilarslper cBereof, Professional Lxabil:ity :is not required.
1.5 uansor sh,ail furnLsh a eertifi? of insurarg e.Ths?ry to the El Dorado County Risk Mariager asevtdenq trot the tnsur.nce required above b being main(ained-

@!atA11ft?rnmpi'rnn
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6??&'- License Agreement, El Dorado County, California

1,6 The insurance will be issued by an insurance company acceptable to the Risk Management
Division, or be provided through partial or total self-insurance Iikewise acceptable to the Risk
Management Division.

1.7 Licensor agrees that the insurance required above shall be in effect at all times during the term of
this Agreement, in the event said insurance coverage expires at any time or times during the term of
this Agreement, Licensor agrees to provide at Ieast thirty (30) days prior to said expiration date, a
new certificate of insurance evidencing insurance coverage as provided for herein for not less than
the remainder of term of the Agreement, or for a period of not Iess tFian one (1) year, New
certificates of insurance are subject to the approval of the Risk Management Division and Licensor
agrees that no work or services shall be performed prior to the giving of such approval. In the event
the Licensor fails to keep in effect at all times insurance coverage as herein provided, County may,
in addition to any other remedies it may have, terminate this Agreement upon the occurrence of
such event.

1.8 The certificate of insurance must include the following provisions stating that:

1.8.1 The insurer will not cancel the insured's coverage without thirty (30) days prior written
notice to County, and;

1.8.2 TheCountyofElDorado,itsofflcers,officials,employees,andvolunteersareincludedas
additional insured, but only insofar as the operations under this Agreement are
concerned. This provision shall apply to all liability policies except workers'
compensation and professiona! Iiability insurance policies.

1.9 The Licensor's insurance coverage shall be primary insurance as respects the County, its offIcers,
officials, emp!oyees and volunteers. Any insurance or self-insurance maintained by the County, its
officers, officials employees and volunteers shall be excess of the Licensor's insurance and shall not
contribute with it.

1 .10 Any deductibles or self-insured retentions must be declared to and approved by the County, either
the insurer shall reduce or eliminate such deductibles or self-insured retentions as respects to the
County, its officers, offIcials, employees and volunteers; or the Licensor shall produce a bond
guaranteeing payment of losses and related investigations, claim administration and defense
expenses.

111 Any faIlure to comply with the reporting provisions of the policies shall not affect coverage provided
to the County, its offIcers, offIcials, emp!oyees or volunteers.

'l."l2The insurance companies shall have no recourse against the County of EI Dorado, its officers,
officials, employees or volunteers for payment of any premiums or assessments under any policy
issued by any insurance company.

1 .13 Licensor's obligations shall not be Iimited by the foregoing insurance requirements and shall survive
expiration of this Agreement.

l.l41n the event Licensor cannot provide an occurrence policy, Licensor shall provide irisurance
covering claims made as a result of performance of this Agreement for not less than three (3) years
following completion of performance of this Agreement.

l.l5Certificate of insurance shall meet such additional standards as may be determmed by the
contracting County Department either independently or in consultation with the Risk Management
Division, as essential for protection of the County.

Attachment B
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Executed:

This Attachment B to the (!=7!%s, License Agreement is executed on the dates indicated
by the below named parUes, in Nevada County, California.

Licensee

EI Dorado County
Recorder-Clerk

360 Fair Lane

Placerville, Ca!ifornia 95667
Attention: William Schultz

(530) 62al-5494 / (530) 621-2147 (fax)

("-ffm -L
william schultz, Recorder-clerk 7
Contract Administrator

MJH,.,p
Date

Approved:

's!'A!
('),s4;.i;
i, 'Liaen

David k.-Sola'co, (').'?v.iari
Board of Supervisors see"

Waikhi A% ;,h;pp

/"f[]6to?4{:A!t'J'bt'd,=A OU4td&J-
(r i )Attest: Dixid. Foot, Cterk of the Board of Supe isors l

r{j4-l*pl26@?,
Datb

Licensor

,4@.,
10113 Alta 8ierra Drive

Suite 102

Grass Vatley, California 95949
(800) 845-7518 / (530) 272-0598 (fax)

/1- ,
,fl;f';[6 ?

l'st
7/
ayes lJ;ffir"es P- Maclam, as President

Attachment B

#7(zj ?
)'

Date
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ATTACHMENT C
EL DORADO COuNTY YEAR 2000 COMPLIANCE

Effective Date: October 1, 2002

This is an identified attachment to the (?r>,1 License Agreement (License) by and between
Llcerisee:

EI Dorado County
Recorder-Clerk
360 Fair Lane

pacerviile, Cafiforriia 95667
Attenhon: VVilliam Schultz

(530) 621 -5494 / (530) 624-2147 (fax)
L!censor:

j

A@ae
10113 Alta-gferra Drive

8uite 102
Grass Valley, CalNomia 95949 a
Attentfon: ,james P. Mac!am

(800) 845-751 8 / (530) 272-0598 (fax)
T?

Year 2a00 Compl(ance:

Vendor agrees that hacdware and so'%are de:veloped( distributed, instalied,programrri6d 6r employed as a result of this order wlil comp!y with fS0 9000 date formatto correctly maniputate and present date-sensjtive data, tta such hardware is previouslycertifted by the Vendpr for use with the licensed application.
Upon delivery of product .arid thereafter, the date and date logic componenet shalleffectively arid effIciently operate wfflhout using a four digit year,
Upon written riotificatiori by the County of any hardware or software failure to complyw!th 180 9000 date format, Vendor w'll replace or correct the failing component withcompliant hardware or software immediately, at no cost to the Courity, except in theevent that the hardware or so'ware has bee-n augmented, rncdified, enhanced, oraltered by the Courity.

??R: ' The County Off?:icer with resporsibility for administering tM:sIAgreemen't- is Wiuiam Schultz, Recorder-Clerm, or suocessor.
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Executed:

This Attachment C to the Cj?eh. License Agreement is executed on the dates indicated
by the below named parties, in Nevada County, California.

Licensee

EI Dorado County
Recorder-Clerk
360 Fair Lane

Placerville, California 95667
Attention: William Schultz
(530) 621 -5494 / (530) 62al-2147 (fax)

('t),=?,
Witliam Schultz, Recorder-Cl
Contract Administrator

',A,/:?xz,;z
7

Date

Approved:

's,kL
DavLJ A:'.Sula;o,', (;tia? ?
Board of Supervisors, 'Licensee"

J,<?) 6:"l $D
Jate "7?- '7

%?,4Hth,d5,f}3H(xp /i(ugptrf(t@]Jy
Attesr. Dixie L. Foot, Clerk of e Board of Su ervisors

MrkA),9,dLa 9tXY;'
W 'T7

Date

Licensor
AAW
r? ')L

101 13 Alta Sierra Drive
Suite 102

Grass Valley, California 95949
(800) 845-75j 8 / (530) 272-0598 (fax)

/T, ?

4hJ7D
gP. Maclam, as President

7;i;o/;/,?,/,](] 2?..

Date

Attachment C Page 2 of 2

08-0929 3A Page 23 of 76



A'n'ACHMENT D

EL DORADO COUNTY FISCAL CONSIDFRATIONS

Effective Date: July 01, 2002

This is an identified attachment to the CRasi License Agreement (License) by and between

Licensee:

El Dorado County
Recorder-Clerk

360 Fair Lane

Placerville, California 95667
Attention: William Schultz

(530) 621-5494 / (530) 621-2147 (fax)

Licensor:

A@ae

'l 0113 Alta Sierra Drive
Suite 102

Grass Valley, Califomia 95949
Attention: James P. Maclam

(800) 845-75'l8 / (530) 272-0598 (fax)

Fiscal Considerations:

The parUes to this Agreement recognize and acknowledge that County is apolitical subdivision
of the State of California. As such, El Dorado County is subject to the provisions of Article XVI,
Section 18 of the California Constitution and other similar fiscal and procurement Iaws and
regulations and may not expend funds for products, equipment or services not budgeted in a
given fiscal year. It is further understood that in the normal course of County business, County
will adopt a proposed budget prior to a given fiscal year, but that the final aaoption of a budget
does not occur until afler the beginning of the fiscal year.

Notwithstanding any other provision of this Agreement to the contrary, County shal) give notice
of cancellation of this Agreement in the event of adoption of a proposed budget that does not
provide for funds for the services, products or equipment for Recorder-Clerk systems. Such
notice shall become effective upon the adoption of a final budget, which does not provide
funding for this Agreement. Upon the effective date of such notice, this Agreement shall be
automatically terminated and County released from any further Iiability hereunder.

In addition to the above, should the Board of Supervisors during the course of a given year for
financial reasons reduce, or order a reduction, in the budget 7or any County department for
which services were contracted to be performed, pursuant to this paragraph in the sole
discretion of the County, this Agreement may be deemed to be cancelled in its entirety subject
to payment for services performed prior to cancellation.

Attachrnent D Page 1 of 2
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Executed:

This Attachment D to the (?:;Rhw License Agreement is executed on the dates indicated
by the below named parties, in Nevada County, California.

Licensee

EI Dorado County
Recorder-Clerk

360 Fair Lane

Placerville, California 95667
Attention: William Schultz

(530) 621-5494 / (530) 621-2147 (fax)

,-/rr

Wi!liam Schultz, Recorder-C"lerk/'
Contract Administrator

h/rM,z
Date

Approved:

'axx
David A. solaer
Board of Supervisors, "Licensee"

7
)fl'i, ,';2003),

T

Date

6, b!-",4-, thdq {E!{92A:.,!) .,
/ U'

Attest:? Dixie L. Foot, Clerk of the B6ard of 53'-upervisors
.7

"')' J9 ,*li['l' )
Date

Licensor

t4,p,..

10113 Alta Sierra Drive
Suite 102

Grass Valley, California 95949
(800) 845-751 8 / (530) 272-0598 (fax)

b/hi;7 ?
177

!imbs F
t}

44rr4s P. Maclam, as President

Attachment D

7,/i/,3cd 2?,
Date
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l

C!7Rb- PROGRAM LICENSE AND MAINTENANCE AGREEMENT

EI Dorado County
Recorder-Clerk
360 Fair Lane

Placerville, California 95667
Attention, William Schultz

(916) 621-5494 / (916) 621-2147 /Fax
as

Licensee

and

A@aa
16700 lola Way

Grass Valley, California 95949
Attention James P. Maclam

(916) 272-0596 / (9'l6) 272-5098 / Fax
as

Licensor

n? '*-ilrsecnais

Whereas, it is the desire of the Licensee to acquire a Clerk-Recorder Imaging Information System
lC!?- ] Iicense, (the package) from Licensor, and

Whereas, it is the desire of Licensor to provide the (!'?- license to Licensee according to the terms
and conditions setforth in this Agreement, and

Whereas, it is the understanding of the parties that Licensor is providing, for a fee, the d;?- Iicensed
software in combination with other products to meet the stated needs of the Licensee.

Now therefore, the parties mutually agree as follows:

1. License.

1.I Type; Fees.
The Parties hereby agree that Licensor shall grant a non-transferable and non-exclusive license to
Licensee under the terms and conditions stated below. Licensee shall pay to Licensor a fee for the
license rights and obligations defined in this Agreement. All fees for this Iicense and other products and
services are described in Attachment A of this Agreement.

1.2 Package.
This license shall apply to the Licensor's functional description of the software products and services
Iisted in Attachment A of this Agreement, in any form or medium, and all associated or related
documentation and materials whether supplied as part of the license or as part of a bia or other proposal
document (package). The package shall at all times be proprietary to the Licensor. No transfer of title
or property vis-a-vis the package is intended by this Agreement.

A@ae License Agreement Page 1 of 6
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1.3 Acceptance; Termination.
This Iicense becomes effective when signed by the Licensor and certified by the Licensee. Licensee
may terminate the Iicense granted by this Agreement upon 60??. days prior written notice to
Licensor. Licensor may terminate the license granted by this Agreement in the event the Licensee fails
to comply with any of the terms and, or conditions of this Agreement upon 60 days prior written notice.

1.4 Package Use.
The package may only be used, on and in connection with central processing unit(s) (System) Iocated
at:

360 Fair Lane, Placerville, California 95667

or as they may be from time-to-time moved with the Licensee operations.

Identification of the central processing unit(s) is included in Attachment A.

Unless otherwise identified in this License Agreement or its attachments, a separate Iicense is required
for each computer system upon which the package will be used.

2. Terms and Conditions

2.I Definitions.

This Agreement incorporates by reference the standard definitions of the computer industry established
by trade usage or custom to the extent such standard definitions do not contradict the definitions
provided in this Agreement.

2.2 Proprietary Rights; Non-disclosure.
Licensor, the originator of the package (products), retains title to the package. Licensee acknowledges
that the package (software programs, scripts, macros, documentation, user manuals, help files, and
other materials) supplied by Licensor to Licensee are subject to the proprietary rights of Licensor, are
trade secrets of Licensor and are protected by civil and criminal Iaw. Licensee will use its best efforts to
carefully and continuously protect the confidentiality of said trade secrets and will not release or disclose
them to third parties. At the option of Licensor and to the extent allowed by law, the Licensee will have
its employees, agents, officers, and, or sub-contractors execute non-disclosure agreements for the
protection of Licensor's intellectual property.

2.3 Notice Of Rights.
Licensee shall reproduce and include the entire notice of proprietary rights of Licensor on all copies of
the package( as identified in Attachment A to this Agreement) in any form, in whole or in part. Said
copies shall only be made as expressly provided by this Agreement.

2.4 Notice Of Unauthorized Use.
Licensee shall notify Licensor immediately of known or suspected anauthorized use, access, or
possession of the package or any part thereof. Licensee shall assist Licensor in the protection of its
proprietary rights by permitting representatives of Licensor to inspect at all reasonable times any
location at which package is used or kept, or may be located or kept.

2.5 Reproduction.
Unless otherwise provided in writing, all documentation provided to the Licensee per this Agreement
may not be reproduced by Licensee. Additional copies of user documentation may be obtained from
Licensor. Documentation shall only be given to employees, for internal use, subject to all the terms and
conditions of this Agreement.
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2.6 Copies; Audit.
Any licensed programs which are provided in machine readable form may be copied, in whole or in part,
in printed machine readable form in sufficient number for use by the Licensee with the designated
central processing unit, for backup purposes, or archive proposes, provided however, that no more than
three (3) printed copies will be under any license at any one time without the prior written consent of
Licensor. The Licensee agrees to maintain appropriate records of the number and locations of copies of
the licensed package. The original, and any copies of the Licensed package, in whole or in part, which
are made by the Licensee shall be the property of Licensor. This does not imply that Licensor owns the
media on which the Iicensed package are recorded. Licensee agrees to make its facilities available
upon written notice for irqspection and audit at the cost of Licensor for determination of the number of
copies and, or Iicense locations.

2.7 Default.

Failure to comply with any provisions of this Agreement shall be cause for default and termination.
Upon such termination any and all fees shall become immediately due and payable.

2.8 Duty Upon Termination.
Upon expiration or termination of this Agreement, Licensee will return the package to Licensor and all
materials of a confidential and, or proprietary nature, as well as any and all copies of the same, and all
property (tangible or intangible) belonging to Licensor; or, will certify to Licensor in writing through the
best efforts of Licensee; and to the best of Licensee's knowledge, the original and all copies, in whole or
in part, in any form, of the package received under the terms of this Agreement or made in connection
with this Agreement have been destroyed, except that, upon prior written authorization from Licensor,
the Licensee may retain a copy for archive purposes.

2.9 Liens.

Licensee shall keep each and every item to which Licensor retains title free and clear of all claims, Iiens
and encumbrances except those of Licensor, and any act of Licensee, voluntary or involuntary,
purporting to create a claim of Iaw or encumbrance on such an item shall be void.

2.lOlnsolvency.
If Licensee ceases conducting business in the normal manner, becomes insolvent, either voluntarily or
involuntarily, undertakes or becomes subject to any Iaws relating to bankruptcy, insolvency, or
protection of creditors, this Agreement shall terminate, except for these items covered by Section(s)
2.2, 2.3, 2.4, 2.6, 2.10, and any payment obligations covered by this Agreement. If such termination
occurs, each party shall return to the other all confidential, proprietary, and other property (tangible or
intangible). Except that Licensee shall retain the right to use the subject of this Iicense for the then
unexpired term of the license.

2.l"l Notice.

All notices, request, demands and other communications called for or contemplated in this Agreement
shall be in writing and shall be deemed to have been duly given when personally de!ivered, or four(4)
days after being mailed (the date of the mai!ing shall count as the first day) by United States certified or
registered mail, postage prepaid, addressed to the appropriate party at the first above mentioned
address or such other address as the parties may designate by written notice in the manner described
above.

2."l2 Assignability.
This Agreement and any of the Iicensed materials, products, and any and all related materials to which it
applies may not be assigned, sub-licensed or otherwise transferred by the Licensee. Any attempt by the
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Licensee to assign any of its rights, duties, or obligations of this Agreement, or any of the Licensor's
package or materials to which this Agreement applies are void.

2.13 Taxes.

Licensee is responsible for the payment of any and all taxes or other governmental charges resulting
from this Iicense and, or use of the package, including but not Iimited to sales taxes, excise taxes,
permit fees, governmental license fees, and other such governmental charges associated with the
license of the Licensor's materials.

2.14 Delays.
Licensor shall not be liable for any damages or penalty for delayin delivery or non-performance on its
part, when such results from cause beyond the control of Licensor, including but not limited to delays in
transportation.

2.15 Arbitration.
Deleted by agreement of the parties.

2.16 Attorney's Fees.
If any legal claim or arbitration is brought or commenced by either party to this Agreement against the
other for the enforcement of this Agreement or because of an alleged dispute, breach or default under
this Agreement, the prevailing party shall be entitled to recovery of reasonable attorney's fees and other
cost in such action in addition to all other relief to which said party may be entitled.

2.17 lnjunctive Relief.
If the Licensee attempts to use, copy, Iicense or convey the items supplied by the Licensor under the
terms and conditions of this Agreement, in a manner contrary to this Agreement or the terms of any
collateral Agreement, or in derogation of the Licensor's proprietary rights, whether these rights are
expiicitly stated in this Agreement or are determined by Iaw, Licensor shall have, in addition to any
other remedies available to it, the right to injunctive relief enjoining such action. Licensee
acknowledges that the Licensor's other remedies are inadequate.

2.18 Warranty.
Licensee acknowledges the complexity and interrelationship of each of the component parts comprising
the package and agrees that the sole Iiability of the Licensor to the Licensee, and Licensee's exclusive
remedy against the Licensor for any inherent defects in the package shall be Iimited to the Licensor
providing adequate programming services to correct any such inherent defect, as Licensor deems
necessary or appropriate, upon 30 days written notice.

LICENSOR MAKES NO WARRANTY, WHETHER EXPRESSED OR
IMPLIED, OR WITH RESPECT TO MERCHANTAB?LITY OR FITNESS
FOR A PARTICULAR PURPOSE, CONCERNING THE PACKAGE.
EXCEPT FOR THE EXPRESS WARRANTY SET FORTH IN THIS
PARAGRAPH THERE ARE NO OTHER WARRANTIES, EXPRESS OR
IMPLIED, WITH REGARD TO THE PACKAGE AND, OR EACH OF
THE COMPONENT PARTS, AS IT OR THEY CURRENTLY EXIST OR
MAY BE MODIFIED OR SUPPLEMENTED IN THE FUTURE, AND ALL
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
A PARTICULAR PURPOSE HAVE BEEN ELIMINATED BY
AGREEMENT OF THE PARTIES HERETO. EXCEPT AS PROVIDED
IN THE FIRST SENTENCE OF THIS PARAGRAPH LICENSOR SHALL
NOT BE LIABLE FOR ANY LOSS OR DAMAGE ARISING OUT OF
OR IN CONNECTION WITH THE USE OR MAINTENANCE OF THE
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PACKAGE, OR ANY OF ITS COMPONENT PARTS, AND IN NO
EVENT SHALL LICENSOR BE LIABLE FOR ANY INCIDENTAL AND,
OR CONSEQUENTIAL DAMAGES.

LICENSOR'S WARRANTY HEREUNDER SHALL BE VOID IF THE
PACKAGE HAS BEEN SUBJECT TO ABUSE, MISUSE, ACCIDENT,
ALTERATION, NEGLECT, UNAUTHORIZED REPAIR OR
INSTALLATION BY LICENSEE.

SOME STATES DO NOT ALLOW THE L?MITAT?ON OR EXCLUSION
OF L?ABIL?TY FOR INC?DENTAL OR CONSEQuENTIAL DAMAGES
80 THE STATED LIMITATION OR EXCLUSION MAY NOT APPLY TO
YOU.

THIS WARRANTY GIVES YOU SPECIFIC LEGAL RIGHTS AND YOU
MAY ALSO HAVE OTHER RIGHTS WHICH VARY FROM STATE TO
STATE.

2.19 Waiver.

No rights shall be waived, and no breach excused, unless the waiving or consenting party gives notice in
writing. Any such waiver or consent does not constitute waiver or consent with respect to any other act
or omission.

2.20 Limitations of Actions.

No action, regardless of form, arising out of this Agreement may be brought by either party more than
one(1)yearafter thecausehasarisen.

2.21 Integration.
This Agreement, and Attachments "A" and "B" hereto constitute the entire agreement between the
parties with respect to the subject matter; all prior or contemporaneous negotiations, agreements,
representations, statements and undertakings with respect to this subject matter are hereby
superseded. This Agreement may not be modified except by a writing signed by the Licensor and
Licensee.

2.22 Governing Law.
This Agreement shall be governed by the Iaws of the State of California. If any part of this Agreement is
found to be illegal or unenforceable, that part alone shall be deemed stricken; the remainder of the
Agreement will still be in full force and effect.

2.23 Acknowledgment.
Each party signing this Agreement has full power and authority to do so. Each party acknowledges that
is has read this Agreement, understands it, and agrees to be bound by it.

M;Dae License Agreement Page s of 6
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(!'?!([h- License Agreement - EI Dorado County, California

IN WITNESS WHEREOF, the parties have executed this Agreement as of the year and date below-
indicated in the County of Nevada, State of California.

Licensee

EI Dorado County
Recorder-Clerk
360 Fair Lane

Placerville, California 95667
Attention, William Schultz
(916) 6,:1-5494 / (916) 621-,?,147.":)2:":22-
WilliamSchultz,Recorder-Clerk Date

9/;t,;:/b)

Approved as to Form:

BY 'a"'g- ?? ?"a ?'
kiiwct-rts-<c€5tQ-c klJ-ty(7

%%,SApproved'

David- A. Sola%, Chai'nnan,
Board of Super@sors

Licensor

A@au,
16700 Iola Way
Grass Valley, California 95949
Attention James P. Maclam
(91 6) 272-0596
(916) 27,?,5%8,/ Fax

(' "s
(9i'7),'

J.Jrr!4"P. Maclam, as President

'; 2),o-
Date

&tbii+-6h) .94, 9eefl
A* /

J: DIXIE L. FOOTE, Cierk
of the Board o&i Supervisors

%t,,u4-fl
BY ?

7?u"?-H- oa

-'y//=(i70 ' ?

Date
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ATf'ACHMFNTA
? LICENSE AGRPFMENT

Effective Date: October 1, 2002

This is anidentified attachment to the ?-License Agreernent (Licerise) by and betweeri
Licensee:

El Dorado County
Recorder-Clerk
360 Eair Lane

E,lacerville, California 95667
Atterition: William Schultz

(530) 62'i-5494/ (530) 621-2147 (fax)
Licensor:

r'k?=us
10H3 Alta Sierra Drive

Suite 102
Grass Valley, California 95949
Attention: James P. Macfam

(8CX]) 845-7518 / (530) 272-0598 (fax)

l.Yerrn.

The term of the License shall be five (5) calendar years from the date of the License un!essotherwise terminated by the terms of the License, mutual written agreement of the par!ies,intentional act of the Licensee to not appropriate funds for the Licerise from year-to-year.
2. Fees. Annual Fee(s).

The annual Support fee shall be a's fo!Iows:

Additional identified service fees shall be as follows:

Service Fees, File C6nverslon, File Recovery, lmplernentatiori, Trairiing, and Other Fees.Service fees, unideritified file conversions, unidenti'fied impiementations, tnstallaUon, trainingand other fees are provided on an invoiced basis. These fee amounts shall be identified tri theLjcense Setvice Orders, which shall be made a part of the Agreernent License Servi> OrderInvoices are due arid payable when pr?esented, unless otherwise stated on the Licensor'sinvoice. These fees shail be an hourlyfee for services not otherwise defflned at the rate of onehundred Thir'cy-frve dollars ($i35.00) per man hour. Materia{s are invoiced at cost plus eighteen

Attachrnent A
Page '1 of 3

' - -S6ft'rare.Produi(Support) " i .pnual Mapnt.qost Saffisrax ' " -Tota! '- CRiis' (!@i%.) ' i' $io,ooo.oo' - iyso,oo -'$ 10,756.00-CQC'S€icenseFee, " "-- - - ' $2,265.00 -;ag.aa -$2,434.8!3

AdmlUonal Semce - Hours
l

Rate/Hour "- ' - Extended'-
Cost

Travel/Living
Experise

Sales'
Tax '

' -Totai-
Travel'and Per Diems - --0' " i3m.06' o - €i- " 6.00- 0ti-SaeTraining . " -0 -135.60 ' o - 0 o - o.oo-Ariarysis/CqrtsulUr+g -'0 135.00'i 0 ----0 l-0- .. i 3):0(l-'Conyersio6" - " i-0 - -135.00' l- o o '- - 0' --- --0700
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eRttb-License Agreement, El Dorado County, California

percent (1 8%). All fees are exclusive of any and all sales taxes, business Iicense, and permit
fees.

3. Computer Serial Number & Identification.
C?-?&- is Iicensed to run on the computer central processing unit(s) with a serial number(s) of

TBD

and is/are generally known as
RecorderSystem

The operating system(s) on the CPU(s) is/are
1 . Unix operating system from Santa Cruz Operations, and

The number of available user ports/nodes on the CPU/Network is
sixteen (16)

4. (!Rtd'iii Products & Services Functional Descriptions

For the below-identified included modules A@ae provides the following services:

*

*

*

*

-..':. *

*

*

Telephonic response to initial problem or procedural call from Licensee shall be
within one (1 ) hour of notification to Licensor office or Licensor on-call personnel.
Dial-in modem problem and procedural support from Licensor personnel shall be
provided to Licensee identified computer(s).
Electronic problem reporting sha!I be from the application software module (z?
CSR.

Licensor and Licensee personnel shall coordinate problem escalation from initial
telephone and daial-in support to on-site support. Fees for on-site support shall be
determined prior to the dispatch of Licensor personnel and agreed to by authorized
representatives of both parties.
Revisions and Releases of e?' application software will be coordinated
between Licensor and Licensee personnel. The procedure for such revisions and
releases as they occur from time-to-time shall be for the initial implementation in the
identified "test" system with implementation into the "production" system as agreed
to by the parties.
Training shall be provided, for the identified fees, at the Licensor training facilities
or at Licensee site, as agreed to by Licensor and Licensee, from time-to-time.
Custom programming and consulting services shall be provided for the Licensee,
for the fees indicated, and as agreed to by the Licensor and Licensee, in writing,
from time-to-time.

€:Rw= software modules, materials and services included with this License:

CQCS Database Software Lic. Maint
Cashiering d;?-
PC Terminal Emulation (CQCS)
Vital Records (!'7R&-

Real Property Records (!'?'
Imaging €;E&'

Attachment A Page 2 of 3
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(!7Rtdbw License Agreement, El Dorado County, California

Executed:

This Attachment A to the e7Rasv License Agreement is executed on the dates indicated by the
below named parties, in Nevada County, California.

Licensee

EI Dorado County
Recorder-Clerk
360 Fair Lane

Placei"ville, California 95667
Attention: William Schultz

(530) 621-5494 / (530) 621-2al47 (fax)

?
f

;W7William Schultz, Recorder-Clerk
Contract Administrator

%2,/:rcw
7

Date

Approved:

S%?
?' Davia A. ' S.o?:ayo.,C. .2:irrnan
Board of Supervisors, "Licerisee"

3,ebbzatkc'ir;a'l, Aoo0
lte /

qt,ari<),4 (h,@147;ti? , ] l'ph,vzt< {';!!op'
Attest: Dixie4'. Foot, Clerk of the Board 6f SupervJors J Date

AuA'nJk>i i2<Jti;?

Licensor

t4@ae
10113 Alta Sierra [)rive
Suite 102

Grass Valley, California 95949
(800) 845-7518 / (530) 272-0598 (fax)

,j;licb ';:J)
ffJ4r? P. Maclam, as President

7A/'7=I?t? ?

Date

Attachment A Page 3 of 3
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ATTACHMENT B
EL DORADO COtJNTY INSUQNCE REQUIREMENTS

Effective Date: October 1, 2002

This is an identified atfachment to the ?- License Agreement (License) by and between
Licerisee:

El Dorado County
Recorder-Clerk
360 Fair Lane,,.:v .:)C)U rair pane

Placervillel Caltfomia 95667
Attention: William Schultz

(530) 62'l-5494 / (530) 621-2147 (fax)
Licensor:

Ad'?
l0all3 Alta Sierra Drive

Suite 1 02
Grass Va!ley, California 95949
Attention: James P. Maclam

(8C)0) 845-7518 / (630) 272-0598 (fax)
'l

Insurance:

Licenso'r shall provIde proof of a poffq of insurance sattsfactory to the El Dorado County F?lsk Managerand documentffition eviaencing that Llcensorrnalntains fnsurance that meets the following -requirements:
1.1 FUII Workers' Corrzpensatfori arid Emplayers' Liability Insurance covering all employees ofLjcensor as required bylawln the S(ate of-Caiffomia.
1 .2 Commercial General liability Insurarce of not Iess than $500,000.00 (f'tve hundred thousanddollars) combined single Iimit per oaurrence for bodily injury and property damage.
1.3 Atrtomob}le Liability Insurance of not Iess than $500,000.00 (five ttundred thousand dollars) is- requirediritheevent-motoryehie(esareusedbythetiznsorin!heperforrnanceoftheAgreement.
1.4 In the everd Licensor 75 a Ilcensed professional, and is performing professional serv:ces urider thisAgreemenl professional Iiabili (Thr e:?ple, rnalpraace insurance) is qqufred with a Iimit ofuabiltt? or not less than $1 i00oi00o.Do (one million *llars)peroa,urrence. For the Pur])osesuability or not less than $1 ,ooo.,ooo..oq (one millton *llars)perchereof, Profess:ional Liability 15 not requ:tred.
1 .5 ljcensor shall furrmh a eerBfi? of insurarm satisFactory to the El Dorado County Risk Mmnager asevidenq that the insurance requmd ab=ove b being maintained.

AttachmentB
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ATTACHMENT C
EL DQRADO COUNTY YEAR 2000 COMPLIANCE

Effective Date: October 1, 2002

Th:s is an identified attachment to the ?,,, license Agreement (License) by and between
Licensee:

EI Dorado County
Recorder-Clerk
360 Fair Lane

Placerville, California 95667
Attention: William Schultz

(530) 62'l -5494 / (530) 82t-2147 (fax)
Ljcensor:

j

A@.ae
jta 'Aies'10113 Alta gierra Drive

8uite 102
Grass Valley, Califomia 95949
Attentfon: James P. Maclam

(800) 845-7518 / (630) 272-C)598 .(faxa)
7

Year 2000 Compl3ance:

Vendor agrees that hardware and software developed% distributed, iristalled,pr6gramrri6d or employed as a result of this order will cornp!y with ISO 9000 date formatto correctly manipulate and present date-sensitive data, if such hardware is previouslycerfffied by the Vend<:ir for use with the licensed application.
l.pon delivery of product and thereafter, the date a?nd date Iogic componene:t shallef'fectively and efficiently operate without using a four digit year.
Upon wrmen notificat3on by the County of any hardware or software failure to complyw!th ISO 9000 date format, Vendor w!11 replace or correct the failing component withcompliant hardware or software immediately, qt rio cost to the Co?unty, except in theevent that the hardware or software has bee'n augmented, modified, enhanced, oraitered by the County.

??R: 'Ihe Cotu'ity Officer with responsibility for administering thig*eement is William Schultz, Recorder-Clerk, or successor.

Attachment C
'Paae 1 ot *
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(g'?v- License Agreement, El Dorado County, California

Executed:

This Attachment B to the (!7Rw.TM License Agreement is executed on the dates indicated
by the below named parties, in Nevada County, California.

Licensee

EI Dorado County
Recorder-Clerk

360 Fair Lane

Placerville, California 95667
Attention: William Schultz

(530) 621-5494 / (530) 621-2147 (fax)

(,)&
7William Schultz, Recorder-Clerk

Contract Administrator

?/i'2Asi
Date

Approved:

13*y
iDavid A...Sola-co, C%'man

Board of Supervisors, "Lidensee"

';[7"jw@.'?J lk'4'-d"'>A bdtd&lJ
(J / (/ qAttest: Dixie(L. Foot, Clerk of the Board of Supetvisors '

i. {)7Ahkx-2eax
Date

Licensor

A@aa
10113 Alta Sierra Drive
Suite 102

Grass Valley, California 95949
(800) 845-7518 / (530) 272-0598 (fax)

,')

?J;4r@'es P. Maclam, as President

-#7(iTh ?
7

Date

Attachment B
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ATTACHMENT D
EL DORADO COUNTY FISCAL CONSIDERATIONS

Effective Date: July 01, 2002

This is an identified attachment to the CRta-tv License Agreement (License) by and between
Licensee:

El Dorado County
Recorder-Clerk
360 Fair Lane

Placerville, California 95667
Attention: William Schultz

(530) 621-5494 / (530) 621-2147 (fax)

Licensor:

A4"ae
101 1 3 Alta Sierra Drive

Suite 102

Grass Valley, California 95949
Attention: James P. Maclam

(800) 845-75'l8 / (530) 272-0598 (fax)

Fiscal Considerations:

The parties to this Agreement recognize and acknowledge that County is apolitical subdivision
of the State of California. As such, El Dorado County is subject to the provisions of Article XV),
Section 18 of the California Constitution and other similar fiscal and procurement Iaws and
regulations and may not expend funds for products, equipment or services not budgeted in a
given fiscal year. It is further understood that in the normal course of County business, County
will adopt a proposed budget prior to a given fiscal year, but that the final adoption of a budget
does not occur until affer the beginning of the fiscal year.

Notwithstanding any other provision of this Agreement to the contrary, County shall give notice
of cancellation of this Agreement in the event of adoption of a proposed budget that does not
provide for funds for the services, products or equipment for Recorder-Clerk systems. Such
notice shall become effective upon the adoption of a final budget, which does not provide
funding for this Agreement. Upon the effective date of such notice, this Agreement shall be
automatical!y terminated and County released from any further liability hereunder.

In addition to the above, should the Board of Supervisors during the course of a given year for
financial reasons reduce, or order a reduction, in the budget for any County department for
which services were contracted to be performed, pursuant to this paragraph in the sole
discretion of the County, this Agreement may be deemed to be cancelled in its entirety subject
to payment for services performed prior to cancellation.

Attachment D Page 1 of 2
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d7R[b"o License Agreement, El Dorado County, California

Executed:

This Attachment D to the (g'7Rzvy License Agreement is executed on the dates indicated
by the below named parties, in Nevada County, California.

Licensee

EI Dorado County
Recorder-Clerk
360 Fair Lane

Placerville, California 95667
Attention: William Schultz

(530) 621-5494 / (530) 621-2147 (fax)

CJ&
gWilliam Schultz, Recorder-Clei

Contract Administrator

]'

%/:r,::pz,z
Date

Approved:

'?'k?
David A. Sola4o, a: T5;3nan
Board of Supervisors, "Licensee"

7
'A) M, 900;fl

/

Date

07(t?4ht'& 0';ry,dq ?r:iJuu.
i u

Attest: Dixie L. Foot, Clerk of the B6ard of Supervisors

'-AD#]MJYi)+) AQ,?Jd'D)-
7

Date

Licensor

A@ae

101 13 Alta Sierra Drive
Suite 102

Grass Valley, California 95949
(800) 845-7518 / (530) 272-0598 (fax)

4h.:r
7J4rr%s P. Maclam, as President

Attachment D

77,17=d 2,
Date
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(B';EJ'- License Agreement, EI Dorado County, California

Executed:

This Attachment C to the d?TM License Agreement is executed on the dates indicated
by the below named parties, in Nevada County, California.

Licensee

El Dorado County
Recorder-Clerk

360 Fair Lane

Placerville, California 95667
Attention: William Schultz

(530) 62'l-5494 / (530) 62'l-2'l47 (fax)

Q?,
william schultz, Recorder?clff
Contract Administrator

';'?/:;' zcz
r

Date

Approved:

'smA-
o ,- : (,i,?nanDavia A. ,'Solaro,::

Board of Supervisors, "Licensee"

Jc?) r5]'l $m
@ Date

?

')'ilviihbu;[$'. '7) 7xh('?u- /"" 0phr41 (!?)
Attest': Dtxie L. Foot, Clerk of The Board of Supervtsors

ht&ai,:s* 9e,::>,,=
7 i'/

Date

Licensor

487)ae

10113 Alta Sierra Drive
Suite 102

Grass Valley, California 95949
(800) 845-7518 / (530) 272-0598 (fax)

?tz
% P. Maclam, as President

i,A-':l C;' ?,

Date

Attachment C Page 2 of 2
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ORIGINAL
El Dorado County Recorder-Clerk

(:eta' M LICENSE AGREEMENT

AGREEMENT #061-SO3 11
A]VfENDMENT I

WHEREAS:

A. The Cotinty of El Dorado and AtPac, ("the parties") entered into the CRiis'M License Agreement,
including Attachments A, B, C, and D theteto, executed by the El Dorado Counfy Boara of
Supervisors as Licensee on September 24, 2002, with an effective date of October 1, 2002,
incorporated herein and made part by reference hereof; and

B. The parties desire to enter into this amendment to provide for a five-year extension to the Agreement:
and

C. The parties desire to amend the A,oreement to provide for an ripward adjustment in annual
Cyberscience (CQCS) tool set fees while locking in said rates for a longer term; and

D. The parties desire to amend the Agreement to provide for additional annual maintenance services.

NOW, THEREFORE, iT IS AGREED by the parties as follows:

1. Item 1, on Page 1 of Attachment A, marked 'Temi", shall be amended to state: The term of the
License shall terminate on September 30, 2012, unless otherwise ter6iinated by the terms of the
License, mutual written agreement of the parties, intentional act of tbe Licensee to not appropriate
funds for the License term from year-to-year.

2. Item 2, on Page l of Attachment A, marked "Fees. Annual Fee(s)", annual License fee for CQCS
shall be amended to two thousand eight tmndred tvveray one dollars and eighty eight cents ($2,82] .88)
as set forth in Table l below and incorporated herein (includes sales tax).

3. Item 2, on Page 1 of Attachment A, marked "Fees. Annual Fee(s)", shall be amended to
include annuai fees of one thousand seventy five dollars ($ 1,075.00) for Electronic Lien
Module Maintenance as set forth in Table l below and ixicorporated herein by reference
(price includes sales tax).

Table l- Summary Fee Schedule:

Except for the amendments set forth herein, all other terms and conditions of the Contract #06 l-
SO3 11, including attachments A, B, C and D thereto, shall remain unchanged, and will continue to
remain in full force and effect.

lof2

-@6Mare Product (Support) ' Annual Maint, Cost ' Thles Tax',, T'oral

(3;RttaTM SiteLicense ii . . $ io,ooo.oo $ 750.00 $10,750.00
(!>CS License Fee'. - ' - $- -a,sis.o6 $ i'm.ss, l $ ::821-.88
E'-Tjen'/)Jnnual Maintenance'- $,, "1,000.0i) $ 'jff.Th $ -IJO75.00
Toiffil Annual License i'iT,a4Q.ma'
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Requesting Contract Administrator:

M
77

IN }VITNESS WI-IEREOF, the parties hereto haiie exec?iied this First Amendment to that Agreement
for Services #061-503 11 on the dates indicated belour, the latest of which shall be deemed to be the
effective date of this Amendment.

B7: Dated:,:t)?,a
William E. Schultz, Recorde - lerk

:7

-COUNTY OF EL DORADO-

ated: /1 ibAAv
7

By:
Chainnan

Board of Supervisors
"County"

ATTEST:

Cindy Keck, Clerk
of the Board of Supervisors

'&---'?-?
eputyCler aBY:/f;,[Y id/z/o7

-CONTRACTOR-

Dated: q/is/br7
'r

ATPAC,
A CALIFORNIA CORPORATION

B7:  J'k
Kirk Weir
President

ltraCtOr"

By:
Lhi

Corporate Secretary

Dated: 9-/7-07
2 0f 2
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EL Dorado Recorder-Clerk
(3E,h.TM LICENSE AGREEMENT

AGREEMENT #061 -SO31 1
AMENDMENT II

ORIGINAL

WHEREAS:

A The County of EI Dorado and AtPac, ("the parties"), entered into the (,;RwTM License
Agreement, including Attachments A, B, C, and D thereto, executed by the EI Dorado
County Board of Supervisors as Licensee on September 24, 2002, with an effective date of
October 1 , 2002, incorporated herein and made part hereof; and

B. The parties executed the First Amendment to that Agreement for Services #061-SO3'l1
effective October 2, 2007, incorporated herein and made part hereof; and

C. The parties desire to amend the Agreement a second time to comply with State mandates
approved by Iaw pursuant to AB1168 requirements that are set forth in Government Code
section 273C)I , Civil Code section 1798.1 and other statutes; and

D. The parties desire to amend the Agreement to provide (or licensing of additional CRiis
modules to support hosting (OldBook LibraryTM) and redaction (I.D. ShieldTM) of electronic
images to impro've service to County citizens and comply with the provisions of AB1 168; and

E. The parties desire to amend the Agreement to provide for the digital conversion of archive
images from their current format to an electronic format compatible with Item C above.

F. The parties hereby submit an overvievi of the technology and services proposed to achieve
the above as presented in "Exhibit 1 " incorporated herein and made by reference hereof.

NOW, THEREFORE, IT IS AGREED by the parties as follows:

1. Item 2, on Page 1 of Attachment A, marked "Fees. Annual Fee(s}" shall be amended to
include "Exhibit 2" (ID ShieldTM and Redaction Services) in the amount of one hundred
sixty-seven thousand six hundred thirty-two dollars ($al67,632.00) is incorporated herein and
made part by refererice hereof; and

2. Item 2, on Page 1 of Attachment A, marked "Fees. Annual Fee(s)" shall be amended to
include "Exhibit 3" (Service Order Number 2008-001 Digital Conversion) in the amount of
two hundred fiffy-orie thousarid seven hundred seventy-four dollars and forty cents
($251 ,774.40) is incorporated herein and made part by reference hereof; and

3. Item 2, on Page 1 of Attachment A, marked "Fees, Annual Fee(s)" shall be amended to
include "Exhibit 4" (OldBook LibraryTM module arid associated License Service Order
2008-001 ) in the amount of five thousand eight hundred ninety-eight dollars and seventy-five
cents ($5,898.75) is incorporated hereiri and made part by reference hereof; and

4. Item 2.18 Warranty on page 4 of the OhT' License Agreement shall be amended to
include: Licensor warrants that the package will operate in all material aspects in conformity
with applicable manuals.

1of3
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s. Item 4, on Page 2 of Attachment A, marked "Oa;?,:rhTM Products & Services Functional
Descriptions, Telephonic response, shall be amended to include: Telephonic access is
available during Licensor office hours of 8:00 a.m. PST Monday through Friday (excluding
certain holidays). Licensor and Licensee will arrange for on-call telephonic access outside
of normal business hours.

The amended total not to exceed (NTE) amount of this Agreement will be six hundred
thousand dollars ($600,000.00), calculated as fol!ows: Original Agreement $80,238.85 add
Amendment I $88,400.2al, add Amendment 11 request Exhibit 2 $167,632.00, Exhibit 3
$251 ,774.40, Exhibit 4 $5,898.75, plus an additional $6,055.79 for possible costs as the billing
rates identified herein are estimated only and may increase as the total number of records to
convert is unknown. The total amount of this Agreement shall not exceed the total amount of
funding available within the department's approved budget. Proiects will be a?pproved by the
Recorder-Clerk and invoiced upon completion. For services provided herein, County agrees to pay
Contractor monthly in anears and within thirty (30) days following the County's receipt and
approval of itemized invoice(s) identifying services rendered.

Indemnity: The Contractor shall defend, indemnify, and hold the County harmless against and
from any and all claims, suits, losses+ dmnages and Iiability for damages of every name, kind and
description, including attorneys fees arid costs incurred, brought for, or on account of, injuries to or
death of any person, including but not Iimited to workers, County employees, and the public, or
dmmge to property, or any economic or consequential losses, which are claimed to or in any way
arise out of or are connected with the Contractor's services, operations, or performance hereunder,
regardless of the existence or degree of fault or negligence on the part of the County, the Contractor,
sub-Contractor(s) and employee(s) of any of these, except for the sole, or active negligence of the
County, its officers and employees, or as expressly prescribed by statute. This duty of Contractor to
indemnify and save County harmless includes the duties to defend set forth in California Civil Code
Section 2778.

Venue: Any dispute resolution action arising out of this Agreement, including, but not limited to,
litigation, mediation, or arbitration, shall be brought in El Dorado Coumy, California, and shall be
resolved iii accordance with the laws of the State of California.

Except for the amendments set forth herein, all other terms and conditions of the Contract
#061-S0.31 1 , including attachments A, B, C and D thereto; and including Amendment l to said
Agreemerit, shall remain unchanged, and will continue to remain in full force and effect.

Administrator: The Co?inty Officer or employee with responsibility for administering this
Agreement is William E. Schultz, Recorder-Clerk, Recorder-Clerk Deparhnent, or successor.

2 of 3

08-0929 3A Page 44 of 76



Requesting Contract Administrator:

,,:S?5BY.

7William E. ScEultz, Recor?
-ated: s-/;avy6 [

'7'?

IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment to that
Agreement for Services #061-8031 1 on the dates indicated below, the latest of which shall be
deemed to be the effective date of this Amendment.

-COUNTY OF EL DORADO-

Dated: 7/a.,z/o 

t'>?'-
U- 7?

BV:
Chairman

Board of Supervisors
"County"

ATTE=ST:

Cindy Keck, Clerk
of the Board of Supervisors

'z,wsBy /[1,r4u,:
ep ty Clerk

ate: 2]zJo [
7

-C O N T R A C T 0 R-

Dated: 57-z.i /08
ATPAC,

A CALIFORNIA CORPORATION

By: $
Kirk Weir

President

"Contractor"

By =-'iioyid 2/L;.<-a'[t'.-'pz"ti/
Corporate Secretary

sl2 i /;6 ,21Dated:

3 of 3

08-0929 3A Page 45 of 76



,.,-J
Hr?4$4?X J'aa" '

A!r)=v,??a-

"EXHIBIT l'
AGREmENT #061-SO311 8KENT II

PROPOSAL

10113 Alta Sierra Drive , Suite 102
Grass Valley Calif 95949
800.845.7518 www.eaovinc.com

tomorrowas technorogy tooay ...

uarch 3, 2008

Mr. Wil(iam Schultz

El Dorado County Recorder-Clerk
360 Fair Lane
Placerville, CA 95667

Dear Bill:

This letter wilt provide an overview of the techno(ogy and services we are prepared to provide under two
new Contract Exhibits (Amendments) and one License Service Order (LSO) that are respectfully submitted
for your review.

!tem 1 - Digital Conversion (LSO 2008-001 )

Working with your staff, we have identtfted the likeLy source medta (e.g. rol( fi(m, fiche, CD) and have also
performed a summary inspect!on of the provided sample. Next, we used the estimated volume of images
from each medta source to calculate the overalt scope of a digital conversfon of your records for the years
1980 - 1999, as per the requirements of AB 1168. FinalLy, we have provtded firm, per-image based cost
estimates, accordtng to an actual examination of a sample of your property and estimates provided by your
staff. Your actual charges will be based on the actuat number of images converted and includes tnspection,
preparation, conversion, quality control and catatogu!ng/upload required to make the converted tmages
and data available on your system for either archive, retrieval or redaction (as needed).

Part of our approach tncludes making use of work product from a previous converston, currently contained
on CD's. For p(anning purposes, we have tncluded an esttmated, not-to-exceed fee of 5.03 (3 cents) per
image to tncorporate the images currently on CD. Please know that this is a high-end estimate, that you
wil( incur charges based on actual work pefformed and only after your approvat of a specific course of
action, and that we wttl conttnue to work with our vendor partners to satvage as much of the existing WOrk
product as humanly possibte.

Quotations for conversion services for otder (pre-1980) records, while not specifica(ly cmered by the
attachment, are avaitable upon request, )-lowever, we are confident we can convert and upload a mix of
35mm and 1 6mm rol( film for under 5.08 (8 cents) per tmage.

Item 2 - Hosting on CRiis'

We have confirmed with your staff that you have an existing electronic index for the years 1980 - 1999.
There wi(l be no additional fee to load or host the converted data and images on CRiiS'.

i 'imAJeruiul lnkirmimmi
I'!iy'e /
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tomorrow's technology today . ..

Item 3 - Redaction

Assuming approvaL and execution of Exhibit B, once the digital conversion outtined in Item 1 has been
completed, we wiLl perform the redaction process on your Official Records back to 1980. We estimate this
process will take 6 - 8 weeks post conversion.

From a process perspective, day forvtard redaction can begin within approximately 6 weeks of the
execution of Exhibit B, which allows for licensing of ID Shield'. The actual kfck-off date will, of course, be
set by you and your staff,

Step 4 - OldBook Library' Module (Optional)

As we understand it, there is a gap 'in your onl'ine tndex between 1911 and 1948. The OldBook Library'
moduLe was designed to provSde a low-cost alternative for just such a situation. Instead of being subject to
the expense of manually re-keying the records index for those years, OldBook' uses simple Book/Page
references which can be captured during conversion at a fraction of the expense. We have provided, as
Exhibft C, language that wouLd allow you to ltcense O(dBook' to display data and tmages from those years.
Overall Cost Summary

Media eonwrsion S 251,7743.44Mimages,asquoted lrBa&fi!e-Redadion fi 137,6&3Assumes7.44Mbadffikiimages-DNlhardwareorsetupfees.JE?orwarti peogciion $ 12,250Assumes350kimagesperyear l1 S 4,290 Quo(ed l
OklBookYear2ambeyond S 1,809Quoted l
yiwx - it i iii i=

4 a #
Total Yoar 1 (w/OldE!ook) i
Total Year 2 (w/Oldaook). $ 13186!

Thank you for giving us the opportunity to propr:r>e additional technology and services for El Dorado
County. Please feet free to contact me tf you have any questions or require addittonal information.

Sincerely,

,Q?
Kirk Weir
President

l '4l'lf'del"1111 rflhllllaklllll
I'*iwc -:
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"EXHIB?T 2"

AGREEMENT #061-50311 AMENDMENT 11
(m=,h' LICENSE AGREEMENT

This is an identified attachment to the (!Rttr;' Li>nse Agreement (License) by and between

Licensee: EI Dorado County
Recorder-Clerk

360 Fair Lane

Placerville, Califomia 95667
AttenUon: Williarn SchuRz

(530) 621-7505 / (530) 621-2%7 (fax)

AND

Licensor:

t4@ac

1 011 3 Alta Sierra Drive, Stme
Grass Valley, Califomia 95949

Attention Kirk M. Weir

(530) 272-0596
(530) 272-0598 / Fax

j.Terrn.

l No change in Contract term,

2. Fees. Annual Fee(s).
The License, Maintenance and other applizble fees shall be as follows:

Fees Tharged to the Licensee shal( be based on the actual number of images prozssed. Pet image fees quoted 00
NOT indude appli>ble sales or other taxes.

)

A'GDaz License Docurnent Page 1

: m Shield'M: Product or Semce pescription - QtJ .:Qee

[D Shield' achieves a bigh percentage of
automated redaction of sensitive personal

' information from public wpies of County records.
Assuming prior year images have already been
digitized , a backfile redad3on appucation can be
employed. ID Shield ain also be configured to

 handle redaction of County rewrds on a day
forward basis to ensure to a high degree tbat public
copies of Counq records have had sensitive
i. information.;dacted. 
l .Bacgfile Red.a.ction - server set up l

-S----
3,250.00

Backfile Redaction - per image (assurnes at least 3
million backfile ima es) ea

S
0.0185

DayForwardRedaction - ,;rver set7up ]

-S---
3,250-4

, Day Forssard Redaction - per image (assumes up
!0 500,000 imaBes per year)    ea

$

0.0350
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Note: Based on (he estimated 7.44 million images to be backfile redacted the estimated total cos( (including sales tax)
for backfile redac!ion per image fees is S147,963. Estimated annual per image fees for day forward redaction (based
on current levels of rer:x>rdirig activity) are $13, 169 (including sales tax).

3. Computer Serial Number & Identification.
(,Rh'M is Iicensed to run on the computer ceritral processing unit(s) wi(h a serial number(s) of

TBD

and is/are gerierally known as

Recorders System

The operating system(s) on lhe CPLI(s) is/are
1 . Windows

The number of available user ports/nodes on the CPU/Network is

16

4. Products and Services Functional Descr{ptions

For the below-identified modules A@ae provides (he fol)owing services:

*

*

*

*

*

1}

Telephon;c response to initial problem or procedural call from Licensee shall be within
one (1 ) hour of notification to Licensor office or Licensor on-call personnel.
Dia{-in modem problem and procedural support from Licensor personnel shall be provided
to Licensee identified computer(s).
Electronic problem reporting shall be from the application software module (3;plta CSR.
Licensor and Licensee personnel shall coordinate problem escalation from initial telephone arid
dial-in support to onsite support. Fes for on-site support shall be determined prior to the dispatdi of
Licensor personnel and agreed to by authorized representatives of both parties.
Revislons and Releases of (fRtta" application software will be coordinated between Licensor
and Licensee personnel The procedure for such revisions and releases as they occur from time-to-
tirne shall be for the initial implementation in the identified 'test" system wijh implementation into
the "produdion' system as agreed to by the parties.
Training shall be provided, for the identified feeis, at the Licensor training facilities or art Licensee
site, as agreed to by Licensor and Licensee, from time-to-time.
Custom programming and consulUng services shall be provided fot the Licensee, for the lees
indicated, and as agreed to by }he Licensor and Licensee, in writing, from }ime-to-time.

(,;fta" software modules, material and services included with this License:

l.D. Shield' Data Redaction Module

Continues

.44)ae License Document Page 2
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s. Executed.

This Attachmen( A to the ('tta' License Agreement is executed on
the below named parties, in the Nevada County, Caiifornia.

by

Licensee:

EI Dorado County
F?ecorder-Cletk

360 Fair Lane

Placerville, California 95667
Atiention: William Schulz

(530) 62'l-5494 / (530) 621-2147 (fax)

? /,
/7 -

William Schultz, Recorder-Clerk7
?.sA
F?

Approved:

Date

Licensor:

A'@ae

10113 Alta Sierra Drive
Suite 102

Grass Valley, Califomia 95949
(916) 272-0596

(916) 272-0598 / Fax

g('Akl . Ll].,r
Mr. Kirk M. Weir, as President

L /) / /CV',
Date

]Pae License Document Page 3
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"EXHIBIT 3"

AGREEMENT #061-8031 1 AMENDMENT II
AtPac License Service Order

Service Order Number 2008-001

This is an tStPw liccnsc Scrvicc Order, pursuant to thc exis(ing AtPac CRiis" Program License Agrecment,
Attachmcnt A, bcThveen AtPac ai'id El Dorado County This Scrvice Ordcr is being utilized to provide for digital
convcrsion of rccords from various sxorage mcdia (microfilm & microfichc, o(her) (o cnablc redac(ion of scnsi(ivc
pcrsonal inforrnatioii (per AB l 168) from records maintained bY the Recordcr.

1. Scope or Order

Per Attachrnent A, other services, for a rcc, uc to bc providcd (see Servicc Fees. File Conversion, FNe Rccovery.
Itnplemema(ion, 'I'raining and O(}ier Fees). This License Scrvice Order (LSO) is for scanning and imaging (Filc
Conversion) of these rccrards. The following ou(lincs the scopc or svork for this LSO.

Descrtption:

AtPac will providc image conversion services to the County. AU'ac will provide quality control inspection of ah
work produc; and will then integrate the data and images into either CRiis" or the OldBookT' Library module, as
directed.

Project Coritacts:
AtPac - Kirk Weir 530-272-€)596
Recordcr - Jane Kohlstcdt 530-62 ]-5494

Fees: The eslimatcd imaging fees are:

Note: Est*mates are based on information and or media samples provided by the County.

Actual charges wiil be based on the actual number oT images converted-
2. Psiyment

The provisions of tbe above identified Iicense atiachmcnt provide for payment of services when invoiced.
3. Deliiiery and Acceptnnce

The abovc identified work product will be installed and operationa) within 30 days of the delivery of thc OldBook
Librmy"' module.

Lictnscc:

El Dorado County

i?sA
?g-

?h&
Th7' ?7

Licensor:
AtPac

101 13 Alta Sierra Dr., Suite 102
Orass Valley. CA 95949

Kirk SVeir. Presidciii

:l

?

Source Media Units

Est.

images
/Unit

Est. Total

Images
Estimated

Cost
16mm (rolls) ' 1095 2300 2,518,500 $176,295.00
Fiche (books) 318 770 243,320 $41,364.40
1999 roll film 342,500 :23,975.00
'CD's " 338,OC)9.. ., $'io,i,m,5@

' -- % --a - a a - .  a '.q' -, a + - + , W    "-  o,
Estimated Project Total (1980-1999 Records) $26'l,774.40
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"EXHIBIT 4"

AGREEMENT #061-80311 AMENDMENT li
er,=taTM LtCENSE AGREEMENT

This is an ideritified attadimen( to !he @;aj' License Agreement (License) by and between

Licensee: El Dorado County
FJecorderJCAerk

380 Falr Lane

Placerville, Caltfomla 95667
AttenUon: William Schult=

(530) 624 -7505 / (530) 621-2147 (fax)

ANO

Licensor:

APae

lDll3AltaSierraDrive,Suite
Grass Valley, Califomia 95949

Attention Kirk M. Weir

(530) 272-0596
(530) 272-0598 / Fax

I
l.Term.

No change in Contract term,

2? Fees. Annual Fee(s).

This item adds the OldBook Library' module of CRiis'. The License, Maintenance and other applicable fees
shall be modified to include:

](?)ae License Document Page 1

' OldBook Ltbrary Module:'Proaffict or-Serv€ce
Description Qt7

l
' Fee Tax . Tot41

The OldBookTM Libray system auows tbe user to
provide indexed access to film records that have been
converted to irnages. The process is to convert and
create indexes from tbe mdex book itnages. Froni this
lookup feature the user can then request a specific book
and page-referenced document. YW 1 License and
Configuration Fee (includes Year l maintenance).

1 $ 3,500.90 $ 253.75

l

l

l

l
l'$ 3,753.75

7: Includes one day of onsite training, plus up to
four (4) 1 -hour web-based refresher sesions per year (at
no additional fee) l $ 50(7.00 $ 36.25

l

$ 536.25
Yeffi2License " ] -':' $ ' i;ooo.oo $'- '12.50 '$ 1072.50
Year 2 Maintenance - -'1 '$-"' joo.o6, $ ,,,36.25 $ 536.?5Total Cost: Year 1 '-' S 4,290.00
Annual Cost: Year 2 (and beyond) " !' i,r>ozata4
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3. Computer Serial Number & Identification.
(,,h' is licensed to run on the computer central processing unit(s) with a serial number(s) of

TBD

arid is/are generally known as

Recotders System

The operating system(s) on the CPu(s) is/are
1. Windows

The number of available user ports/nodes on the CPLllNehvork is

16

4. Products and Services Functional Descriptions

For the below-identified modules A%pae provides the following services:

Telephonic response to initial problem or procedural >11 from Licensee shall be within
one (1) hour of notification to Licerisor office or Licensor on-zll personnel.
Dia)-in modem problem and prooedural support from Licensor personnel shall be ptovided
{o Licensee identified computer(s).
Electronic problem reporting shall be from the application software module ? CSR.
Licensor and Licensee personnel shall coordinate problem escalation from initial telephone and
dial-in support to onsite support. Fes for on-site support shall be determined prior to the dispatch of
Licensor personnel and agreed to by authorized representatives of both parties.
Revisions and Fteleases of 0paa' application software will be coordinated between Licensor
and Licensee personnel The procedure for such revisions and releases as they occur from time-to-
time shall be for the initial implementation in the identified 'test' system with implementation into
the 'produdion' system as agreed {o by the parties.
Tralning shall be provided, for the identified fees, at the Licensor training facilities or at Licensee
site, as agreed to by Licensor and Licensee, from time-to-time.
Custom programming and corisulting services shall be provided for the Licensee, for !he fees
indicated, and as agreed to by the Licensor and licensee. in writing, from time-to-time.

('Raa" soflware modules, material and services included with this License:

*

0ldBook Library' Modufe

Continues

rl(Daa License Document Page 2
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s. Executed.

This Atlachment A to the (3'Rh' License Agreement is executed on
(he below named parties, in the Nevada County, Califomia.

by

Licensee:

EI Dorado County
Recorder-Clerk

360 Fair Lane

Placerville, California 95667
Attention: William Schulz

(530) 621-5494 / (530) 621-2147

?-k
William Schuftz, Recorder-Clerk

%Proved:

7
s-:>;b-o 

Date

Date

Licensor:

,4e;Dae

10113 Alta Sierra Drive

Suite 102

Grass Valley, Califomia 95949
(916) 272-0596
(916) 272-0598 / Fax

41h,?

Mr. Kirk M. Weir, as President
%

SAI /of5
Date"

t4@ae License Document Page 3
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El Dorado County Recorder-Clerk
(€2h' LiCENSE AGREEMENT

AGREEMENT #06 1-SO3 11
AMENDMENT {

COP 
WHEREAS:

A. The Couriiy of El Dorado and AtPac, ("the parties") entered imo the CRiisT'f License Agreement,
including Attachmems A, B, C, and D thereto, executed by the El Dorado County Board of
Supervisors as Licensee on September 24, 2002, with an effective date of Ociober 1, 2002,
incorporated herein and made part by reference hereof; and

B. The parties desire to enter into this amendment to provide for a five-year extension to the Agreement;
and

C. The parties desire to amend the Agreement to provide for an upward adjustment in annual
Cyberscience (CQCS) tool set fees while locking tri said rates for a longer term; and

D. The parties desire to amend the Agreement to provide for additional annual maintenance services.

NOW, THEREFORE, IT IS AGREED by the parties as follows:

1. Item 1, on Page l of Attachment A, marked 'Term", shall be amended to state: The term of the
Licerise shall terminate on September 30, 2012, unless otherwise terminated by the terms of the
License, mutual written agreement of the parties, intentiorial act of the Licensee to not appropriate
funds for the License term from year-to-year.

2. Item 2, on Page l of Attachment A, marked "Fees. Annual Fee(s)", annual Licerise fee for CQCS
1shall be amended to two thousand eight hundred twenty one dollars and eighty eight cents (S2,821 .88)

as set forth in Table l below and incorporated herein (includes sales tax).

3. Item 2, on Page ) of Attachment A, marked "Fees. Annual Fee(s)", shall be amended to
include annual fees of one thousand seventy five dollars (S 1,075.00) for Electronic Lien
Module Maintenance as set forth in Table ! below and incorporated herein by reference
(price includes sales tax).

Table l - Summary Fee Scheduie:

lx

Except for the amendments set forth hereiri, all other terms and conditions of the Contract #06 l-
SO31 l , including attachments A, B, C and D thereto, shall remain unchanged, and will continue to
remain in full force and effect.

loi'2

- . ai Software P'r.o.ductp(Supp.grt) " ' Ann'ual Maint.-C;s!' ' .Sa!es.jffi;-."'-" " 'jotal' -'
pgriaSiteLicense.  ,$ to,ooo.oo $ 750.00 $10,750.00
(CQCSL3cejseFqe: ,'-,,  -. -I.- .- .s- -. - 'JQ,efi:§g.a -$ =196J88 $ z,sz.t.saH
E;Lien4nnua5.Mai4tenancep ., '$ - '-"J 3.,p6o.0o 7$ j ""ll.:iyg$ Th7i ,o7p.p§
.7otal.4nnual.l,icq.nse I..-'-" " 7ji<,6;4j4 .
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Requesting Contract Administrator:

"l

*k
77

IN W{TNESS WHEREOF, the parties hereto have executed this First Amendmeni to that Agreement
for Sersices #061-SO31 I on the dates indicated below, the latest of which shall be deemed to be the
effectisre dare of this Arnendment.

l,&;,-8.BY: Dated:

William E. Schultz, Recorde - lerk

-.COUNTY OF EL DORADO-

'ated: /1 i*Av
7'?

By5
Chairrnan

Board of Supervisors
"County"

ATTEST:

Cindy Keck, Clerk
of the Board of Supervisors

B:Y:?-w-k
eputy Cler

id{z/,t7

.-CONTRACTOR-.

Dated: q/is/q
'?

ATPAC.
A CAL[FORNiA CORPORATJON

By: YJ'[,},
Kirk Weir

President

"Co?ntractor"

B:Y:
,C,i

Corporate Secretary

Dated: 9-/7-07
2 of 2
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EI Dorado County Recorder/Clerk
CRiis' LICENSE AGREEMENT

AGREEMENT#061-SO311
AMENDMENT 111

bwa l
'Q4

WHEREAS:

A. The County of EI Dorado and AtPac, ("the partiesJ, entered into the CRiis' License
Agreement, including Attadtments A, B, C, and D thereto, executed by the El
Dorado County Board of Supervisors as Licensee on September 24, 2002, with an
effective date of October 1, 2002, iricorporated herein and made part hereof; and

B. The parties executed the First Amendment to that Agreement for Services #061-
SO31 1 effective October 2, 2007, incorporated herein and made a part hereof; and

C. The parties executed a Second Amendment to Agreement #061-SO31 1 in
compliance with AB 1168 Govemment Code 2730al, Civil Code section 1798.1 and
other statutes; incorporated herein and made part hereof; and

D. The parties desire to amend Agreement #061 -SO31 1 a third time to update fees,
provide for an extended term and, add modules as shown in Attachment l Exhibit A
attached hereto and incorporated herein; while continuing the services as shown in
Amendment l and 11 incorporated herein.

NOW THEREFORE, IT IS AGREED by the parties as follows:

1 . Item 6.2 Warranty on page 3 of the CRiis' License Agreement shall be amended
to include: Licensor warrants that the package will operate in all material aspects in
conformity with applicable manuals.

The amended total not to exceed (NTE) the amount of this Agreement along with
Amendments will be eight hundred, sixty-five thousand, six hundred four dollars and
twenty one cents ($865,804.21), calculated as follows: Original Agreement $80,238.85,
add Amendment 188,400.21, add Amendment 11 Exhibit 2, Exhibit 3, Exhibit 4, in the
aggregate sum of $43'l,360.94 including $6,055.79 for possible additional costs as the
as the total number of remrds to convert in Amendment II are still not fully known, add,
Amendment 111 , as shown on Attachment 1 Exhibit A, for services provided therein, the
County agrees to pay a sum not to exceed $265,694.21 payable as follows: the first year
amounts shown in Exhibit A, Attachment l Amendment 111 on an as installed, or provided
basis within thirty (30) days following the County's receipt and approval of itemized
invoice(s) identifying services provided.
Thereafter, the County agrees to pay Annual Maintenance fees as shown on
Amendment lil to contract #06'1-SO31 1 in Exhibit A to Attachment 1.

Indemnity: The Contractpr shall defend, indemnify, and hold the County harmless.tractp(
and allagainst and from any and 'all claims, suits, Iosses, damages and Iiability for damages of

every name, kind and description, including attorneys fees and costs incurred, brought
for, or on a?unt of, injuries to or death of any person, including but not limited to
workers, County employees, and the public, or damage to property, or any economic or
consequential losses, which are claimed to or in any way arise out of or are connected

l
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with the Contractor's services, operations, or performance hereunder, regardless of the
existence or degree of fault or negligence on the part of the County, the Contractor, sub-
Contractor(s) and employee(s) of any of these, except for the sole or active negligence
of the County, its officers and employees, or as expressly prescribed by statute. This
duty of Contrador to indemnify and save County harmless includes the duties to defend
set forth in Califomia Civil Code Section 2778.

Venue: Any dispute resoluUon action arising out of the Agreement shall be brougttt in El
Dorado County, Califomia, and shall be resolved in accordance with the Iaws of the
State of Califomia.

Except for the amendments set forth herein, all other terms and conditions of the
Contract #081-8031 1, including attachments A,B, C and D thereto; and including
Amendment 1 and Amendment 11 to said Agreement, shatl remain unchanged, and will
continue to remain in furl form and effect.

Admimstrator: The County Officer or employee with responsibility for admInistering this
Agreement is William E. Schu!tz, Recorder-Clerk, Recorder Clerk Departrnent, or
successor.

Requesting Contrad Administrator.

BY:48h
William E. Schultz, Reoord - l

IN WITNESS WHEREOF, the parties hereto have executed this Third Amendrnent to
that Agreement for Services #061-031 1 on the dates indicated below, the Iatest of wtiid'i
shall be deemed to be the effective date of thIs Amendment

-,M
77?

El Dorado County Board Of Supervisors

: , 9-,;>g7J)<Dated:

C2ffi
I

%["'?M- [ Chair
Board of Supervisors

"County"
ATTEST:

Terri Daly, Acting Clerk
of the Board of Supervisors

By:
S,oy(1-

Dep?P
Dated: (7,>Y-i?

2
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-CONTRACTOR-

AtPac

A Califoniia Corporation

By?:}5,/;{ hW7
Name

Title

"Contractor"

;rx,i,()[C Dated: '7-']-,:26/39,,
}

B)t: Dated:

3
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ATTACHMENT 1

END USER LICENSE AGREEMENT

ThisEndUserLicenseAgreement(this'Agreement')isenteredintoasof 10-01 ,2012 (the
'Effective Date') by and between

County of El Dorado 8tate of Calffomia

El Dorado County Recorder/Clerk
As

Licensee
And

AtPac

13300 New Airport Road, Sulte 101
Auburn, CA 95602

Attention Linda Maclam

Telephone - (530) 887-2249
Facsimlle - (530) 887-2259

As

Licensor

RECITALS

Whereas, it is the desire of the Licensee to (i) acquire a software system Iicense (the 'License")
from Licensor and (ii) to provide the services (the "Serviees") described in that certain County of
El Dorado license agreement including Attachments A, B, C, and D thereto executed by the El
Dorado County Board of Supervisors as Licensee on September 24, 2002, with an effective date
of october 1, 2002

Whereas, it is the desire of Llcensor to provide the License and Services to Licensee
according to the terms and condttions set forth in this Agreement, and

Whereas, it is the understanding of the parties that Licensor is providing, for a fee, the License
and Services in combination with the other products to meet the stated needs of the Licensee.

AGREEMENT

Now therefore, in consideration of the mutual covenants, terms, and conditions set forth herein, the
adequacy of which consideration is hereby accepted and acknowledged, the parties mutually agree
as follows:

1. Deflnitions. Thls Agreement incorporates by reTerence the standard definitions of the
computer industry established by trade usage or custom to the exlent such standard definitions
do not contradict the definitions provided in this Agreement.

2. License.

2.I Grant of Rights. Licensor hereby grants Licensee a non-transferabte and non-
exclusive Iicense to use the Package (as defined below), provided Licensee complies with the
terms and conditions set forth below.

AtPac - End User License Agreement 1

ll9u71.4
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2.2 Payment. ucensee shall pay to Licensor a fee for the License rights with other
products and obligations defined in this Agreement. All fees for this License and other products
and services are described in ? of this Agreement.

2.3 Package. This License shali apply to the Licensor's functional description of the
software products and services listed in ? of this Ageement, in any form or medium, and
all associated or related documentation and materials whether supplied as part of the Iicense or
as part of a bid or other proposal document (collecUvely the "Package").

2.4 License. Copies of the Package created or transferred pursuant to this
Agreement are licensed, not soid, and Licensee receives no title to or ownership of any copy of
the Package itself. Furtherrnore, Licensee rewives no rights to the Package other than those
specifica!Iy granted in this Seqtio('i 2. Without limiting the generality of the foregoing, Licensee
wiil not: (i) modify, create derivatIve works from, distribute, publicly display, pubiiciy perform, or
sub!icense the Package, (ii) use the Package for service bureau or time-sharing purposes or in
any other way allow third parties to exploit the Package; or (iii) reverse engineer, decompile,
disassembie, or othermse attempt to derive any of the Package's source code.

2,6 Package Use. The Package may only be used, on and in connedlon mth central
prooesslng untt(s) ("8ystem") identified In Exhibtt A, or as they may be from time-to-time moved
with the Licensee operations. Identification of the central processing unlt(s) is included in ?.
unless othermse identified in this Agreement or tts attachments or exhibits, a separate license
and license fee is required for each mmputer system upon which the Package will be used.

3. Confidentiality.

3.I Confidemial Inforrnation. Licensee acknowledges that in the course of this
Agreement, Licensee may have access to and/or be in possession of Confidential Information
(as defined below) of the Licensor. "Confidential Information' shall mean information
regarded by Licensor as wnfidentlal, including mthout limitation: (I) information relating to
employee, vendor, client or customer inforrnation; (ii) sales and marketing materia! and
methodologies; (ill) financial or busIness affairs; (iv) the Package, (including without limitatIon, all
software programs, scripts, macros, documentation, user manuals, hetp files, and other materials)
supplied by Licensor to Licensee, and (v) any other Intellectua! property, processes, patents,
trade se+crets, proprietary products or materia!s of Licensor. Licensee acknowledges that the
CorrfidenUa! InforrnaUon is subject to the proprietary rights of Licensor, is a trade secret of
Licensor, and is protected by dvil and criminal Iaw. Licensee will hold the Confidential
lnforrnation in strict oonfidenoe and in no less a manner than it holds its own Conffdential

information ar+d wIll not release or disclose any Confidential information to third partIes. At the
option of Licensor, the Licensee will have its employees, agents, officers, and, or sub-
contractors execute non-disclosure agreements for the protection of Licensor's Confidential
Information.

8.2 Notice Of Rights. Licensee shall reproduce and include the entire notice oT
proprietary rights of Licensor on al! copies of the Package in any form, in whole or in part. Said
copies shall only be made as expressty provided by this Agreement.

3.3 Notice €X Unauthorized Use. Licensee shall nottfy Licensor immediately of known
or suspected unauthorized use, access, or possession of the Package or any part thereof.

4. Reproduction.

4,I Copies. Except as otherwise agreed to in writing by Licensor, neither the
Package nor any other documents provided to the Lioensee per this Agreement may be copied or
reproduced by Licensee. Additlonat copies of user documentation may be obtained from Llcensor.
AtPac - End User License Agreement 2
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Documentation shall only be gIven to employees, for internal use, subject to all the terms and
conditions of this Agreement. Notwithstanding the foregoing, any Iicensed programs which are
provided by Licensor to Licensee under this Agreement in machine readable form may be
copied, in whole or in part, in printed machine readable form In sufficient number for use by
the Llcensee with the designated central processing unit, for backup purposes, or archive
proposes, provided tiovtever, that no more than three (3) printed copies will be under any
license at any one time without the prior written consent of Lixrisor.

4,2 Records and Audit. The Licensee agrees to maintain appropriate records of the
number and locations of copies of the Package. The original, and any copies of the Package, In
whole or in part, which are made by the Licensee shall be the property of Licensor. This does not
Imply that Limnsor owns the media on which the Package ts recorded. Licensee agrees to make
its facilities available upon written notice for Inspection and audit at the cost of Ltensor for
determination of the number of copies and, or li>nse locations. Licensee will cooperate with the
audit, including by providing access to any books, computers, recx>rds, or other information that
relate or may relate to use of the Package. Such audit roll not unreasonably interfere with
Llcensee's business activities. In the event that an audit reveals unauthorized use of the Package,
Licensee will reimburse Licensor for the reasonable cost of the audit, in addiUon to such other
rights and remedies and Licensor may have.

6. Term and Termination.

6.I Term. The term of this Agreement is as set forth in ?.

6.2 Terrnination for Cause. Fai!ure to mmpty mth any provisions of this Agreement
sha!l be cause Tor default and termination. Either party may terminate this Agreement for materIal
breach by writlen notice, effective in 30 days unless the other party first cures such breach.

6,3 Insolvency. This Agreement may be terminated immediateiy by Licensor if
Licensee ceases conductIng business in the normal manner, becomes insolvent, either
voluntarily or involuntarily, undertakes or becomes subject to any laws relating to bankruptcy,
inso!vency, or protecUon of creditors, other than reorganization.

6.4 Duty Upon Termination. Upon termination or expiration of this Agreement, (l) any
and all fees owed by Licensee to Licensor shall become immediatety due and payable, (ii) Licensee
will (a) return the Package to Licensor and all materials of a confidential and/or proprietary
nature, as wetl as any and all copies of the same, and all property (tangible or intangible)
belonging to Licensor; or (b) will certify to Licensor in writing through the best efforf; of
Licensee, and to the best of Licensee's knowledge, the original and all copies, in whole or in part,
in any form, of the Package received under the terms of this Agreement or made in connection
with this Agreement have been destroyed, except that, upon prior written authorization from
Licensor, the Licensee may retain a copy for archive purposes.

6. Warranty.

6.I AIJthoritl/. Each palt7 signIng this Agreement represents and warrants that, as
of the Effective Date, it has full power and authority to enter into this Agreement and to carry
out the transacUons oontemp!ated by this Agreement. Each party acknowledges that it has
read this Agreement, understands it, and agrees to be bound by it.

r>.2 Warranty. Licensee acknowledges the complexity and interre!ationship of each
of the component parts comprising the Package and agrees that the sole liabi!ity of the Llcensor
to the Licensee, and ucensee's exclusIve remedy against the Licensor for any inherent defects in
the Package shall be limited to the Licensor providing adequate programming services, at no cost
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to the Licensee, to correct any such inherent defect, as Licensor deems necessary or
appropriate, upon written 30 days written noUce.

6.3 EXCEPT AS SET FORTH IN THIS SECTION 8.3, THERE ARE NO OTHER
WARRANTIES, EXPRESS OR IMPLIED, WITH REGARD TO THE PACKAGE AND/OR EACH
OF THE COMPONENT PARTS. LICENSOR MAKES NO WARRANTY, WHETHER
EXPRESSED OR IMPL?ED, INCLUDING WITHOUT LIMITAT?ON ANY IMPLIED WARRANTIES
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

LICENSOR DOES NOT WARRANT THAT THE PACKAGE WILL PERFORM WITHOUT ERROR OR
THAT IT WiLL RUN WITHOUT IMMATERIAL INTERRuPTlON. LICENSOR PROVIDES NO WARRANTY
REGARDING, AND WILL HAVE NO RESPONS!BILITY" FOR, ANY CLAIM AR?SING OtJT OF: (l) A
MODIFICATION OF THE PACKAGE MADE BY ANYONE OTHER THAN LICENSOR, UNLESS
LICENSOR APPROVES SUCH MODIFICATION IN WRITING; (11) IF THE PACKAGE HAS BEEN
SUBJECT TO ABUSE, MISUSE, ACCIDENT, ALTERATION, NEGLECT, OR UNAUTHORIZED
REPAIR OR INSTALLAT?ON; OR (111) USE OF THE PACKAGE IN COMBINATION WITH ANY
OPERATING SYSTEM NOT AUTt-IORIZED IN THE DOCUMENTATION OR SPECIFICATIONS OF THE
PACKAGE, OR WITH HARDWARE OR SOFTWARE SPEC?FICALLY FORBIDDEN BY THE
DOCUMENTATION OR SPECIFICATIONS.

7. Limitation of Liability.

LICENSOR SHALL NOT BE LIABLE FOR ANY LOSS OR DAMAGE ARISING OLjT OF OR IN
CONNECTION WITH THE USE OR MAINTENANCE OF THE PACKAGE, OR ANY OF ITS
COMPONENT PARTS. FURTHERMORE, (l) IN NO EVENT WILL LICENSOR'S LIABILITY
ARISING OUT OF OR RELATED TO THIS AGREEMENT EXCEED THE AGGREGATE OF FEES
PAYABLE TO LICENSOR PURSuANT TO THIS AGREEMErlJT (INCLUDING FEES BOTH PAID
AND DUE) AT THE TIME OF THE EVENT GMNG RISE TO THE LIABILITY; AND (11) IN NO EVENT
WILL LICENSOR BE LIABLE FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL, INCIDENTAL,
OR PUNITIVE DAMAGES. THE L?ABILITIES LIMITED BY THIS SECTION 7 APPLY: (A) TO
L?AB?LITY FOR NEGL!GEE-NCE; (B). FiEG.ARD.LESS 9F Q.E FORM gF.ACTlON, WHET.HER l.N
CONTRACT, TORT, STRICT PRC)e)UCT LIAB?L?TY, OR OTHERWISE; (C) EVEN IF LICENSOR 18
ADVISED IN ADVANCE OF THE POSSIBIL!TY OF THE DAMAGES IN QUESTION AND EVEN 18
SuCH DAMAGES WERE FORESEEABLE; AND (D) EVEN IF LICENSEE'S REMEDIES FAIL OF
THEIR tE3SENTIAL PURPOSE. If applicable law limits the application of the provision of this S3?
?7,, Licensor's Iiability will be limited to the maximum extent perrnisslble.

8. General.

8,I Entire Agreement. This Agreement sets forth the entire agreement of the parties
and supersedes al! prior or contemporaneous writings, negotiations, and discussions with respect
to the subject matter hereof. Neither party has relied upon any such prior or contemporaneous
communications.

8.2 Liens. Licensee sha!l keep each and every item to which Licensor retains title
free and dear of all claims, hens and encumbrances except those of Licensor, and any act of
Licensee, voluntary or invo!untary, purporting to create a claim of Iaw or encumbrance on such
an item shall be voId.

8.3 Notice. All notices, requests, demands and other communications called for or
contemplated in thIs Agreement sha!l be in writing and shall be deemed to have been duly given
when personally delive?ed, or four(4) days after being mailed (the date of the mailing shall count
as the' first days by United Stateis certified or registered mail, postage prepaid, addressed to the
appropriate party at the nrst above mentioned address or such other address as the parties may
deeeignate by written notice in the manner described above.
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8.4 Assignment. This Agreement and any of the !icensed materials, products, and
any and all related materials to which it applIes may not be assigned, sub-licensed or
ottjerwise transferred by the Licensee without the Licensor's express written consent. Any
unauthorized attempt by the Licensee to assign any of its rights, duties, or obligations of this
Agreement, or any of the Licensor's Package or materials to which this Agreement applies are
void.

8.6 Amendment. This Agreement may not be modified except (i) by authorized
representaUves of each party and (ii) in a written contract signed by both partIes.

8J> Taxes. Licensee is responsible for the payment of any and all taxes or other
governmental char9es resu!ting from this license and, or use or the Package, induding but not
limited to sa)es taxes, exase taxes, permit fees, governmental Iicense fees, and other such
governmental charges associated with the Iicense of the Licensor's materials.

8.7 Delays. Licensor shall not be liable for any damages or penalty Tor delay in
de(ivery or non-performance on its part, when such results from cause beyond the control of
Licensor, including but not limited to detays in transportation.

8,8 Arbitration. By mutual agreement of the parties, any controversy between the
parties to this Agreement involving the construction or application of any term, condition, or
promise contained !n this Agreement, or with respect to any breach or alleged breach of any
obligation, duty , responsibrlity or covenant contained in this Agreement, may be submitted to
arbitratIon, upon written consent of one party served on the other party, and such arbitration
shall be governed by the provisions of the 6alifornia Arbitration Act, as set forth in the California
Code of Civil Procedure.

8,9 Attorney's Fees. If any legal claim or arbitration is brought or commenced by
either party to this Agreement against the other for the enforcement of this Agreement or
because df an alleged dispute, breach or default under this Agreement, the prevailing party
shall be entit!ed to rewvery'of reasonable attomey's fees and other cost in such action In addition
to all other relief to which said party may be entitled.

8,10 lnjunctive Relief. If the Licensee attempts to use, copy, Iicense or convey the
items supplied by the Licensor under the terms and conditions of this Agreement, in a manner
contrary 'to this Agreement or the terms of any collateral agreement, or in derogation of the
Limnsor's proprietary rights, whether these rights are explicitly stated in this Agreement or
are determine'l by law, Licensor shall have, in addition to any other remedies evailable to it,
the right to injunctive relief enjoIning such action. Licensee acknowledges that the ucensor's
other remedies are inadequate.

8.11 Waiver. No rights shall be waived, and no breach excused, unless an authorized
representative of the waiving or consenting party gives notice in an explicit written waiver. Any
suTh waiver or consent does not constttuie waiver or consent with respect to any other aa or
omission.

8.12 Limitations ffl Adions. No action, regard(ess of form, arising out of this
Agreement may be brought by either party more than one (1) year after the cause has arisen.

8.13 Integration. This Agreement, and any related attachments, electronic licenses,
electronic notices, or exhibits hereto, constitute the entire agreement between the parties wIth
respect to the subject matter; all prior or contemporaneous negotiations, agreements,
repffisentations, statements and undertakings with respect to this subject matter are hereby
superseded. This Agreement may not be modified except by a writing signed by the Licensor and
Licensee.
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8.14 Goveming Law and Jurisdiction. This Agreement shall be governed by the laws
of the State of California, without reference to such state's principles of conflicts of law. The parties
consent to the person and exclusive jurisdiction of the 4ederal and state courts of Sacramento
County, California.

8:16 Severability. If any part oT this Agreement is found to be illegal or unenforceable,
that part alone shall be deemed siiicken; the remainder of the Agreement will still be in full force
and eflect.

8.le Independent Contraetors. The parUes are independent contractors and will
50 represent themselves in all regards. Neither party is the agent of the other and neither may
bind the other in any way.

8.17 ConflictsamongAttachments. Intheeventofanyconflictbemeentheterrns
of the main body of this Agreement and those of the Contract or any attachment, the terms of
the main body of this Agreement will govern.

8.18 Counterparts. This Agreement may be executed in one or more counterparts.
Each counterpart will'be an original, but a!! such counterparts wi!l constitute a single
instrument.

8.19 Construction. The parties agree that tt"ie terms of this Agreement result from
negotiaUons between them. This A:greement will not be construed in favor of or against either
party by reason of authorship.

8.20 lnjunctive Relief. Each party agrees that any violation or threatened violation
of this Agreement may cause irreparab!e injury to the olher parhy, enUtle the other party to
seek injunctive re)ief in addition to all Iegal remedies. Each party shall be entiUed to recover
the cos't of enforcing the understanding and agreements as reflected herein, including, without
limitation, any attomey's fees and costs incurred.

8.21 Headings. The headings in the secUons of this Agreement are inserted for
convenience only and shall not constitute a part hereof or affect the meaning or interpretatIon
tierea.

8.22 No Third-party Beneficiaries. This Agreement is solely for the benefit of the
Licensee and Licensor and shall create no rights of any nature in any person not a party
hereto.

8.23 Survival. Section(s) 3 (Corfidentia!ity), 5.4 (Duty Upon Tqrrnination), 6
(VVanaant7)i 7 (Lfmt?a?!on -of Lfa5ili(V>i 8 (General), and any payment ob!IgaUons (,overed b7
this Agreement shall survive any termination or expiration of this Agreement,

[Signafure page to followl
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€N WI TNE8S WHERE=OF, the parues have executed this Agreement as of the Effedive
0ate.

Licensor: AtPac

-A= v?'7,'==:l /'

Name: Llnda Maclam

Title: (l /=(,':
Daied: '?- l-]-,,lc z,,B

Licensee: County Of EI Dorado Req,qrdeylClerk , State gf Califprnia

. JohnR.??Wl , [.
/Honorable :

Chair, Board bf?-,[ ,a
§ ff 150r
,/ . ffis 2,-Dated: , %

/

Attest: 7<trt- fhlc(, 4%?
/- .7

ClerkoftheBoardoj , JJiS?
Dated: %sJQ? ',,-,,

% .' 7%-?
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Exhibit A

END USER LICENSE AGREEMENT

This is an identtfied exhibit to the End User License Agreement ("Agreement") by and between
Licensee:

County or EI Dorad0 Recorder/Clerk , 8tate of California
Licensor:

AtPac

13300 New Airpoit Road, Suite 101
Auburn, CA 95602

Attention Linda Maclam

Telephone - (530) 887-2249
Facsimile - (530) 887-2259

1. Terrn.

The term of the Agreement shall be five (5) calendar years from the Effective Date of the
Agreement, unless otherwise terminated by the terms of the Agreement or mutual written
agreement of the parties. The Contract shall automatically renew in successive one year
increments after the initiat terlTl, unless otherwise specifically terff}inated.

2. Fees. Annual Fee(s).
The initial License Fee and Service fees are due and payable in one (1) installment from the
date the Software Package is installed, and annually thereafter for the term of this Iicense.

,* ,"
,7

(

Cos! plus
Travel Bnd Per Dlerr+s 18%

On-Site Tralnlng

Analysia/Corisu+}ing

$1 85.00

S185.00

S185.00

Adual plLis 18%

/ Converslon
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ICurrent Malntenanca Extsnslon
l

Fee Annual Malntenance Fee"
Extenslon

CRIs' Lk,ense

CyberSclence Llcense Fee

E-Llen Malntenance

Day Forward Redaction

$10,300.00

$3,200.00

$1 ,ooo.oo

$1 2,250.00

"'Qk:-*o;ts . o ' - --
0- - -r l 0 - } Vt*i s-

Name of Product lsl Year
1sA Year License Fee Annual Mainteriance Fee'

Extenslon

Au!oDex'

e-Recording

Fraud Notifm}Ion System

G2G Recording

lniegratlon Malnframe to CRlif

OklBook-

$37,250.00

$2,600.00

$4,995.00

No AddRlonal Fse

513,770.rX)

$4,00o.00

se,gso.m

$1 ,300.00

$1,000.00

$1,300.00

o

$1 ,50o.00

$44;8%

$3,900.00

$5,995.00

si 3,T70.00

$4,00o.00
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Annual fees may be adjusted upward at the beginning of any annual period upon 120 days prior
written notim and shall not increase more than 3% in arry annual period.

The above fees exclude any applicable state taxes, local permit fees, or other fees that may be
assessed against the Licensor and if assessed will be charged to the Licensee as a pass
through cost.

Maintenance, Supporl Service Fees.
unless otherwise specified these fees are part of the Annual Fees.

File Conversion, File Recovery, lmplementsbtion, Training, and Other Fees.
File conversion, Implementation, Installation, training, and other fees are provided on an invoiced
basis. These fee amounts shall be identified in the ucense Service Orders or Amendments,
which shall be made a part of the Agreement. License Service Orders or Amendment lnvok,es are
due and payable when presented, unless otherwise steted on the ucensor's invoice.
Other 8ervlces, Materials.
The hourly fee for services not othermse defined Is one hundred eighty-'rive doltars (sias.oo)
per man hour. Materials are invoiced at cost plus eighteen percent (18%). Per Dtem is actual
cost per person plus 18%. All fees are exclustve of any and all sales taxes, busIness lIcense, and
perrnlt fees. Other semces, work or products may be added to this Agreement by the
exeaju0n of a LiceFise Service Order or Amendment that idenUfies the work, prodi.ds or
services to be provIded or performed and all of the associated fees and costs therewith.
3. Computer Serial Number & Identification.
CRiis ' Is licensed to run on the computer centra( processing unit(s) with a serial number(s) of

R*cord*r/(,ler% TBD

Iocated at 3(?O Falr Lpnq Placerville CA

16 Hncurrent users.

-(>J?.4, Products & 8ervices FunctJona! Descrlptions.
For the below-identified Induded modules, Licensor provides the following services:

The number of available user ports/nodes on the CPU/Network is

Normal bus?ness hours are from 8:00 AM to 5:00 PM Pacific Standard Time.
Electronic problem reportIng is available 24 hours a day 7 days a week using the Intemet
application CSR.

problem or pi
to Licensor offli

or procedural call from Licensee shall beTalephonic response to inttial
withIn one (1 ) hour of notifIcation fo Licensor ofnce or Licensor on-call personnel.
lmemet problem and procedural support from Licensor personnel shall be
provided to Llcensee identified computer(s).
Eleetronia problem reporting may be through the Intemet applicatiori software
module HDA. Licensor and Licensee personnel shall coordinate problem escalation
from initial telephone and e)edronic support to on-stte support. Fees for on-sRe
supporl shall be deterrnlried prior to the dispatch of Llcensor personnel and agreed to
by authorized representathes of both parties. Response shall be by teThnicalty
qualified personnel trained in the remediation of So%are problems. Llcensor roll
make good faith effort to repaIr eny defects critim) to the normal operation of the
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software and will escalate efforts to most seri{or personnel mthin the second day of
notificatIon. Escalations of problems that cannot be fixed within eight business
hours by electronic support shall become an on site call. If the problem is the result
of an applicatIon software defect there is no charge for the on site service. Failures
that are related to user, network, infraslrudure, environment, or other errors will be
invoaiced al the then currem on site rates.

Revisions arid Releases of the application soffware will be coordinated between
Licensor and Llcensee personnel. The procedure for such revisions and releases
as they occur from time-to-time shall be fora the inItial implernentaUm in the
ideritified "test" system wIth ImplernentaUon )nto the 'production' system as agreed
to by the partIes.

Training shali be provided, for the Identified fees, at the Licensor training facilities or
at L)censee site, as agreed to by Licensor and L!censee, from time-to-time.
Custom programming and consulting services shall be provided for the Licensee,
ror the fees indi>ted, and as agreed to by the Licensor and Licensee, in writing, from
time-to-time.

CRiis' 8oftware Modules and 8erviees included mth this
Licens0:

Cashlering System
Vital Records

Real Property Records
Imaging and DocUment Advantage'
Intranet Web Service
CQCS Cllent
Web Query with Image Display
CD Create

Other Modules.

Other modules may become available from time-to-time that augment or add to the
furictions of the Package. These modules are identified as add-on modules and are
added at ell additional fee at the time of implementation.
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APPENDIX B

Asset Transfer and Assignment Agreement Verification

Letter from Parties Certifying to the Assignment of the Agreement

Assigninem and Novaiion

P-560 (9-06) B-l ldate)
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13300 New Airport Road, Suite 101
Auburn, CA 95602
800-845-7518

www.egovinc.com

March 10, 2017

EI Dorado County
Bill Schultz, Clerk/Recorder/Registrar
360 Fair Lane

Placerville, CA 95667

Subject: Notice of Sale of Company and Transfer of Service Agreement

Dear Bill,

This letter is to notify your department that AtPac has sold the corporation's assets and assigned all
software licenses and service current agreements to SouthTech Systems, Inc. This sale and transfer was
effective March 1, 2017.

We request your acknowledgement and approval for the transfer of your current agreement to
SouthTech Systems. There is no change in pricing, scope of work, technical support and other services
which AtPac provides to your department. The selection of SouthTech was made due to their extensive

experience with California County Recorders, Clerks, Assessors, Clerks of the Board and aection

Officials. The AtPac employees have been retained by SouthTech and procedures have been established

for a smooth transition. SouthTech Systems has signed a new Iease for our current AtPac office space
and staff from both companies will provide services to our combined clients.

Enclosed is the request from SouthTech Systems to assign them a vendor number. All future invoices

will come from SouthTech Systems. The company is owned by Jose Dominguez and Grant Gyulnazaryan.

l am confident they will continue to serve your department in a highly effective manner and have

software upgrades and conversion services for your future consideration that will enhance your systems

capabilities, staff productivity and services to your customers.

AtPac has a long tradition of serving California County Clerks, Recorders and Assessors. It has been a

pleasure to work with you. I am looking forward to my retirement and feeling very comfortable in the

new joint team's abilities to continue to serve you in the future.

S.in:,qrely,

Linda Maclam, Owner/CFO

Copy: Jose Dominguez, President SouthTech Systems
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'srA'i' viww.southtechsystems.com

4181 Flat Rock Drive, Suite 300

Riverside, California 92505

March 10, 2017

El Dorado County
Bill Schultz, Clerk/Recorder/Registrar
360 Fair Lane

Placerville, CA 95667

Subject: Notice of Purchase of AtPac and Request for Transfer of Service Agreement

Dear Bill:

This letter is to notify your department that SouthTech Systems has purchased AtPac corporation's assets
including all software application source code, trademarks, equipment and rights to existing software licenses
and service agreements. This sale and transfer was effective March 1, 2017.

We request your acknowledgement and approval for the transfer of your current agreement to SouthTech
Systems. There is no change in pricing, scope of work, technical support and other services which AtPac
currently provides to your department. The AtPac employees have been retained by SouthTech and procedures
have been established for a smooth transition. We have designated Frederick Garcia as our General Manager -
of the Northern California office. SouthTech Systems has signed a new lease for our current AtPac office space
and staff from both companies will provide services to our combined clients.

SouthTech has extensive experience with California County Recorders, Clerks, Assessors, Clerks of the Board
and Election Officials. We also have a large number of California Cities and State Agencies as clients. We have
completed technical reviews of AtPac software products as part of the purchase process and feel confident we
can continue to provide software support service with no disruptions.

Based on telephone calls to your office, we vvere informed that a three-party agreement was needed to transfer
the AtPac service agreement to SouthTech Systems. We have provided a draft agreement provided for your
review and approval. The agreement requires a date and vendor numbers be added. Please assign our
company a vendor ID number and return the enclosed form. We have also enclosed SouthTech Certificate of

Insurance and W-9 form. All future invoices for licenses and services will come from SouthTech Systems.

The SouthTech System owners and employees are very enthusiastic about assuming responsibility for your
software and technical support. Please call me if you have any questions or need any additional information
to complete the agreement transfer.

Sincerei

/a'

J.?g4/Diominghez7p?esiit
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ASSET TRANSFER AND CONTRACT ASSIGNMENT

AGREEMENT

among

SouthTech Systems, Inc.,

AtPac, Inc.;

and

Linda Maclam

dated as of

March 1, 2017
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ASSET TRANSFER AND CONTRACT ASSIGNMENT

AGREEMENT

This Asset Transfer and Contract Assignrnent Agreement (this
"Agreernent"), dated as of March I, 2017, is entered into by and among
SouthTech Systems, Inc., a California corporation ("Buyer"), AtPac, a
California corporation (the "Company"), and Linda Maclam, an individual
("Maclam"). Collectively the Company and Maclam, are hereinaffer
sometimes referred to as the "Sellers".

RECITALS:

WHEREAS, the Company is engaged in the business of business of
providing software solutions and services to state and local governments with
a focus on preservation and automation of land records through its recording,
indexing, cashiering, registration and archival software products (the
"Business");

WHEREAS, Maclam owns ninety-nine (99%) percent of the shares of
the capital stock Company;

WHEREAS, the Sellers wish to transfer certain assets of the Business

listed on Schedule 2.01 hereto (the "Transferred Assets") and assign to Buyer
all of the contracts of the Company listed on Schedule 2.01(a) hereto (the
"Assigned Contracts"), and Buyer wishes to receive and acquire the
Transferred Assets and assume from Sellers, all of the Assigned Contracts, of
the Business, subject to the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the mutual covenants and
agreements hereinafter set forth and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto agree as follows:
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4. Governing Law. This Agreement shall be governed by and constmed
in accordance with the internal laws of the State of Califomia without
giving effect to any choice or conflict of law provision or role that
would cause the application of laws of any jurisdiction other than
those of the State of California.

s. Counterparts, This Agreement may be executed in counterparts, each
of which shall be deemed an original, but all of which together shall
be deemed to be one and the same agreement. A signed copy of this
Agreement delivered by facsimile, email or other means of electronic
transmission shall be deemed to have the same legal effect as delivery
of an original signed copy of this Agreement.

6. Further Assurances. Each of the parties hereto shall execute and
deliver, at the reasonable request of the other party hereto, such
additional documents, instmments, conveyances and assurances and
take such further actions as such other party may reasonably request
to carry out the provisions hereof and give effect to the transactions
contemplated by this Agreement.

IN WITNESS WHEREOF, the parties have executed this Assignment
and Assumption Agreement to be effective as of the date first above written.

SouthTech Systems, Inc.Buyer

BY .,g/

Jose aua?
Tit't&: PPresident

The Company AtPac,, Inc.

t .,i:;l *

B)/
Name: Linda Maclam
Title: CFO/CEO

2

08-0929 3A Page 75 of 76



Bill of Sale

For good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, AtPac, Inc., a Califomia corporation (the "Company"),
does hereby grant, bargain, transfer, sell, assign, convey and deliver to SouthTech
Systerns, Inc., ("Buyer"), all of its right, title and interest in and to the Tangible
Personal Property, as such term is defined in that certain Asset Transfer and
Contract Assignment Agreement dated as of March 1, 2017 (the "Agreement"), by
and between the Company, Buyer and the other parties thereto, to have and to hold
the same unto Buyer, its successors and assigns, forever.

Buyer acknowledges that the Company make no representation or warranty
with respect to the assets being conveyed hereby except as specifically set forth in
the Agreemen.

The Company for itself, its successors and assigns, hereby covenants and
agrees that, at any time and from time to time upon the written request of Buyer,
the Company will do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged and delivered, all such further acts, deeds, assignments,
transfers, conveyances, powers of attorney and assurances as may be reasonably
required by Buyer in order to assign, transfer, set over, convey, assure and confirm
unto and vest in Buyer, its successors and assigns, title to the assets sold, conveyed
and transferred by this Bill of Sale.

IN WITNESS WHEREOF, The Company has duly executed this Bill of Sale
as of March 1, 2017.

AtPac, Inc.

D*:)=aQ71<6?BY
Name: Linda Maclam

Title: CFO/CEO

l
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