AGREEMENT FOR SERVICES #7869
Animal Management Software System

THIS AGREEMENT is made and entered by and between the County of El Dorado, a political
subdivision of the State of California (hereinafter referred to as "County") and HLP, Inc., an Arizona
corporation, duly qualified to conduct business in the State of California, whose principal place of
business is 9878 West Belleview Avenue, Suite 110, Littleton, Colorado 80123 (hereinafter referred

to as "Contractor™).

RECITALS

WHEREAS, County has determined that it is necessary to obtain a Contractor to provide software
licenses for Contractor’s proprietary animal management software system identified as
Chameleon/CMS (CMS) that was purchased by the County from Contractor in 2003 and for ongoing
maintenance, technical support, and upgrades to CMS;

WHEREAS, Contractor has represented to County that it is specially trained, experienced, expert
and competent to perform the special services described in ARTICLE I, Scope of Services; that it is
an independent and bona fide business operation, advertises and holds itself as such, is in possession
of a valid business license, and is customarily engaged in an independently established business that
provides similar services to others; and County relies upon those representations;

WHEREAS, it is the intent of the parties hereto that such services be in conformity with all applicable
federal, state and local laws; and

WHEREAS, County has determined that the provision of such services provided by Contractor are
in the public's best interest and that there are specialty skills, qualifications, and equipment not
expressly identified in County classifications involved in the performance of the work in accordance
with El Dorado County Ordinance Code, Chapter 3.13.030(b), El Dorado County Charter, Section
210(b)(6), and/or Government Code Section 31000;

NOW, THEREFORE, County and Contractor mutually agree as follows:

ARTICLEI

Scope of Services:

A.  Contractor will license the software program identified as Chameleon/CMS according to the
terms and conditions stipulated in Exhibit A, marked “Chameleon / CMS Software License
Agreement,” incorporated herein and made by reference a part hereof. CMS is currently
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installed on the County server with access via secure login on seven (7) workstations located at
the following two (2) County Animal Services locations:

1. 6435 Capitol Avenue, Diamond Springs, California 95619

2. 1120 Shakori Drive, South Lake Tahoe, California 96150

Contractor agrees to provide maintenance support and upgrades of the CMS software program
for the pertod of March 1, 2023 through February 28, 2026 for this Agreement at the two (2)
County sites identified above to include a single server and a total of seven (7) workstations per
the terms delineated in aforementioned Exhibit A and in Exhibit B, marked “Chameleon / Public
Access Software License Agreement,” incorporated herein and made by reference a part
hereof. Should any additional workstations be required, County will notify Contractor and an
amendment to this Agreement will be processed accordingly.

In the event Contractor fails to fulfill its maintenance obligations or in the event Contractor does
not remain in business, then County will be entitled to claim a copy of the CMS Source Code,
pursuant to the terms of Exhibit C, marked “Escrow Agreement,” incorporated herein and
made by reference a part hereof. Contractor agrees to continuously maintain a Software
Escrow Agreement with National Software Escrow, Inc., or other similar escrow corporation,
for the duration of this Agreement expressly for this purpose. Should Contractor terminate its
Software Escrow Agreement with National Software Escrow, Inc., or any subsequent Escrow
Agents, Contractor shall notify County in writing within ten (10) business days prior to said
termination and shall concurrently notify and provide County in writing the name and address
of the replacement software Escrow Agent and provide a copy of the replacement Software
Escrow Agreement to County within twenty-one {21) days of said initial notification.

ARTICLE 1I

Term: This Agreement shall become effective upon final execution by both parties hereto and shall
cover the period of March 1, 2023 through February 28, 2026.

ARTICLE 111
Compensation for Services:

A. Rates: For the purposes of this Agreement, the annual rate for software services outlined in this

Agreement shall be $7,680 per year plus the appropriate sales tax calculated at 7.25% (subject to
increase based upon State rates), for a total of $8,236.80 on an annual basis.

. Invoices: Itis a requirement of this Agreement that Contractor shall submit an original invoice,
similar in  content and format with the following sample available
at:  https://www.edegov.us/Government/hhsa/Pages/hhsa contractor resources.aspx. Itemized
invoices shall follow the format specified by County and shall reference this Agreement number
on their faces and on any enclosures or backup documentation. Copies of documentation attached
to invoices shall reflect Contractor’s charges for the specific services billed on those invoices.

Invoices shall be sent as follows, or as otherwise directed in writing by County:

Email (preferred method):

U.S. Mail:

CSinvoice@edcgov.us
Please include in the subject line:
“Contract #, Service Month, Description /
Program

County of El Dorado
Health and Human Services Agency
Attn: Finance Unit
3057 Briw Road, Suite B
Placerville, CA 95667-5321
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or to such other location as County directs.

C. For services provided herein, Contractor shall submit an annual invoice no later than thirty (30)
days following the final execution of this Agreement, continuing on the anniversary date each
year thereafter, continuing through the term of the Agreement. Itemized invoices shall
reference this Agreement number on their faces and on any enclosures or backup
documentation. Copies of documentation attached to invoices shall reflect Contractor’s
charges for the specific services billed on those invoices.

D. Pursuant to Exhibit A, Item IV, Terms and Restrictions, bullet point four (4), should payment as
identified in this Section become delinquent and is not remedied thirty (30) days after notification
from Contractor to County in writing, Contractor may revoke all licenses obtained under this

Agreement.

For all satisfactory services provided herein, County agrees to pay Contractor annually in arrears and
within forty-five (45) days following the County’s receipt and approval of itemized invoice(s)
identifying services rendered. County may withhold or delay any payment if Contractor fails to
comply with any provision of this Agreement.

1. Supplemental Invoices: For the purpose of this Agreement, supplemental invoices shall
be defined as invoices submitted for additional services rendered during a month for
which a prior invoice has already been submitted to County. Supplemental invoices
should include the standard invoice format with description of services rendered and a
detailed explanation why the invoice was not submitted in the approved timeframe.

1.1. For those situations where a service is disallowed by County on an invoice, or
inadvertently not submitted on an invoice, and a corrected invoice is later submitted
("Supplemental Invoice"), Supplemental Invoices for services provided during the
period July Ist through June 30th for each fiscal year of this Agreement and received
by County after July 31 of the subsequent fiscal year, shall be neither accepted nor
paid by the County. Requests for exceptions to pay an invoice received after July 31
of the subsequent year, must be submitted in writing, and must be approved by the
Health and Human Services Agency’s Chief Fiscal Officer.

In the event that Contractor fails to deliver the services, documents or other deliverables required
herein, County at its sole option may delay the monthly payment for the period of time of the delay,
cease all payments until such time as the deliverables are received, or proceed as set forth herein
below in the Article titled “Default, Termination, and Cancellation”. In no event shall County be
obligated to pay Contractor for any amount above the Maximum Obligation of this Agreement.

ARTICLE IV
Maximum Obligation: The maximuin contractual obligation under this Agreement shall not

exceed $40,000 for all of the stated services during the term of the Agreement.
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ARTICLE V

Taxes: Contractor certifies that as of today’s date, it is not in default on any unsecured property taxes
or other taxes or fees owed by Contractor to County. Contractor agrees that it shall not default on any
obligations to County during the term of this Agreement.

ARTICLE V1

Executive Order N-6-22 — Russia Sanctions: On March 4, 2022, Governor Gavin Newsom issued
Executive Order N-6-22 (the EO) regarding Economic Sanctions against Russia and Russian entities
and individuals. “Economic Sanctions” refers to sanctions imposed by the U.S. government in
response to Russia’s actions in Ukraine, as well as any sanctions imposed under state law. The EO
directs state agencies to terminate contracts with, and to refrain from entering any new contracts with,
individuals or entities that are determined to be a target of Economic Sanctions. Accordingly, if this
Agreement is funded by state funds and County determines Contractor is a target of Economic
Sanctions or is conducting prohibited transactions with sanctioned individuals or entities, that shall
be grounds for termination of this agreement. The County shall provide Contractor advance written
notice of such termination, allowing Contractor at least thirty (30) calendar days to provide a written
response. Termination shall be at the sole discretion of the County.

ARTICLE V1

Changes to Agreement: This Agreement may be amended by mutual consent of the parties hereto.
Said amendments shall become effective only when in writing and fully executed by duly authorized
officers of the parties hereto.

ARTICLE VIl

Contractor to County: It is understood that the services provided under this Agreement shall be
prepared in and with cooperation from County and its staff. It is further understood that this
Agreement does not create an exclusive relationship between County and Contractor, and Contractor
may perform similar work or services for others. However, Contractor shall not enter into any
agreement with any other party or provide any information in any manner to any other party, that
would conflict with Contractor’s responsibilities or hinder Contractor’s performance of services
hereunder, unless County’s Contract Administrator, in writing, authorizes that agreement or sharing
of information.

ARTICLE IX

Assignment and Delegation: Contractor is engaged by County for its unique qualifications and
skills as well as those of its personnel. Contractor shall not subcontract, delegate, or assign services
to be provided, in whole or in part, to any other person or entity without prior written consent of
County.

In the event Contractor receives written consent to subcontract services under this Agreement,
Contractor is required to ensure subcontractor remains in compliance with the terms and conditions
of this Agreement. In addition, Contractor is required to monitor subcontractor’s compliance with
said terms and conditions and provide written evidence of monitoring to County upon request.
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ARTICLE X

Independent Contractor: The parties intend that an independent contractor relationship will be
created by this contract. Contractor is, and shall be at all times, deemed independent and shall be
wholly responsible for the manner in which it performs services required by the terms of this
Agreement. Contractor exclusively assumes responsibility for acts of its employees, agents, affiliates,
and subcontractors, if any are authorized herein, as they relate to the services or work to be performed
under this Agreement during the course and scope of their employment by Contractor. Those persons
will be entirely and exclusively under the direction, supervision, and control of Contractor.

County may designate the tasks to be performed and the results to be accomplished under this
Agreement, provide information concerning the work or services, approve or disapprove the final
work product and/or services provided, and set deadlines for the completion of the work or services,
but County will not control or direct the manner, means, methods, or sequence in which Contractor
performs the work or services for accomplishing the results. Contractor understands and agrees that
Contractor lacks the authority to bind County or incur any obligations on behalf of County.

Contractor, including any subcontractor or employees of Contractor, shall not receive, nor be eligible
for, any benefits County provides for its employees, including, but not limited to, vacation pay, paid
holidays, life insurance, health insurance, social security, disability insurance, pension, or 457 plans.
Contractor shall not receive, nor be eligible for, workers' compensation, including medical and
indemnity payments. County is not responsible for withholding, and shall not withhold, Federal
Income Contribution Act amounts or taxes of any kind from any payments which it owes Contractor.
Contractor shall not be subject to the work schedules or vacation periods that apply to County
employees.

Contractor shall be solely responsible for paying its employees, and for withholding Federal Income
Contribution Act amounts and other taxes, workers' compensation, unemployment compensation,
medical insurance, life insurance, or any other benefit that Contractor provides for its employees.

Contractor acknowledges that it has no authority to bind the County or incur any obligations on behalf
of the County with regard to any matter, and shall not make any agreements or representations on the

County’s behalf.

ARTICLE XI

Fiscal Considerations: The parties to this Agreement recognize and acknowledge that County is a
political 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
laws and regulations and may not expend finds for products, equipment or services not budgeted in
a given fiscal year. Itis 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 after 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 subject herein. Such notice shall become effective
upon the adoption of a final budget which does not provide funding for this Agreement. Upon the
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effective date of such notice, this Agreement shall be automatically 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 canceled in its entirety subject to payment for services
performed prior to cancellation.

ARTICLE X1I

Audit by California State Auditor: Contractor acknowledges that if total compensation under this
agreement is greater than $10,000.00, this Agreement is subject to examination and audit by the
California State Auditor for a period of three (3) years, or for any longer period required by law, after
final payment under this Agreement, pursuant to California Government Code §8546.7. In order to
facilitate these potential examinations and audits, Contractor shall maintain, for a period of at least
three (3) years, or for any longer period required by law, after final payment under the contract, all
books, records and documentation necessary to demonstrate performance under the Agreement.

ARTICLE XIII
Default, Termination, and Cancellation:
A. Termination by Default: If either party becomes aware of an event of default, that party shall give
written notice of said default to the party in default that shall state the following:
1. The alleged default and the applicable Agreement provision.

2. That the party in default has ten (10) days upon receiving the notice to cure the default
(Time to Cure).

If the party in default does not cure the default within ten (10) days of the Time to Cure, then such
party shall be in default and the party giving notice may terminate the Agreement by issuing a Notice
of Termination. The party giving notice may extend the Time to Cure at their discretion. Any
extension of Time to Cure must be in writing, prepared by the party in default for signature by the
party giving notice, and must specify the reason(s) for the extension and the date in which the
extension of Time to Cure expires.

If County terminates this Agreement, in whole or in part, for default:

1. County reserves the right to procure the goods or services, or both, similar to those
terminated, from other sources and Contractor shall be liable to County for any excess
costs for those goods or services. County may deduct from any payment due, or that
may thereafter become due to Contractor, the excess costs to procure from an alternate
source.

2. County shall pay Contractor the sum due to Contractor under this Agreement prior to
termination, unless the cost of completion to County exceeds the funds remaining in
the Agreement. In which case the overage shall be deducted from any sum due
Contractor under this Agreement and the balance, if any, shall be paid to Contractor
upon demand.
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3. County may require Contractor to transfer title and deliver to County any completed
work under the Agreement.

The following shall be events of default under this Agreement:

1. Failure by either party to perform in a timely and satisfactory manner any or all of its
obligations under this Agreement.

2. A representation or warranty made by Contractor in this Agreement proves to have
been false or misleading in any respect.

3. Contractor fails to observe and perform any covenant, condition or agreement on its
part to be observed or performed under this Agreement, unless County agrees, in
writing, to an extension of the time to perform before that time period expires.

4. A violation of the Article titied “Conflict of Interest.”

B. Bankruptcy: County may terminate this Agreement immediately in the case of bankruptcy,
voluntary or involuntary, or insolvency of Contractor.

C. Ceasing Performance: County may terminate this Agreement immediately in the event Contractor
ceases to operate as a business or otherwise becomes unable to substantially perform any term or

condition of this Agreement.

D. Termination or Cancellation without Cause: County may terminate this Agreement, in whole or
in part, for convenience upon thirty (30) calendar days’ written Notice of Termination. If such
termination is effected, County will pay for satisfactory services rendered before the effective date
of termination, as set forth in the Notice of Termination provided to Contractor, and for any other
services that County agrees, in writing, to be necessary for contract resolution. In no event,
however, shall County be obligated to pay more than the total amount of the Agreement. Upon
receipt of a Notice of Termination, Contractor shall promptly discontinue all services affected, as
of the effective date of termination set forth in such Notice of Termination, unless the Notice

directs otherwise,

ARTICLE XIV
Notice to Parties: All notices to be given by the parties hereto shall be in writing and served by

depositing same in the United States Post Office, postage prepaid and return receipt requested.
Notices to County shall be addressed as follows:

COUNTY OF EL DORADO

Health and Human Services Agency

3057 Briw Road, Suite B

Placerville, CA 95667

ATTN: Contracts Unit

hhsa-contract@edcgov.us

or to such other location as the County directs.
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with a copy to

COUNTY OF EL DORADO

Chief Administrative Office
Procurement and Contracts Division
330 Fair Lane

Placerville, CA 95667

ATTN: Purchasing Agent

Notices to Contractor shall be addressed as follows:

HLP, INC.

9878 West Belleview Avenue, Suite 110
Littleton, Colorado 80123

ATTN: Director of Operations, or successor

or to such other location as the Contractor directs.

ARTICLE XV

Change of Address: In the event of a change in address for Contractor's principal place of business,
Contractor's Agent for Service of Process, or Notices to Contractor, Contractor shall notify County in
writing pursuant to the provisions contained in this Agreement under the Article titled “Notice to
Parties”. Said notice shall become part of this Agreement upon acknowledgment in writing by the
County Contract Administrator, and no further amendment of the Agreement shall be necessary
provided that such change of address does not conflict with any other provisions of this Agreement.

ARTICLE XVI

Indemnity: To the fullest extent permitted by law, Contractor shall defend at its own expense,
indemnify, and hold the County harmless, its officers, employees, agents, and volunteers, against and
from any and all liability, claims, suits, losses, damages, or expenses of every name, kind and
description, including attorney’s fees and costs incurred, brought for, or on account 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 with the acts or omissions of Contractor or its officers, agents, or
employees in rendering the services, operations, or performance hereunder, except for liability,
claims, suits, losses, damages or expenses arising from the sole negligence or willful acts 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.

The insurance obligations of Contractor are separate, independent obligations under the Agreement,
and the provisions of this defense and indemnity are not intended to modify nor should they be

construed as modifying or in any way limiting the insurance obligations set forth in the Agreement.

Nothing herein shall be construed to seek indemnity in excess of that permitted by Civil Code
section 2782, et seq. In the event any portion of this Article is found invalid, the Parties agree that
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this Article shall survive and be interpreted consistent with the provisions of Civil Code section
2782, et seq.

ARTICLE XVII

Insurance: Contractor shall provide proof of a policy of insurance satisfactory to the County of

El Dorado Risk Manager and documentation evidencing that Contractor maintains insurance that

meets the following requirements:

A.  Workers” Compensation Insurance with statutory limits as required by the laws of any and
all states in which Contractor’s employees are located, and Employer’s Liability Insurance
on a per occurrence basis with a limit of not less than $1,000,000.

B. Commercial General Liability Insurance of not less than $1,000,000.00 combined single
limit per occurrence for bodily injury and property damage and a $2,000,000.00 aggregate
limit.

C.  Automobile Liability Insurance of not less than $1,000,000.00 is required in the event motor
vehicles are used by the Contractor in the performance of the Agreement.

D. In the event Contractor is a licensed professional or professional consultant, and is
performing professional services under this Agreement, professional liability is required with
a limit of liability of not less than $1,000,000.00 per occurrence.

E.  Contractor shall furnish a certificate of insurance satisfactory to the County of El Dorado
Risk Manager as evidence that the insurance required above is being maintained.

F.  The insurance will be issued by an insurance company acceptable to Risk Management, or
be provided through partial or total self-insurance likewise acceptable to Risk Management.

G.  Contractor 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, Contractor agrees to provide at least 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 less than one (1) year. New certificates of insurance are subject to the approval of
Risk Management and Contractor agrees that no work or services shall be performed prior
to the giving of such approval. In the event the Contractor 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.

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

1. The insurer will not cancel the insured’s coverage without prior written notice to
County, and;

2. The County of El Dorado, its officers, officials, employees and volunteers are included
as additional insured on an additional insured endorsement, but only insofar as the
operations under this Agreement are concerned. This provision shall apply to the
general liability policy.

I The Contractor’s insurance coverage shall be primary insurance as respects the County, its
officers, officials, employees and volunteers. Any insurance or self-insurance maintained by
the County, its officers, officials, employees or volunteers shall be in excess of the
Contractor’s insurance and shall not contribute with it.

J. 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 the County, its officers, officials, employees and volunteers; or the Contractor shall
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procure a bond guaranteeing payment of losses and related investigations, claim
administration and defense expenses.

K. Any failure to comply with the reporting provisions of the policies shall not affect coverage
provided to the County, its officers, officials, employees or volunteers.

L. The insurance companies shall have no recourse against the County of El Dorado, its officers
and employees or any of them for payment of any premiums or assessments under any policy
issued by any insurance company.

M. Contractor’s obligations shall not be limited by the foregoing insurance requirements and
shall survive expiration of this Agreement.

N. In the event Contractor cannot provide an occurrence policy, Contractor shall provide
insurance covering c¢laims made as a result of performance of this Agreement for not less
than three (3) years following completion of performance of this Agreement.

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

ARTICLE XVIII

Conflict of Interest: The parties to this Agreement have read and are aware of the provisions of
Government Code Section 1090 et seq. and the Political Reform Act of 1974 (Section 87100 et
seq.), relating to conflict of interest of public officers and employees. Individuals who are working
for Contractor and performing work for County and who are considered to be a Consultant within
the meaning of Title 2, California Code of Regulations, Section 18700.3, as it now reads or may
thereafter be amended, are required to file a statement of economic interest in accordance with
County’s Conflict of Interest Code. County’s Contract Administrator shall at the time this
Agreement is executed make an initial determination whether or not the individuals who will
provide services or perform work pursuant to this Agreement are Consultants within the meaning
of the Political Reform Act and County’s Conflict of Interest Code. Statements of economic
interests are public records subject to disclosure under the California Public Records Act.

Contractor covenants that during the term of this Agreement neither it, or any officer or employee
of the Contractor, has or shall acquire any interest, directly or indirectly, in any of the following:

A. Any other contract connected with, or directly affected by, the services to be performed by this
Agreement.

B. Any other entities connected with, or directly affected by, the services to be performed by this
Agreement.

C. Any officer or employee of County that are involved in this Agreement.

If Contractor becomes aware of a conflict of interest related to this Agreement, Contractor shall
promptly notify County of the existence of that conflict, and County may, in its sole discretion,
immediately terminate this Agreement by giving written notice as detailed in the Article titled
“Default, Termination and Cancellation.”

Pursuant to Government Code section 84308 (SB 1439, the Levine Act), Contractor shall complete
and sign the attached Exhibit D, marked “California Levine Act Statement,” incorporated herein and
made by reference a part hereof, regarding campaign contributions by Contractor, if any, to any officer
of County.
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ARTICLE XIX

Nondiscrimination:

A. County may require Contractor’s services on projects involving funding from various state
and/or federal agencies, and as a consequence, Contractor shall comply with all applicable
nondiscrimination statutes and regulations during the performance of this Agreement including
but not limited to the following: Contractor and its employees and representatives shall not
unlawfully discriminate against any employee or applicant for employment because of race,
religion, color, national origin, ancestry, physical handicap, mental disability, medical
condition, genetic information, military or veteran status, marital status, age, gender, gender
identity, gender expression, sexual orientation, or sex; Contractor shall, unless exempt, comply
with the applicable provisions of the Fair Employment and Housing Act (Government Code,
section 12900 et seq.) and applicable regulations promulgated thereunder (California Code of
Regulations, Title 2, section 11000 et seq.); the applicable regulations of the Fair Employment
and Housing Commission implementing Government Code, section 12990, set forth in
Subchapter 5 of Chapter 5 of Division 4.1 of Title 2 of the California Code of Regulations
incorporated into this Agreement by reference and made a part hereof as if set forth in full; and
Title VI of the Civil Rights Act of 1964, as amended. Contractor and its employees and
representatives shall give written notice of their obligations under this clause as required by
law.

B. Where applicable, Contractor shall include these nondiscrimination and compliance provisions
in any of its agreements that affect or are related to the services performed herein.

C. Contractor’s signature executing this Agreement shall provide any certifications necessary
under the federal laws, the laws of the State of California, including but not limited to
Government Code Section 12990 and Title 2, California Code of Regulations, Section 11102.

D. Contractor shall comply with Exhibit E, marked "Vendor Assurance of Compliance with
Nondiscrimination in State and Federally Assisted Programs," incorporated herein and made
by reference a part hereof. Contractor shall acknowledge compliance by signing and returning
Exhibit E upon request by County.

ARTICLE XX
Nonresident Withholding: If Contractor is not a California resident, Contractor shall provide

documentation that the State of California has granted a withholding exemption or authorized reduced
withholding prior to execution of this Agreement or County shall withhold seven (7%) percent of
each payment made to the Contractor during term of the Agreement as required by law. This
requirement applies to any agreement/contract exceeding $1,500.00. Contractor shall indemnify and
hold the County harmless for any action taken by the California Franchise Tax Board.

ARTICLE XXI
Taxpayer Identification Number (Form W-9): All independent Contractors or corporations
providing services to the County must file a Department of the Treasury Internal Revenue Service

Form W-9, certifying their Taxpayer Identification Number.
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ARTICLE XXH

County Business License: It is unlawful for any person to furnish supplies or services, or transact
any kind of business in the unincorporated territory of El Dorado County without possessing a
County business license unless exempt under County Code Section 5.08.070.

ARTICLE XXIIT

Licenses: Contractor hereby represents and warrants that Contractor and any of its subcontractors
employed under this Agreement has all the applicable licenses, permits, and certifications that are
legally required for Contractor and its subcontractors to practice its profession or provide the
services or work contemplated under this Agreement in the State of California. Contractor and its
subcontractors shall obtain or maintain said applicable licenses, permits, or certificates in good
standing throughout the term of this Agreement.

ARTICLE XX1V

Contract Administrator: The County Officer or employee with responsibility for administering this
Agreement is Henry Brzezinski, Manager of Animal Services, Health and Human Services Agency,
O SUCCESSOL.

ARTICLE XXV

Authorized Signatures: The parties to this Agreement represent that the undersigned individuals
executing this Agreement on their respective behalf are fully authorized to do so by law or other
appropriate instrument and to bind upon said parties to the obligations set forth herein.

ARTICLE XXVI

Partial Invalidity: If any provision of this Agreement is held by a court of competent junisdiction to
be invalid, void or unenforceable, the remaining provisions will continue in full force and effect
without being impaired or invalidated in any way.

ARTICLE XXVII

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 County, California, and shall be
resolved in accordance with the laws of the State of California.

ARTICLE XXVIII
No Third Party Beneficiaries: Nothing in this Agreement is intended, nor will be deemed, to
confer rights or remedies upon any person or legal entity not a party to this agreement.

ARTICLE XXIX

Counterparts: This Agreement may be executed in one or more counterparts, each of which will be
deemed to be an original copy of this Agreement and all of which, when taken together, will be
deemed to constitute one and the same agreement.
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ARTICLE XXX
Entire Agreement: This document and the documents referred to herein or exhibits hereto are the

entire Agreement between the parties and they incorporate or supersede all prior written or oral
Agreements or understandings.

ARTICLE XXXI

Electronic Signatures: Each party agrees that the electronic signatures, whether digital or
encrypted, of the parties included in this Agreement, are intended to authenticate this writing and
to have the same force and effect as manual signatures. Electronic Signature means any electronic
visual symbol or signature attached to or logically associated with a record and executed and
adopted by a party with the intent to sign such record, including facsimile or email electronic
signatures, pursuant to the California Uniform Electronic Transactions Act (Cal. Civ. Code §§
1633.1 to 1633.17) as amended from time to time.

Requesting Contract Administrator Concurrence:

Henry ?rzezms?:!u-g 4,202311:02 POT) 08/04/2023
By: T Dated:

Henry Brzezinski
Manager of Animal Services
Health and Human Services Agency

Requesting Department Head Concurrence:

EF%‘M"_W 08/04/2023
By: ivia Byron-fooper (Aug 4, : ) Dated:

Olivia Byron-Cooper, MPH
Interim Director
Health and Human Services Agency
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement on the dates indicated

below.
-- COUNTY OF EL DORADO --
Dated: 3 / & ‘]I/ 3.5
[4
By: Zpderadey TP05002K—
Chair
Board of Supervisors
“County”
ATTEST:
Kim Dawson
Clerk of the Board of Supervisors
By: Dated: po / ol ? / 9»3
Deputy Clgrk / /
-- HLP, INC. --
By: Tutﬁs\;hmmgtun(l:’ 8, 2043 1}3;[)]_; Dated: 08/08/2023
Todd Whittington
Vice President, Sales and Service
"Contractor"
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HLP, Inc.
EXHIBIT A
CHAMELEON / CMS SOFTWARE
LICENSE AGREEMENT

This is a legal and binding agreement between the County of El Dorado (hereinafter referred to as
"Purchaser” in this Exhibit A} and HLP, INC. ("HLP"). The request of the Purchaser for the
Chameleon / CMS Software Package ("CMS") and License, and the acceptance of payment for
such by HLP, is an acceptance of these terms and conditions.

L GRANT OF LICENSE and USE :

HLP shall grant Purchaser this License for use of CMS at the time of payment. HLP grants no software
licenses whatsoever, either explicitly or implicitly, except by full payment for the CMS Software. This
license entitles the Purchaser the right to install CMS on a single Server unit to be used by any number of
Client Workstations. Additional Servers require additional Licenses, except as stated under Terms and
Restrictions. This License Agreement is with the designated Purchaser only. This Purchaser may not
rent, lease, give, sell or in any way transmit any part of the CMS Software Package to an unauthorized,
unlicensed entity. This is a non-exclusive, non-transferable license to the use of CMS.

i PAYMENT :

* Payment for CMS is defined as two parts: 1) Cost of initial License and 2) Support and Maintenance.

* The “Cost of initial License” is currently fixed at a published price and is a one time fee.

* The “Support and Maintenance” cost is figured by the size of the Purchaser's network, and this fee is
billed monthly, quarterly, or annually. The formula is a fixed amount for the Server plus a fixed amount for
each client workstation that uses CMS for daily operations. The amount changes as the numbers of
workstations change unless the Purchaser is paying for “unlimited” users. Annual increases in this fixed,
published amount are limited to the “cost of living index”.

* All of the above payment conditions must be met within 30 days of Invoice date in order for the
Purchaser to hold a current, valid CMS License.

. OWNERSHIP :

* Title to CMS shall remain with HLP, The CMS product name, software, documentation, and other
material parts of the CMS package are owned by HLP and may not be reproduced in any form, except as
stated under Terms and Restrictions. CMS Software centains the proprietary technology of HLP, INC.

* All modifications, additions, upgrades, and new versions provided for under Support and Maintenance
are considered part of this title and subject to the conditions of this License.

* Purchaser hereby acknowledges HLP's copyright of CMS regardless of whether the copyright notice
appears on CMS or whether it has been filed with the United States Copyright Office.

Iv. TERMS and RESTRICTIONS :

* The Purchaser shall receive an executable copy of CMS Software. The Purchaser may load, copy, or
transmit CMS, in whole or in part, only as is necessary for execution, backup, and hot standby.

* Purchaser may modify or merge CMS sclely for execution by itself. Any part of this Software included in
such adaptations will continue to be subject to this License.

* HLP shall bill the Purchaser a Support & Maintenance FEE periodically using the formula under
“Payment”. This bill is due and payable within thirty days of receipt.

* HLP reserves the right to revoke this License if the Support & Maintenance FEE becomes delinquent
and is not remedied 30 days after notification in writing. The Purchaser shall then cease use of CMS.

* Purchaser agrees not to reverse engineer, decompile, or disassemble CMS.

V. MAINTENANCE :

HLP agrees to provide the following maintenance services:
* NEW VERSIONS: New Versions are major changes to the look or feel of CMS. All new versions are
included and guaranteed to all Purchasers.
* UPGRADES: As requests for improvements are accumulated from more than one Purchaser, they will
be incorporated into periodic upgrades. These upgrades are included and guaranteed to all Purchasers.
* DIAGNOSIS: Technical personnel will diagnose the cause of system problems and refer the Purchaser
to the appropriate avenue of correction. HLP shall correct the problem only if the cause is a bug in CMS.
* CORRECTIONS: Corrections in CMS code will be available to all Purchasers through the technical
support office. Corrections will be made as soon as possible after reported and prioritized as to urgency

to CMS operations.
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VL. SUPPORT :

HLP agrees to provide the following support services:
* TECHNICAL SUPPORT LINE: This shall entitle the Purchaser faster access to a technical support
person for questions of high pricrity. Calls are answered during business days and hours and referred to
the appropriate staff person. Requests may be faxed or left on the message service when lines are busy
or after hours. Evenings, weekends, and holidays are available by pre-arrangement.
* SYSTEM to SYSTEM: When requested, HLP can provide the Purchaser direct support via modem and
communication software in real time.
* SYSTEM ON-LINE HELP: CMS contains comprehensive, context-sensitive, and hyper-texted HELP
files that are installed with the software and upgraded as needed.
* INTERNET WEB SITE: An internet site is available 24 hours and 7 days to registered Users.
Questions, suggestions, and comments may be posted to other Users or the HLP staff. Data can be
upleaded and down loaded, all through a local access call.
* PERSONNEL ON-SITE: If, for any reason, HLP cannot resclve the Purchaser's request by the means of
support listed above, and HLP deems the request critical, then HLP staff may visit the Purchaser's site to
resolve the problem.

VIL. SOURCE CODE ESCROW:

* This License does not include or cover access in any way to the CMS Source Code.

* HLP has placed in escrow all current Source Cade for CMS with an authorized escrow Agent.

* The Purchaser shall be entifled to claim a copy of the CMS Source Cede under the terms and conditions
set forth in the Chameleon/CMS Scurce Code Escrow Agreement.

Vill. LIMITED WARRANTY:

* HLP is the owner of CMS and has the right to grant the Purchaser this license to use the same without
violating any rights of any third party, and there is currently no actual or threatened suit by any such third
party based on the alleged violation of such right by HLP,

* HLP warrants that CMS will perform substantially in accordance with it's intended use.

* If CMS does not perform as represented and can not be remedied within a reasonable time, HLP will
refund the initial cost of this License only.

* HLP does not warrant performance of CMS if it is modified by persons other than the staff of HLP.

* HLP does not warrant that the execution of CMS will be uninterrupted or error free.

* HLP deoes not warrant that other software programs or computer hardware will not interfere with it's
execution,

* HLP disclaims all other warranties, either expressed or implied.

IX. LIABILITY:

Under this agreement, HLP's liability for damages to the Purchaser resulting from the use of CMS shall
not exceed the amount of the Purchaser's initial License. Under this agreement, HLP shall not be liable for
any damages resulting from loss of data or use, lost profits or revenue, or any incidental or consequential
damages.

X TERMINATION:
HLP may terminate any License granted if Purchaser fails to observe this agreement, and such condition

is not remedied within thirty days after written notice has been given Purchaser. Purchaser will then
destroy all copies and adaptations of all versions of CMS and certify in writing that such has been done.

COPYRIGHTED AND NON NEGOTIABLE

10/99
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HLP, Inc.

EXHIBIT B
Chameleon / Public Access Software License Agreement

This is a legal and binding agreement between the County of El Dorado (hereinafter referred to as
“Purchaser” in this Exhibit 8) and HLP, INC.("HLP"). The request of the Purchaser for the Chameleon /
PUBLIC ACCESS Software Package ("PUBLIC ACCESS") and License, and the acceptance of payment for
such by HLP, is an acceptance of these terms and conditions. The PUBLIC ACCESS package is
composed of ChamCam, Knowledge Rocket, Image Engine, WebChameleon, PaWWW, Petlink, the
integrated hardware, and their media products.

L. GRANT OF LICENSE and USE :
HLP shall grant Purchaser this License for use of PUBLIC ACCESS at the time of payment. HLP grants no

software licenses whatsoever, either explicitly or implicitly, except by full payment for the PUBLIC ACCESS
Software. This license entitles the Purchaser the right to install PUBLIC ACCESS on a single Server unit to be
used by any number of Client Workstations. Additional Clients require additional Licenses, except as stated
under Terms and Restrictions. This License Agreement is with the designated Purchaser only. This Purchaser
may not rent, lease, give, sell or in any way transmit any part of the PUBLIC ACCESS Software Package, or
media products of this software, to an unauthorized, unlicensed entity. This is a limited, non-exclusive, non-
transferable license to the use of PUBLIC ACCESS.

Il PAYMENT :

* Payment for PUBLIC ACCESS is defined as two parts:

1) Cost of initial License and 2) Support and Maintenance.

* The "Cost of initial License” is currently fixed at a published price and is a one time fee.

* The “Support and Maintenance” cost is figured by the size of the Purchaser’s network, and this fee is billed
monthly, quarterly, or annually. Each client workstation that uses PUBLIC ACCESS for daily operations pays
the fixed fee. The total amount changes as the numbers of workstations change unless the Purchaser is paying
for “unlimited” users. Annual increases in this fixed, published amount are limited to the “cost of living index”.

* All of the above payment conditions must be met witin 30 days of Invoice date in order for the Purchaser to

hold a current, valid PUBLIC ACCESS License.

M. OWNERSHIP ;
* Title to PUBLIC ACCESS, and the media products from it, shall remain with HLP. The PUBLIC ACCESS

product name, software, documentation, media products, and other material parts of the PUBLIC ACCESS
package are owned by HLP and may not be reproduced in any form, except as stated under Terms and
Restrictions. PUBLIC ACCESS Software, and its media products, contains the proprietary technology of HLP,
INC.

* All modifications, additions, upgrades, and new versions provided for under Support and Maintenance are
considered part of this title and subject to the conditions of this License.

* Purchaser hereby acknowledges HLP's copyright of PUBLIC ACCESS regardless of whether the copyright
notice appears on PUBLIC ACCESS or whether it has been filed with the United States Copyright Office.

Iv. TERMS and RESTRICTIONS :

* The Purchaser shall receive a executable copy of PUBLIC ACCESS Software and integrated hardware. The
Purchaser may load, copy, or transmit PUBLIC ACCESS, or its media products, in whole or in part, only as is
necessary for execution, backup, and hot standby.

* Purchaser may modify or merge PUBLIC ACCESS solely for execution by itself. Any part of this Software
included in such adaptations will continue to be subject to this License.

* Purchaser agrees to maintain necessary internet links to allow for a consolidated search of shelter data.

* HLP agrees to maintain a neutral, commercial free internet site for the sole purpose of achieving a
consolidated search. All ‘hits’ are immediately linked to the local Shelter home page.

* iImages and data extracts created by PUBLIC ACCESS are intended for use by the Purchaser only. Transfer
or sale of PUBLIC ACCESS images by the PURCHASER to other non-licenses entities for commercial
purposes is forbidden.

* HLP shall bill the Purchaser a Support & Maintenance FEE periodically using the formula under “Payment”.
This bill is due and payable within thirty days of receipt.

* HLP reserves the right to revoke this License if the Support & Maintenance FEE becomes delinquent and is
not remedied 30 days after notification in writing. The Purchaser shall then cease use of PUBLIC ACCESS.

* Purchaser agrees not to reverse engineer, decompile, or disassemble PUBLIC ACCESS.

* Purchaser agrees to protect HLP proprietary information. Information, including, but not limited to, all
database schema, procedures, techniques, sounds, and images, may only be used by authorized, licensed
entity.
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V. MAINTENANCE :

HLP agrees to provide the following maintenance services:
* NEW VERSIONS: New Versions are major changes to the look or feel of PUBLIC ACCESS. Al new versions
are included and guaranteed to all Purchasers.
* UPGRADES: As requests for improvements are accumulated from more than one Purchaser, they will be
incorporated into periodic upgrades. These upgrades are included and guaranteed to all Purchasers.
* DIAGNOSIS: Technical personnel will diagnose the cause of system problems and refer the Purchaser to the
appropriate avenue of correction. HLP shall correct the problem only if the cause is a bug in PUBLIC ACCESS.
* CORRECTIONS: Corrections in PUBLIC ACCESS code will be available to all Purchasers through the
technical support office. Corrections will be made as soon as possible after reported and prioritized as to
urgency to PUBLIC ACCESS operations.

VI SUPPORT :

HLP agrees to provide the following support services:
* TECHNICAL SUPPORT LINE: This shall entitle the Purchaser faster access to a technical support person for
questions of high priority. Calls are answered during business days and hours and referred to the appropriate
staff person. Requests may be faxed or left on the message service when lines are busy or after hours.
Evenings, weekends, and holidays are available by pre-arrangement.
* SYSTEM to SYSTEM: When requested, HLP can provide the Purchaser direct support via modem and
communication software in real time.
* INTERNET WEB SITE: An internet site is available 24 hours and 7 days per week fo registered Users,
Questions, suggestions, and comments may be posted to other Users or the HLP staff. Data can be uploaded
and down loaded, all through a local access call.
* PERSONNEL ON-SITE: If, for any reason, HLP cannot resolve the Purchaser's request by the means of
support listed above, and HLP deems the request critical, then HLP staff may visit the Purchaser's site to
resolve the problem.

VIi. LIMITED WARRANTY:

* HLP is the owner of PUBLIC ACCESS and has the right to grant the Purchaser this license to use the same
without violating any rights of any third party, and there is currently no actual or threatened suit by any such third
party based on the alleged violation of such right by HLP.

* HLP warrants that PUBLIC ACCESS will perform substantially in accordance with it's intended use.

* If PUBLIC ACCESS does not perform as represented and can not be remedied within a reasonable time, HLP
will refund the initial cost of this License only.

* HLP does not warrant performance of PUBLIC ACCESS if it is modified by persons other than the staff of HLP.
* HLP does not warrant that the execution of PUBLIC ACCESS will be uninterrupted or error free.

* HLP does not warrant that other software programs or computer hardware wilt not interfere with it's execution.
* HLP disclaims all other warranties, either expressed or implied.

VIll.  LIABILITY:

Under this agresment, HLP's liability for damages to the Purchaser resulting from the use of PUBLIC ACCESS
shall not exceed the amount of the Purchaser's initial License. Under this agreement, HLP shall not be liable for
any damages resulting from loss of data or use, lost profits or revenue, or any incidental or conseguential
damages.

X TERMINATION:

HLP may terminate any License granted if Purchaser fails to observe this agreement, and such condition is not
remedied within thirty days after written notice has been given Purchaser. Purchaser will then destroy all copies
and adaptations of all versions of PUBLIC ACCESS and certify in writing that such has been done.

172015
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HLP, Inc.
Exhibit C

Escrow Agreement

National [ Software Escrow

-

SOFTWARE ESCROW AGREEMENT
NUMBER 7410

This Esccow Agreemnent (AGREEMENT) is made between an ESCROW AGENT (as heremnafter detined), a TECHNOLOGY
VENDOR (as hereinafter defined), Muldiple Beneficiaries, {45 hereinafter defined), collectively referred to as the
("BENEFICIARIES", each a2 "BENEFICIARY"} wherein the Multiple Beneficianes are separately identified in Escrow Form
2.2. As used in this Agreement, each BENEFICIARY is a cantracting party and collective action 1s pot required 1o
implement various terms and conditions in this Agreement  Each entity is a Party and collectively Parties to this
AGREEMENT and effecave between various Parties as defined by the completion of the events identified below ("Effective
Date™), each of the dates to be eniered by tie ESCROW AGENT upon receipt and shared with all Parties electronically at
identified eonil addresses. The first twe (2] events must be completed no Tater than thirty [30) days after receipt of the
first signature. I the first two (2] events do not occur within the thirsy {30) days, then this Agreement is null and void
absent an express amendment {written or electranic] to this Agresment by the ESCROW AGENT and the TECHNOLOGY

VEMDOR,

{1) Receiptof the signature of the TEGHNGLOGY VENDOR by tie ESCROW AGENT:
(8] Receipt Date: -

(2) Reczupt of 1s year non-refundable pavment of the TECHNOLOGY VENDOR Escrow Fee(s) by the ESCROW
AGENT;
(a) Receipt Date: ;and

Based upon the later of the Receipt Dates above, the dates within the thirty {30) day window {and any extensions
thereof), the TECHNOLOGY VENDOR Effective Date is . Bach BENEFICIARY Effectve Data is as shown
on Escrow Form 2.2

As defined herein, the ESCROW AGENT is: refated documentation which are proprietary to
the TECHNOLOGY VENDOR and access to which
Natonal Software Escrow, Inc, must be restricted to pratect 1ts business.
8225 Brecksville Rd. Bullding Three, Suite 105,
Breckswille, Ol 44143 €. Whereas, the TECHNOLOGY VENDOR has on-
going and timely maintenance and upgrade
As detfned herein, the TECHNOLOGY VENDOR is: obligations to each BENEFICIARY as provided hy
tie License Agreement.
HLP INC. }
9888 W. Belieview Avenue, #110 il D, Whereas, each BENEFICIARY must have access to
Littleton, CO 80123 { those matenals identified in this Agreement If
the TECHNOLOGY VENDOR is unable to sahsfy
As  defined herein, BENEFICIARIES, euch 2 its obligations as set forth in the License
BENEFICIARY, are separately identified in Escrow Agreement.
Form 2.2,
E.  Whereas, the TECHNOLOGY VENDOR and each
A, Wheress the TECHNOLOGY VENDOR and each BENEFICIARY affirmatively represent that there
BENEFICIARY have entered into s License is no known Defauit as defined in §3.1, prior ta
Agreement (the “License Agreement™). the latest EFFECTIVE DATE of this AGREEMENT.
B.  Whereas. pursuant to the terms of the License F.  Whereos, to address the respective needs of the
Agreemenl, the TECHNOLOGY VENDOR granted TECHNOLOGY VENDOR and each BENEFICIARY,
a license to each BENEFICIARY for its use of the TECHNOLOGY VENDOR and each
certain computer software program{s) and BENEFICIARY in consideration of the promises

National Software Escrow, inc,
8223 Breckswille Road, Building Three, Suite 105 » Brecksville, Dhio 44141
(440) 545-9750 = Fax (444) 546-D207 » www. nanaonalsoftwareeserew com
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N Software Escrow
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afional

and the mutual cavenants contained herein, have
agreed to escrow Deposit Materizls with the
ESCRQW AGENT and the ESCROW AGENT agrees
to accept and to likewise be bound as follows:

1. DEFINITIONS

1.1

"Source Code” means a form suitable for
reproduction by computer and/or photocopy
equipment, and consists of a full source language
statement of the Program or Programs as
initially installed by each BENEFICIARY or as
later revised, updated or improved comprising
the product and any existing Program
maintenance documnentation, including all flow
charts, schematics and annotations which
comprise the precoding detailed design
specifications and all other materials necessary
to allow a reasonably skilled chird-party
programmer to maintain or enhance the product
without the help of any other person or
reference to any other material

1.5

1.6

157

agreement, an Electronic Delivery will be treated
as a Physical Delivery.

“Physical Delivery” means deposit by any nen-
electronic delivery manner such as, courier;
courier service, postal service, mail service,
hand-delivery, or any physical delivery in which
data stored on tangible medium exchanges
possession from one entity to another entity.
Formats for a Physical Delivery can be optical
disc storage (CD-ROM, Compact Disc, (CD),
Digital Video Disc (DVD], etc), removable
storage, hard drive, portable storage. memory
card, memory stck, or any other tangible
camputer-readable medium,

“Electronic Format” means depasit by Electronic
Delivery.

"Hardcopy Format” means deposit by Physical
Delivery.

1.8 "Deposit  Materials" means  proprietary
1.2 “"Programs” means one of the computer software technology and other marterials identified on
programs identified by the TECHNOLOGY Form 2.1 (inciuding passwords if applicable).

13

1.4

VENDOR to the ESCROW AGENT as being &
program for purposes of this Agreement. This
includes any program so identified in a deposit
form (Form 2.1) (clectronic version or bard copy
version) sent by the TECHNOLOGY VENDOR to
the ESCROW AGENT wvia Electronic Delivery or
Physical Delivery (as defined below) and any
additional program that the TECHNOLOGY
VENDOR identifies in a depaosit form (Form 2.1)
that it submits to the ESCROW AGENT as a
depasit as hereinafter provided. A given Program
includes all components thereof and all Updates
therefore (as hereinafter defined). A given
Program includes any different versions thereot
for different users, user agenis, and operating
systems.

“Defaull” means one or more of the
developments or events spacified in §3.0 of this
Agreement.

“Electronic  Delivery” means deposit by
electronic transfer such 2s electronic mail
(email}, File Transfer Protocol [FTP}, or any
other electronic transfer that communicates date
from one storage location to another storage
focation. Formats for Electronic Delivery include
any file format that can be stored on a computer-
readable medium. For the purpeses of this

19

They are readable and useable in their current
form or, if any portion is encrypted, the
decryption tools and decryption keys must also
be depasited and separately identified as such an
Form 2.1 attached; and include a current version
of any Source Code for all software licensed
under the License Agreement and all updates
thereto, together with all documentation
necessary t enable a reasonably skitled
programmer to maintain such licensed software,
and descriptions of ali compilers, assemblers and
ather computer programs and related
documentzation and other materials that are
necessary or useful to use, modify and prepare
derivative works of such Source Code. Deposit
Materials can be delivered to the ESCROW
AGENT by Electronic Delivery or Physical
Delivery. Regardless of delivery method, the
ESCROW AGENT is not responsible for any
inability by a BENEFICIARY, the TECHNOLOGY
VENDOR, or any third-party to successfully
utilize the Deposit Materials.

“Notice of Default” means a written or electronic
notice issued by a BENEFICIARY to both the
TECHNOLOGY VENDOR and che ESCROW
AGENT, which complies with §9.14 and further,
that identifies the License Agreement and this
Escrow Agreement, specifies the Default with

National Software Escrow, [nc.
8225 Brecksville Road, Building Three, Suite 105 » Brecksville, Ohio 44141
(#4Q) 546-9750 « Fax (420) 546-0207 » www.hatonalsoftwareescrow.com
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1.10

1.11

National &

reasonable specificity under §3.1, identifies the
Deposit Materials and demands the delivery of
the Deposit Materials {or an archived copy
thereof) to the BENEFICIARY that submitted the
Notice of Default.

“Updates” mean any release, improvement,
revision, enhancement, update, or module
generally made available by the TECHNOLOGY
VENDOR for a Program. Unless otherwise
specified by the TECHNOLOGY VENDOR, each
BENEFICIARY will have access to all Updates.

“License Agreement” means the agreement
between each BENEFICIARY and TECHNOLOGY
VENDDOR identified in the Recitals above,

2. REEQSIT OF DEPOSIT MATERIALS

24

2.2

Upon execution of this Agreement, the
TECHNOLOGY VENDOR agrees to deposit as
required by this Agreement and the ESCROW
AGENT agrees to accept the Deposit Materials for
the licensed Program{s) as listed in Form 2.1,
attached hereto and made a part hereof. In
addidon, from fime to time hersafter, the
TECHNOLOGY VENDOR must deposit with the
ESCROW AGENT all necessary and appropriate
improvements, revisions, enhancements, or
updates for the Deposit Materials so that the
Deposit Materizls will correspond with the
Programs  actually distributed to the
BENEFICIARY or BENEFICIARIES as listed in
Escrow Form 2.2, each BENEFICIARY designated
on a separate form. This obligation to update on
behalf of the TECHNOLOGY VENDOR is on-going
without any request or intervention from the
ESCROW AGENT,

The TECHNOLOGY VENDOR represenis and
warrants that:

2.2.1 The TECHNOLOGY VENDOR owns free and
clear title to the items listed in Form 2.1
attached hereta and which comply with the
definidon of Deposit Materials as defined
in §1.8 of this Agreement and constitutes
the Deposit Materials and documentation
of the licensed Program(s) subject to the
License Agreement.

2.2.2 The Deposit Materials delivered to the
ESCROW AGENT are in a form suitable far

Software Escrow

reproduction by  computer and/or

photocopy equipment.

2.2.3 The Deposit Materials initially delivered to
the ESCROW AGENT include all necessary
materials to permit a reasonably skilled
third party programmer to recreate
exscutable  version(s) of  licensed
Program(s) from the Source Code (if
applicable).

2.2.4 The Deposit Matertals are not subject to
any lien or other encumbrance, and any
liens or encumbrances made after the
execution of this Agreement will tot
prohibit, limit, or alter the rights and
obligations of the ESCROW AGENT under
this Agreement

2.3 The TECHNOLOGY VENDOR covenants that:

2.3.1 The TECHNOLOGY VENDOR shall notfy
each BENEFICIARY (either hardcopy ar
electronically] within ten (10) days of its
intended deposits of updates,
enhancements or other modifications to
the Depostt Materials escrowed with the
ESCROW AGENT.

2.3.2 With regard to Depaosit Materiais, to the
extent possible, the TECHNOLOGY
VENDOR will conspicuously label as
"Source Code” both initial and subsequent
deliveries of Source Code.

2.3.3 The TECHNOLOGY VENDOR will complete
Form 2.1 and submit both it and the
original, along with revised, updated or
improved copies of the Deposit Materials
to the ESCROW AGENT. Additionally, the
TECHNOLOGY VENDOR will
simultanegusly send a copy of Form 2.1 te
each BENEFICIARY when the foregoing is
sent to the ESCROW AGENT.

2.3.4 The TECHNOLOGY VENDOR will promptly
supplement the Deposit Materials with all
revisions, corrections, enhancements, or
other changes so that the Deposit Materials
constitute a human readable program for
the current release of the licensed Program
to which this agreement relates,

National Software Escrow, Inc.
8225 Brecksville Road, Building Three, Suite 105 » Brecksville, Ohio 44141
(4403 546-9750 » Fax [440]546-0207 « www.nationalsoftwaresscrow.com
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2.3.5 The TECHNOLOGY VENDGR will both

inittally and in subsequent deliveries of
Deposit Materials to the ESCROW AGENT
deliver all necessary materials to permit a
reasonahly skilled third party programmer
to recreate executable version{s) of
licensed Program(s) from the Deposit
Materials.

2.3.6 Upon request of a BENEFICIARY, the

TECHNOLOGY VENDOR must verify and
certify that the Deposit Marerials deposited
accurately and completely comprise the
Source Code and related decwmentation
needed to support the current version(s)
of the Software. The TECHNOLOGY
VENDOR and the BENEFICIARY will agree
upon a mutually acceptable protocal for
this verification and certification and the
ESCROW AGENT will play no part in this
prutocol, other than providing a current
copy of the Deposit Materials to a mutually
designated location identified by both the
TECHNOLOGY VENDOR and the
BENEFICIARY as per the guidelines
provided in Exhibit C.

24 The ESCROW AGENT covenants that:

2.4.1 The ESCROW AGENT will issue to the

TECHNOLOGY VENDOR and  each
BENEFICIARY a hardcopy or electronic
receipt for the initjal Depasit Materials and
for each subsequant deposit in a manner
congistent with §9.14 (updated as
appropriate). The ESCROW AGENT will
also attempt to issue a receipt by electronic
communication to the email addresses
(updated as appropriate) identifying the
Deposit Materials with such indicia as
provided by the TECHNOLOGY VENDOR.
Such receipt verifies a delivery to ESCROW
AGENT but not a verification of the
contents of initial Deposit Materials and/ar
for each subsequent deposit, The ESCROW
AGENT is not responsible for any inability
by a BENEFICIARY, the TECHNOLOGY
VENDOR, or any third-party to successfully
uiilize the Deposit Materials.

2.4.2 The ESCROW AGENT will use s best

efforts for the storage, maintenance and
safety of the Depasit Materials as used in
the induswy provided te the ESCROW

243

244

245

2.5 Each

Software Escrov
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AGENT by Physical Delivery or Electronic
Delivery.

The Deposit Materials provided to the
ESCROW AGENT by Physical Delivery will
be stored, maintained and preserved in a
secure and climatzed storage facility
containing, at a minimuimn, the following:

Z2.4.3.1 Certified Talon fire suppression
systern;

2.4.3.2 Computer-controlled humidity and
temperature levels;

2.4.3.3 Vault and building monitored by
24-hour surveillance and security
systems;

2434 Key punch access restricting
access throughout the vault; and

2.4.3.5 Air Qltration system.

The Depostt Materials provided 1o the
ESCROW AGENT by Electronmic Delivery
will be stored, maintained and preserved
having, at a minimun, the following;

2.4.4.1 File encryption using applicable
and  appropriatc  standards.
Encryption for storage is applied
after files are uploaded;

2.44.2 Data storage over several large-
scale data centers throughout the
world, Location of such centers is
limited to those with a legitimate
business need to have such

information about the actual
location of such ceniers;
2.4.4.3 Protection against nemwork

security issues, e.g. Distribured
Denial of 5Service {DDoJ) attacks,
Man in the Middle {IMITM)
attacks, and packet snitfing; and

2.4.44 Redundant backups for data over
multipie locations.

The ESCROW AGENT will hold the Deposit
Materials free of access of any gther person
unless §3.0 Defaults and Release from
Escrow, and §4.0 Disputes, have been
satisfied.

BENEFICIARY and the TECHNOLOGY

VENDOR baoth acknowledge and agree that:

Natlonal Software Escrow, Inc.
8225 Brecksville Road, Building Three, Suite 105 » Brecksville, Oluo 44141
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National | Software Escrow

2.5.1 The ESCROW AGENT has no duty to verify
that the TECHNQLOGY VENDOR has
appropriately provided Deposit Materials
as required by this Agreement and the
TECHNQLOGY VENDOR has thirty (30)
days from the Effective Date of this
Agreenient to provide the Deposit
Materjals. Should the TECHNOLOGY
VENDOR fail to provide the required
Deposit Materjals within this time period,
the ESCROW AGENT will provide one
curative nodce to the TECHMNOLOGY
VENDOR (with a copy to any named
BENEFICIARY)  which  provides an
additional ten (10) business days {"Deposit
Curative Period”) from the date of the
Netice to supply the Deposit Materials, If
the TECHUNQLOGY VENDOR fails to provide
the Deposit Matetjals within this Depaosit
Curative Period, the ESCROW AGENT may
in its absolute discretion, treat this
Agreement as terminated unless both the
TECHNOLOGY VENDOR and  each
BENEFICIARY mutually agree in writing to
a longer pericd of dme. If no Deposit
Material(s) isfare received within one year
from the Effective Date of this Agreement,
this Agreement is terminated without any
further action from the ESCROW AGENT.

2.5.2 This Agreentent does not transfer the
TECHNOLOGY VENDOR's right, title or
interest in the Deposit Materials or its
retated documentaticn to a BENEFICIARY
and the TECHNOLOGY VENDCR may at its
sole discretion except as limited by the
License Agreemant, own, possess and
secure the original Deposit Materials.

3 DEFAULTS AND RELEASE FROM ESCROW

3.1 Any of the following will canstitute a Default by
the TECHNOLOGY VENDOR of its obligation and
responsibilities two & BENEFICIARY or
BENEFICIARIES.

3.1,1 A BENEFICIARY has reasonable cause to
helieve that any one of the following events
will cause the TECHNOLOGY VENDOR to
fail to meet its warranty and maintenance
obligations:

3.1.2

3.1.3

3.1.4

3.1.1.1 insolvency,

3.1.1.2 general assignment for benefit of
creditors;

3.1.1.3 receiver appoinanent;

3.1.1.4 assers become  subject to
insolvency proceeding;

3.1.1.5 wind-up or business liquidaton;

3.1.1.6 death of key programmets utilized
by the TECHNOLOGY VENDOR,

3.1.1.7 bankruptey;

3.1.1.8 bankruptcy proceeding; or

3.1.1.9 assets become  subject Lo
bankruptcy praceeding.

On the alleged happening of one or maore
Events of Default above that does/do not
involve bankruptcy, 3 BENEFICIARY must
give electronic or written Notice of Default
as provided by this Agreement to both the
ESCROW AGENT and the TECHNOLOGY
VENDOR of that alleged Defauit as
identified hy the BENEFICIARY. The Notice
of Default shall be labeled a "Notice of
Default,” shall iden@ify the License
Agreement and this Escrow Agreement,
shall specify the nature of alleged Default,
shall identify the Depaosit Materials with
reasonable specificity, and shall demand
the delivery of a complete copy of the
Deposit Materizlg to the BENEFICIARY.

In the event that more than one
BENEFICIARY exists, sach BENEFICIARY is
required to file a separate Notice of
Default. A Notice of Default shall not be
valid For more than one BENEFICIARY.

Upon receipt of the Notice of alleged
Default that does not involve bankruptcy
and payment corresponding to the Release
Request Fee as detailed in Exhibit B,
attached hereto and incorporated by
referenice as "PRICE SCHEDULE" the
ESCROW AGENT shall likewise send a copy
of the Notice of Default tw the
TECHNQLOGY VENDOR by certified or
registered mail. return receipt requested to
the address identified in §9.14 (as
updared). If the TECHNDLOGY VENDOR
desires to dispute the Notice of alleged
Default, the TECHNOLOGY VENDOR shall,
within ten business days after receipt

National Software Escrow, Inc.
§225 Breckswile Road, Building Three, Surte 185 « Brecksville, Ohio 44141
(440] 546-9750 » Fax (440) 546-0207 » www.natioralsoftwareescrow.com
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3.15

3.1.6
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thereof, deliver to the ESCROW AGENT 1n
the manner specified in §9.14 an electronic
or hardcopy affidavit ar other sworn
statement stating that in the TECENOLOGY
VENDOR'S view, no Default as alleged, has
geeurred,

If the ESCROW AGENT does not receive an
electronic or hardcopy affidavit or other
sworn  written  statement  from  the
TECHNOLOGY VENDOR stating that the
TECHENOLOGY VENDOR does not believe
there has been a Default, within the time
permiteed by §3.1.4, the ESCROW AGENT is
authorized and directed by TECHNGLOGY
VENDOR to deliver the Deposit Materials
to the BENEFICIARY that filed the Notice of
Default, even if no response is receivad by
the  ESCROW  AGENT from  the
TECHNOLOGY VENDROR  within  the
designated time which expires at 5:00 p.m.,
gastern Time (either EDT or EST as
applicable). The ESCROW AGENT shall
provide the Deposit Materials to the
BENEFICIARY in the same medium as
delivered to the ESCROW AGENT by the
TECHMOLOGY VENDOR and hy the same
delivery method (Physical Delivery or
Electronic Delivery) as delivered to the
ESCROW AGENT by the TECHNQLOGY
VENDOR, excepr that ESCROW AGENT
reserves the right to provide an archival
copy of the Deposit Materials to the
BENEFICIARY in  the event that
TECHNOLOGY VENDOR delivers the
Deposit Materials to ESCROW AGENT viz
Electronic Delivery. The ESCROW AGENT's
responsibility for the Deposii Materials
ceases upon release of the Deposit
Materials to the BENEFICIARY, and the
ESCROW AGENT 1s not responsible for any
inability by the BENEFICIARY to
successfully utilize the Deposit Materials
after release, including a lack of an
encryption password (if not originally
provided to the ESCROW AGENT by the
TECHNOLOGY VENDOR), or the validiy of
an encryption password [if originally
provided to the ESCROW AGENT by the
TECHNOLOGY VENDOR).

Unless otherwise provided in the License
Agreement, upon release of the Deposit
Materials to a requesting BENEFICIARY,

that BENEFICIARY shall have the right to
use the Deposit Materials for the sple
purpose of continuing the benefits afforded
to the BENEFICTARY hy the License
Agreement The BENEFICIARY shall be
obligated to maintain the confidenbality of
the released Deposit Materials and even
though the Depesit Materials have been
released or atherwise, this Agreement will
not constitute a termination, renewal, or
otherwise of the License Agreement.

3.1.7 On the alleged happening of one or more

Events of Defaull involving bankruptey, a
BENEFICIARY shall give electronic or
writien Notice of Default as provided by
this Agreement to both the ESCROW
AGENT and the Trustee in Bankruptey for
the TECHNOLOGY VENDOR of that Default.
The Natice of Default shall be labeled a
“Notice of Default,” shall identify the
Trustee in Bankruptcy, the License
Agreement and this Escrow Agreement,
shall specity the nature of Default, and
shall identdfy the Deposit Materals with
reasonable specificity.

3.1.8 Upon receipt of the Notice of alleged

Default under onc or moere Events ol
Default involving bankruptcy, the ESCROW
AGENT shall likewise send a physical copy
of the Notice of Default to the Trustee in
Banloruptey of the TECHNOLOGY VENDOR
as identified by the BENEFICIARY by
certified or registered mail, return receipt
requested. The ESCROW AGENT will abide
and enforce any order, instruction, or
request made by the Trustee in Bankruptcy
of the TECHNOLOGY VENDOR regarding to
the Deposit Materials. The ESCROW
AGENT's responsibility for the Deposit
Materials ceases upon enforcement of any
order, instruction, or request made by the

rustee  in Bankruptcy  of  the
TECHNOLOGY VENDOR, and the ESCROW
AGENT is not responsible for any inability
by the BENEFICIARY, the TECHNOLOGY
VENDOR, or any Third-Party ro
successfully utilize the Deposit Materials
after release.

3.1.9 in the event that the ESCROW AGENT

becomes insolvent, malkes a general
assignment for the benefit of creditors,

National Software Escrow, Inc,
8225 Brecksville Read, Building Three, Suite 105 » Brecksville, Ohip 44 141
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3.2

3.3

34

National

or suffers pr permits the appointment of
a receiver for its business, where its
assets become subject to any proceeding
under any insolvency law, domestic or
foreign, or has wound up or liquldated
its business, the ESCROW AGENT shall
notify both the BENEFICIARY or
BENEFICIARIES and TECHNOLOGY
VENDOR of the eccurrence by hardcopy
or ¢lectronic  notification.  The
BENEFICIARIES and TECHNOLOGY
VENDOR will each use its best efforis to
find another suitable party to serve as a
replacenient ESCROW AGENT.

The TECINQLOGY VENDOR and each
BENEFICIARY expressly agree that the ESCROW
AGENT is entitled to rely upon the veracity of
any affidavit or other sworn electronic or
liardcopy statement and is under no ebligation
to perform any independent verification of the
same. The ESCROW AGENT is equally entitled to
rely upon the veracity of any written notice or
other sworn statemeni regarding the choice of
the default event by either the TECHNOLOGY
VENDOR or BENEFICIARY or BENEFICIARIES or
whether the zlleged default falls within the
enumerated categories.

The ESCROW AGENT has no obligation to release
the copy of the Deposit Materials to any third-
party that is not a Party to this Agreement except
as required by operation of law or court order.

The TECHNQLOGY VENDOR acknowledges that
the ESCROW AGENT has the mght to maintatn
the Deposit Materials in the ESCROW AGENT'S
possession and to provide such Deposit
Materials to a2 BENEFICIARY or BENEFICIARIES
for the fulfillment of this Agreement between the
TECHNQLOGY VENDOR and a BENEFICIARY or
BENEFICIARIES.

Software Escrow

4. DISPUTES

4.1

42

if the TECHNOLOGY VENDOR provides to the
ESCROW AGENT and a BENEFICIARY within the
time permitted by §3.1.4 an affidavit or other
swarn statement iy response to the Notice of
Defanit disputing the existence of any Default,
the ESCROW AGENT will not release the Deposit
Materials untl it receives joint instroctians from
the TECHNOLOGY VENDOR and a BENEFICIARY,
or a copy of a final non-appealable U.5. court
prder, or binding arhitration award requiring or
authorizing such release, unless such judicial
order or binding arbitration award is under seal,
in which case, the TECHNOLOGY VENDQR and
BENEFICIARY will provide a joint statement to
that effect to the ESCROW AGENT and provide
authorization to provide a release to the
appropriate Party.

All Parties agree that the ESCROW AGENT is
directed to act in good fajth reliance of any
representation made in accordance with this
Agreement and is completely protected from any
adverse results or consequences of such actions
even if a court should later determine their
rights differently.

5 PAYMENT AND INDEMNIFICATION OF THE
ESCROWAGENT

5.1

The ESCROW AGENT must be paid for its
services in accordance with Exhibit B, attached
hereto and titled "PRICE SCHEDULE" The
ESCROW ACENT is not be required to perform
any servwice, including release of any Deposit
Materials, unless the payment for such service
and any outstanding balances owed to the
ESCROW AGENT by either the TECHNOLOGY
VENDOR or the BENEFICIARIES have been paid
in full. Inidal fees are due vpon receipt of a
signed contract. This Escrow Agreement is only
effective upon receipt of all required payments
and signatures and is terminated as to any Party
if payment is not received within the Curative
Payment Period defined herein below. Any
payment which is owed and effected within the
Curative Payment Period is automatically
increased by an additonal ten percent (10%)
over the owed amount. If this increased amount
is not paid-in-full, then this Agreement is
terminated as to the Party making insufficient
payment.

National Software Escrow, Inc,
8225 Brecksville Road, Building Three, Suite 105 » Brecksville, Ohio #4141
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3.2

5.3

54

5.5

\l P C
NGO W

The “PRICE SCHEDULE" attached heveto as
Exhibit B may be modified and updated at the
discretion of the ESCROW AGENT. The ESCROW
AGENT shall provide 90 days' electranic notice
to the TECHNOLOGY VENDOR and the
BENEFICIARIES in the event the "PRICE
SCHEDULE" is medified or updated.

1f the TECHNOLOGY VENDOR or a BENEFICIARY,
as the case may be, fails to pay an electronic or
written invoice addressed to it for services undear
this Agreement within 30 days of its issue, the
ESCROW AGENT reserves the right to alert both
Partes by electronic notice to pay the
outstanding invoice!s) within 30 days ("Curative
Payment Pericd”).

5.3.1 If a specific BENEFICIARY fails to pay the
nutstanding invoice upen the expiration of
the Curative Payment Period with notice
given to both Pardes and the
TECHNOLOGY VENDOR does not pay the
specific  BENEFICTARY's  outstandiag
mvoice during the Curative Payment
Period, this Agreement will autematically
terminate in the extent it relates tov tie
delinquent BENEFICIARY.

5.3.2 If the TECHNOLOGY VENDOR iails to pay
the outstanding invoice wupon the
expiration of the Curative Payment Pediod
with notice given to all the Parties and the
BENEFICIARY or BENEFICIARIES does/do
not pay the TECHNOLOGY VENDOR's
outstanding invoice during the Curative
Payment Period, this Apgreement waill
automatically and {mmediately terminate
and all Deposit Materinis previously
deposited will be returned ta the
TECHNOLOGY VENDOR, even if no written
or electronic response has been received
from the Parties. If no written or elecironic
response has been received from the
TECHNOLOGY VENDOR, then the Deposit
Materials will be desiroyed.

All monies received by the ESCROW AGENT are
NON-REFUNDABLE payments.

The ESCROW AGENT is not be obligated or
required to examine or inspect the Deposit
Materials. The ESCROW AGENT'S obligation is
limited to providing the same degree of care for

5.6 The

6,2 The

the Deposit Materials as it maintains for its
valuable documents and those of its customers.

ESCROW AGENT may rely upon
representations made by individuals of the
respective BENEFICIARIES and the
TECHNOLOGY VENDOR of their representative
capacity within the respective Party and
authority to act on behalf of the respective Party.
The ESCROW AGENT shall be protected from
actions by each BENEFICIARY and/ur the
TECHNOLOGY VENDOR in acting upon any
notice, request, waiver, consent, receipt, or other
paper or decument furnished to it not only in
assuming its due execution, but also as to the
truth of any information contained therein.

WNERSH TMATERI

6.3 The TECHNOLOGY VENDOR shall be the legal

owney of the escrowed Deposit Materials and the
documentabon and other information embodied
in such and atall thmoes, subject oaly to the claims
of & BENEFICIARY as described herein.

ESCROW AGENT, ths TECHNOLOGY
VENDOR and a BENEFICIARY or BENEFICIARIES
recognize and acknowledge that pwnership of
the Depasit Materials itself and any programmer
documentation {together with all capyright
righits and proprietary rights thereln] shall
conpnue as belonging o the TECHNOLOGY
VENDQR atall thmes.

6.3 The ESCRQW AGENT has the right to make

copies ov reproduce the Deposit Matgrials only
as is reasgnably necessary to perform or tuliill
the terms of this Agreement. In the event that
Deposit Matenals are provided to the ESCROW
AGENT by Electronic Delivery, the ESCROW
AGENT reserves the right to produce one
archival physical copy and wili follow the
procedures for storing the physical copy as
outlined within this Agreement.

7. TERM AND TERMINATION

7.1 The initial term of this Agreement is for a period

of one (1) year. Thereafter, this Agreement shall
automatically renew from year-to-year and the
annual renewal fees in accordance with Exhibit
B, attached hereto and dtled, "PRICE SCHEDULE”
will be due upon the anniversary of the
TECHNOLOGY VENDOR [Cffective Date ov the

National Spftware Escrow, Ing.
8225 Brecksville Road, Building Thres, Suite 105 » Brecksville, Ohio 44141
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National

BENEFICIARY Effactive Date of this Agreement,
the ESCROW AGENT providing both the
TECHNDLOGY VENDOR and each BENEFICIARY
at least thirty (30) days physical or electronic
advance notice of the renewal fees, unless:

7.1.1 an officer of the TECHNOLOGY VENDOR
and an officer of a BENEFICIARY jointly
instruct the ESCROW AGENT in writing
that the Agreement is terminated; or

7.1,2 the ESCROW AGENT instructs the
TECHNOLOGY VENDUR and a
BENEFICIARY pursuant to the provisions
of §9.14 that the Agreement is terminated
for nonpayment in accardance with §5.1;
or

7.1.3 the ESCROW AGENT reserves the right to
terminate this Agreement, for any reason,
other than nonpayment, by providing the
TECHNOLOGY VENDOR and a
BENEFICIARY ninety [9Q) days’ written
notice of its intent to terminate this
Agreement.

7.2 Upon termination of this Agreement or if a copy
of the Deposit Materials is delivered to the
BENEFICIARY or BENEFICIARIES pursuant to
the Notice of Default procedures set forth herein,
the ESCROW AGENT'S duties with respect to
such Deposit Materials shall terminate on the
date of such delivery.

7.3 Upon termination of this Agreement, the
obligations of confidentiality with regards to the
Deposit  Materials, obligatiens of the
TECHNOLOGY VENDOR and each BENEFICIARY
to pay any fees and expenses dug to the ESCROW
AGENT, and all terms of §9 "CENERAL TERMS” of
this Agreemeant survive and remain binding on
the TECHNOLOGY VENDOR, earh BENEFICIARY,
and the ESCROW AGENT.

NSENT T0) RON MMUNICATION

8.1 Unless expressly stated, all communications
between the Parties will be electronic to the
email addresses provided below. [t is expressiy
understood by the Parties that each Party will
maintain and monitor at least ene email address
provided below and provide the ESCROW
AGENT with an updated email address should

Software Escrow

the defined address below, be changed or
modified.

B.1.1 ESCROWAGENT:

Email: dbaka@nationalsoftwareescrow com

Backup Emuil: ghuka@nwe com

8.1.2 TECHNOLOGY VENDOR;

Emagil: Xristin@chameleanbgach.com
Bockup Email:  accounting@chameleonbeach.com

8.1.2 EACH BENEFICIARY:

Email  Addresses  documenled in each
BENEFICIARY'S ESCROW FORM 2.2

8.2 Each Party expressly agrees to maintain and
update the above email addresses. The ESCROW
AGENT is not liable under any theory, for missed
electronic communications pursuant to this
Agreement.

5. GENERAL

9.1 Except as provided in this Agreement, the
ESCROW AGENT agrees that it shall not divulge
or disclose or ptherwise make available to any
third person whatscevet, or make any use
whatsoever of the Deposit Materials without the
express prior consent of the TECHNOLOGY
VENDOR, by any form of communication
identified in §9.14.

9.2 The ESCROW AGENT shall not, by reason of its
execution of this Agreement, assume any
responsibility or Hability for any transactions
betwean the TECHNOLOGY VENDOR and a
BENEFICIARY other than for the performance of
its obligations with respect to the Deposit
Materials held by it in accordance with this
Agreement. The Party on whose behalf, or
pursuant tc whese directions the ESCROW
AGENT acts, shall, indemnify and hold harmless
the ESCROW AGENT from any and all liability,
damage, costs or expenses, including reasonable
attorney's fees, which may be sustained or
incurred by the ESCROW AGENT as a result of
taldng of such action.

National Software Escrow, Inc,
8225 Brecksville Road, Building Three, Suite 105 » Brecksville, Ohio 44141
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9.5

9.6

9.7

N I
e g i
National

THE ESCROW AGENT HEREBY DISCLAIMS THE
UNIFORM  COMMERCIAL CODE  IMPLIED
WARRANTIES 0OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE AND
ANY AND ALL QTHER EXPRESS OR IMPLIED
WARRANTIES OF ANY MATURE OR KIND.

The ESCROW AGENTS  |lability to the
TECHNOLOGY VENDOR and a BENEFICIARY
shall be llmited to the return of fhe Deposit
Materials to whichever Party is entitled to it
pursuant to this Agreement, unless destroyed
pursuant to §5.3.2 or performing its obligations
under §2.4 of this Escrow Agreement. [N NO
EVENT SHALL THE ESCROW AGENT BE LIABLE
FOR PUNITIVE, CONSEQUENTIAL OR OTHER
DAMAGES TO EITHER THE TECHNOLOGY
VENDOR OR A BENEFICIARY OR
BENEFICIARIES. DAMAGES SHALL BE LIMITED
TO THE SUM OF ALL ESCROW FEES
PREVIOUSLY PAID BY THE TECHNOLOGY
VENDOR AND A BENEFICIARY UNDER THE
TERMS OF THIS ESCROW AGREEMENT.

This Escrow Agreement shall not be waived,
amended, or modified except by written or
electronic agreement of all of the Parties hereto,
Any invahidity in whole or in part of any
provision of this Escrow Agreement will not
affact the validity of any of its other provisions.

All Parties to this Agreement represent and
warrant that the execution, delivery and
performance of this Agreement have been duly
authorized and signed by a person approved
sign on behalf of the respective Party as named.

Al disputes involving a State cause of action
against the ESCRGW AGENT or to which the
ESCROW AGENT is a Party which arise under
this Agreement must be filed in the state court
located in Cuyahoga County, Ohio, which shall
have exclusive jurisdiction over state law
matters. The TECHNOLOGY VENDOR and each
BENEFICIARY expressly waive any and all
objection to persanal jurisdicdon in this venue.
The Parties hrrevocably submit to such state
court’s jurisdiction hereby waiving any claim of
inconvenient forum. Notwithstanding the
foregoing and §9.8 below, jurisdiction, venue and
forum [mediation, arbimation, litigation,
administrative proceeding) etc. tor any disputes
solely as between the TECHNOLOGY VENDOR

9.8

9.9

9.1.0

9.11

912

excluding the ESCROW AGENT) shall be subject
to the terms of the License Agreement,

All disputes involving a Federal cause of action
arising under this Agreement must be filed in the
Northern District of Ohio, which shall have
exclusive jurisdiction over federal matters, The
TECHNOLOGY VENDOR and each BENEFICIARY
expressly waive any and all objections to
persanal jurisdiction in this venue, The Parties
irrevocably submit to such federal court’s
jurisdiction hereby waiving any claim of
inconvenient forum,

The ESCROW AGENT shall not be hable for any
failure to pertorm its obligations in connectlon
with this Agreement if such failure results from
any act of God, riot, war, civil unrest, flood.
earthquake, or other cause beyond such Party's
reasonable contrgl including any mechanical,
electronic, Internet, server, [mternet Service
Prowvider {15P}, or communications failure.

Tlns Agreement controls the Parties’ respective
obligations concerning only the subject matter
hereof, To the extent of a conflict between the
License Agreement and this Agrecment
concerning the ESCROW AGENT's duties, this
Agreement controls. And. to the extent this
Agreement  modifles  the TECHNOLOGY
VENDOR's and each BENEFICIARY's respective
obligations under the License Agreement
congerning an escrow arrangement of the
Deposit Materials and relared docwmentation,
then this Agreement also controls.

The validity and effect of this Agreement and
the rights and obligations of the Parties hereto
shall be consgued and determined in
accordance with the laws of the State of Ohio
excluding its conflicts of law provisions and
ingluding the Uniform Commercial Code of the
Sale of Goods as adopted in Chapter 1302 of the
Ohio Revised Code.

This Agreement shall be binding upon and shall
inure to the benefit of the transferees,
successors and assigns of the Parties including,
hut not limited to, any company or corporation
with which a Party may merge or consolidate.
In the event of a permitted transfer of this
Agreement by a Party, the transferring Party s
required to notify the ESCROW AGENT and the

and each BENEFICIARY (and specifically TECHNOLOGY VENODOR or BENEFICIARY or
National Software Escrow, Inc.
8225 Brecksville Road, Building Three, Suite 105 » Brecksville, Ohio 44141
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9.13

9.14

National

BENEFICIARIES, whichever is appropiriate, of
the transfer of this asset to a transferee within
ten (10) days of the effective date of the
transfer. If no notice is provided, then the
ESCROW AGENT is entitled to rely upon
providing communications to the Party
pursuant to §9.14.

Numbers and titles to paragraphs hereof are for
information purposes only and, where
inconsistent with the text, are to be
disregarded.

All notices, affidaviis, swoern statements or all
other communications required or which may
he given pursuant to this Agreement shall be in
writing and shall be delivered personally, faxed
with a2 copy sent contemporaneously by frst
class mail, or sent by certified, registered, or
express mail, postage prepaid, or electronically
to the last email address of record, to the
appropriate address set forth below, or as later

9.15

Software Escrow

updated by a Party in a manner complying with
this §9.14. The TECHNOLOGY VENDOR, each
BENEFICIARY and the ESCROW AGENT are
REQUIRED to update all contact information
pursuant to this section within thirgy (30) days
of any change. Failure to comply with this
update provision will relieve the ESCROW
AGENT ol any liability for any notices, affidavits,
sworn statements or all other communications
required or which may be given pursuant to
this Agreement which were not received by the
Party failing to comply with this section.

The failure of cither Party to asseri a right
hereunder or to insist upon compliance with
any term or condition of this Agreement will
not constitute a waiver of that right or excuse a
similar subsequent faflure to perform any such
terni or condition by the other Party.

National Software Escrow, Inc.
8225 Brecksville Road, Building Three, Suite 105 » Bracksville, Ohio 44141
{440) 546-9750 » Fax [440] 546-0207 » www,nationalsoftwareescrow.com
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ACKNOWLEDGED AND ACCEPTED

Title: ,.{_,f’j
Email: l #ﬁ@ﬂﬁﬁ&/ﬁbg[ﬁf/&{te@ ol <& L7

HLPINC. {“TECHNOLOGY YENDOR"}

Address: 9888 W. Belleview Avenue, #1170, Limleton, CO 80123
Ta the Attention of:

o Vo0t e
Title: M@M_Mzé
Emails HIM\&LM LB

Natioab Sefvwars Esor-w, I
#4225 Brzekstille Road, Bullding Threg, Suste £03 » Brecksvitly, Obic 44141
4407 346-9750 o Fax [H40) 346-0207 » www.nalionalsolwaresscrow.cotm
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National & Software Escrow

DEPOSIT MATERIALS IDENTIFICATION AND CERTIFICATION

ESCROW FORM 2.1

Program Account # Release, Version Format
(1) = Electronic| 1 Hardcopy ] |
(2} Electronic| | Hardcopy [ |
(3} Electronic [ ] Hardeopy [ 1
(4) Electronic[ } Hardcopy [ |

DEPOSIT MATERIAL INFORMATION:

Is the media or are any of the files encrypted? Yes f ves, please include any passwords and the decryption

tools.

Encryptien tool name
Version
Encryption Passward:
Hardware required
Software vequired
Other required inforiation

HLP NG

["TECHNQLOGY VENDOR™)

By: _Knsun Schiechl

Title: Dirsclor of Operalons

Date: D4720i2020

* Inless ESCROW AGENT is instructed otherwise, the Deposit Materials identified in this Escrow Form 2.1 relate
to ALL BENEFICIARIES enrolled to this Agreement.

=* [Jpon receipt of Deposit Materials submitted by Physica! Delivery, National Software Escrow, Inc will open
paclcage containing Deposit Materials {unless EXPLICITLY identified and agreed upon by both the TECHNOLOGY
VENDOR and BENEFICIARY as being a "sealed package™), in order to perform a visual inspection venfying that
Deposit Materials exist and are not damaged. Photocopy of tangible medium or media will be made.

Nationa! Software Escrow, ke,

9225 Brecksville Road, Building Three, Suite 105 » Brecksville, Ohio 44141
{440) 546-9750 » Fax (440] 546-0207 » www.nationalsoftwareescrow com
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National

- Software Escrow

"ADDITIONAL BENEFICIARY" REGISTRATION
ESCROW FORM 2.2

TECHNOLOGY VENDOR., BENEFICIARY and NATIONAL SOFTWARE ESCROW, INC. hereby acknowledge

that
Agreement # 7410 originally made effective

is 2 BENEFICIARY referred to in the Master Software Escrow

with NATIONAL SOQFTWARE ESCROW, INC. as the

ESCROW AGENT and HLP INC. as the TECHNOLOGY VENDOR. BENEFICIARY herehy agrees to be bound by all

provisions of such Agreement.

TECHNOLOGY VENDOR herehy enrolis BENEFICIARY to the following accounts(s):

Account Name
HLP INC.

AccountNumber
#7410

Notices and communications to BENEFICIARY should

Inveices corresponding to BENEFICIARY’S fee should

be addressed ta: | be addressed to:

Campany Name: ' Company Name:
Address: | Address:
Designated Contact: Designated Contaci:
Telephone: | Telephong:
Facsimile: | Facsimile;

E-mail: E-mail:

P.0. &, if required:

The "TECHNOLDGY VENDOR” grants the "ESCROW AGENT" the irrevocable right to copy or reproduce the
“DEPOSIT MATERIALS" being held under the terms of this Escrow Agreement, to be used only for the
completion of the terms of this Escrow Agreement, should the need occur.  The "TECHNOLOGY VENDOR" by
signing below, authorizes the "ESCROW AGENT" to issue a copy of the Escrow Agreement to the above named
"RENEFICIARY®, granting all protection contained in the original agreement.

HLE INC.
TECHNOLOGY VENDOR Each BENEFICIARY Effective Date is defined as the
By: Tater of the two events described below:
Title:
Date: {1} Receipt of Escrow Form 2.2
ate: :
{2} ReceiptDate: __
(2} Receipt of 1st year non-refundsble payment of
a BENEFICIARY Escrow Fee{s) by the ESCROW

BENEFICIARY AGENT
By: (a) Receipt Date:
Title:
Date: Based upon the later of the Receipt Dates abpve,

the dates within the thirty (30) day window {and
any exiensions thereof), the identified

NATIONAL SOFTWARE ESCROW INC. BENEFICIARY Effective Date s

By:

Title:
Date:

Nationel Sofoware Escrow, Inc,
8225 Brecksville Road, Building Three, Suite 105 » Brecksville, Ohio 44141
(440) 546-9750 » Fax (440) 5458-0207 & www.nationalsoftwaresscrow.com
Page 14 0f 17
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National & Software Escrow

-

EXHIBIT B
PRICE SCHEDULE*
T v Fees:
Annual Escrow Fee per Deposit Materials 1stYear $600.00~
Renewal Fee $500,00"
BENEFICIARY Fepg:
Annual Escrow Fee per Deposit Materfals IstYear $600.00"

Renewsal Fee $500.00°

Miscellaneous Fees;

Update Fees per change §75.00"
[Includes notification to BENEFICIARY)

Release Request - Per BENEFICIARY 5250.00"
{BENEFICIARY Request for Release Based Upon Terms and Conditions of Escrow Agreement)

" See §5.1 for late payment fees.
“non-refundable fee
“may be refundable at the discretion of the Escrow Agent

National Software Escrow, Inc.
8225 Brecksville Road, Building Three, Suite 105 » Brecksville, Ohio 44141
(440) 546-9750 » Fax M440] 546-0207 » www.nauonalsoftwargescrow.com
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National e Sofware Escrow

EXHIBIT C
Date:

National Software Escrow, Inc.
Attn: President

8225 Brecksville Road
Building Three, Suite #105
Brecicsville, Ohio 44141

Re: Software Escraw # bebween National Software Escrow. Inc, the ("ESCROW
AGENT") and , the ("TECHNOLOGY VENDOR™) and;
("BENEFICIARY").

Dear National Software Escrow, Inc.:

Pursuant to Section 2.3.6in Software Eserow #__, the TECHNOLOGY VENDOR and BENEFICIARY hereby
authorize National Soitware Escrow, lne. ("ESCROW AGENT™) to make 4 copy of the {fnsert Date of Deposit)
Deposit Materials which has been identitiad by the TECHNOLOGY VENDOR as fInsert Program Name, Release,
Version info, etc.) and send a copy via Federal Express to {Insert Company Name] to be delivered en {Insert Date}
to the following address.

Company Name
Recipient Name
Address

City, State, Zip
Country

Emall Address
Office Phone:
Ceil Phone:

Testing of said Deposit Materials will be completed within 10 business days from the date of receipt and that the
recipient and/or arganization will make no further copies of the Depaosit Materials, other than the one permitted
for verification purposes and that after the verification purpose is camplete, they will destroy any copies made
and/or return the copies to Natdonal Software Escrow, Inc

in the event that the Deposit Materials have been identified by the TECTINCGLOGY VENDOR as being encryptad,
National Software Escrow, Inc. may deliver the encrypted password to by electronic mail
to the recipient’s email address noted above.

By signing this, both TECHNOLOGY VENDOR and BENEFICIARY agree to this plan, have the capacity to bind their
organizations in the manner which they have indicated and request that National Software Escrow, Inc,
complete the copy and sending of the Deposit Materials identfied above.

National Sofiware Escrow, Inc.
8225 Brecksville Road, Butiding Thres, Suite 105 » Brecksville, Ohin 44141
(440) 346-9750 » Fax [440] 546-0207 » www.nationalsoftwaresscrow.com
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National b Software Escrow

.
Signed by:
(“TECHNQOLOGY VENDQOR"™)
Address:
Ton the Attenton of:
By:
Title:
Email:
(CBENEFICIARY"}
Address:
To the Attention of:
By:
Title:
Email
Natipnal Software £scrow, IRG
8225 Brecksville Road, Building Three, Suite 105 » Brecksville, Ohio 44141
(440) 546-9750 « Fax (440} 346-0207 » www natonalsoftwareescrow.com
Page 17 of 17
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HLP, Inc.
Exhibit D
California Levine Act Statement

California Government Code section 84308, commonly referred to as the "Levine Act," prohibits
any officer of El Dorado County from participating in any action related to a contract if he or
she receives any political contributions totaling more than two hundred and fifty dollars ($250)
within the previous twelve (12) months, and for twelve (12) months following the date a final
decision concerning the contract has been made, from the person or company awarded the
contract. The Levine Act also requires disclose of such contribution by a party to be awarded a
specific contract. An officer of El Dorado County includes the Board of Supervisors, and any
elected official (collectively “Officer™). It is the Contractor’s/Consultant’s responsibility to confirm
the appropriate “officer” and name the individual(s) in their disclosure.

Have you or your company, or any agent on behalf of you or your company, made any political
contributions of more than $250 to an Officer of the County of El Dorado in the twelve months
preceding the date of the submission of your proposals or the anticipated date of any Officer
action related to this contract?

u YES B NO

If yes, please identify the person(s) by name:
If no, please type N/A.

Do you or your company, or any agency on behalf of you or your company, anticipate or plan to
make any political contribution of more than $250 to an Officer of the County of El Dorado in the
twelve months following any Officer action related to this contract?

- YES N NO

If yes, please identify the person(s) by name:
If no, please type N/A.

Answering YES to either of the two questions above does not preclude the County of El Dorado
from awarding a contract to your firm or any taking any subsequent action related to the contract. It
does, however, preclude the identified Officer(s) from participating in any actions related to this
contract.

08/08/2023 Tl (UMl gton

Todd Whitungton (Aug 8, 2043 13:32 EDT)

Date

Signature of authorized individual
Pethealth Todd Whittington
Type or write name of company Type or write name of authorized individual
HLP, Inc. 1of1 #7869
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HLP, Inc.
Exhibit E
“Vendor Assurance of Compliance with
Nondiscrimination in State and Federally Assisted Programs”

HEREBY AGREES THAT it will comply with Title VI and VII of the Civil Rights Act of 1964 as amended;
Section 504 of the Rehabilitation Act of 1973 as amended; the Age Discrimination Act of 1975 as amended; the
Food Stamp Act of 1977, as amended and in particular section 272.6; Title II of the Americans with Disabilities
Act of 1990; California Civil Code Section 51 et seq., as amended; California Government Code sectton 11135-
11139.5, as amended; California Government Code section 12940 (c), (h) (1), (i), and (j); California
Government Code section 4450; Title 22, California Code of Regulations section 98000 — 98413; Title 24 of the
California Code of Regulations, Section 3105A(e); the Dymally-Alatorre Bilingual Services Act (California
Government Code Section 7290-7299.8); Section 1808 of the Removal of Barriers to Interethnic Adoption Act
of 1996; and other applicable federal and state laws, as well as their implementing regulations [including 45
Code of Federal Regulations (CFR) Parts 80, 84, and 91, 7 CFR Part 15, and 28 CFR Part 42], by ensuring that
employment practices and the administration of public assistance and social services programs are
nondiscriminatory, to the effect that no person shall because of ethnic group identification, age, sex, color,
disability, medical condition, national origin, race, ancestry, marital status, religion, religious creed or political
belief be excluded from participation in or be denied the benefits of, or be otherwise subject to discrimination
under any program or activity receiving federal or state financial assistance; and HEREBY GIVE
ASSURANCE THAT it will immediately take any measures necessary to effectuate this agreement.

THIS ASSURANCE is given in consideration of and for the purpose of obtaining any and all federal and state
assistance; and THE VENDOR/RECIPIENT HEREBY GIVES ASSURANCE THAT administrative
methods/procedures which have the effect of subjecting individuals to discrimination or defeating the objectives
of the California Department of Social Services (CDSS) Manual of Policies and Procedures (MPP) Chapter 21,
will be prohibited.

BY ACCEPTING THIS ASSURANCE, the vendor/recipient agrees to compile data, maintain records and
submit reports as required, to permit effective enforcement of the aforementioned laws, rules and regulations
and permit authorized CDSS and/or federal government personnel, during normal working hours, to review
such records, books and accounts as needed to ascertain compliance. If there are any violations of this
assurance, CDSS shall have the right to invoke fiscal sanctions or other legal remedies in accordance with
Welfare and Institutions Code section 10605, or Government Code section 11135-11139.5, or any other laws, or
the issue may be referred to the appropriate federal agency for further compliance action and enforcement of

this assurance.

THIS ASSURANCE is binding on the vendor/recipient directly or through contract, license, or other provider
services, as long as it receives federal or state assistance.

08/08/2023

Date Signature

[1:32 p.m.] Kristin Schiechl 9878 W. Belleview Ave. #110, Littieton, CC 80123

Address of vendor/recipient (08/13/01)

HLP, Inc. 1ofl #7869
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