ACREEMENT #158-52711

TracMNet Caorporalion
Software Product License Agreement

This is a Software Product License Agreement between TracMNet Corporation, a California
corporation with its principal place of business at 403 Asilomar Blvd., Pacific Grove, CA. 33950
(called "LICENSCR") and ___EL DORADO COUNTY . with a business address of

300 Fair Lane Placerville, CA& ECE“Ed 'L]CENSEE"}

1. DEFINITIONS OF TERMS USED

1.1 "Coemputer System” is the specific combination of a computer central pracessing unil (or
units}, computar terminais, and other related devices listed in Exhibit A to this License in the
configuration described. LICENSEE is only licensed to use this Licensed Program on that
system. Use an any other system or configuration requires a supplementary license,

1.2 "Licensed Program” is the set of copyrighted, computer programs listed in Exhibit A and
any additions or enhancements to the pragrams that LICENSOR may provide from time to time
regardless af the form in which LICENSEE may subsequently use them.

1.3 "Documentation” means LICENSOR's Licensed Program manual and any written or
printed technical materal provided oy LICENSOR with the Licensed Program to explain the
operation of the Licensed Program and ald In its use.

1.4 "License" means this License Agreement and the rights and obligations which it creates
under the United States Copyright law and other applicable state or federal law.

1.5 "Derivative" means any computer software program which may be developed containing
any part of the Licensed Program, regardless of the form of the resulting code, the media it is

cammed aon, or its intended usa.

1.6 "Trade Secret” means the program structure, logic, data structures, design, processes,
procedures, farmula and algarithms contained in the ordered set of instructions which together

constitute the Licensad Program.

2. GRAMT OF LICENSE AND LICENSEE'S AGREEMENTS

2.1 In consideration of LICENSEE's payment of the license fee stated an Exhibit A of this
License and of LICENSEE's agreement to abide by the terrns and conditions of this License,
LICEMSOR grants LICEMNSEE a nonexclusive nontransferable right to use and display the
Licensed Program on the computer system identified in Exhibit A, so long as LICENSEE
complies with the terms of this License. LICENSOR reserves all rights not expressly granted to

LICENSEE.

2.2 LICENSEE agreas o pay LICENSOR the additional license fees due if LICENSEE usas
the Licensed Frogram on any additional computer systems. Such additional license fees shall be
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due and payable within thirty (30) days of the commencement of LICENSEE's use of the
Licensed Program on any additional computer systems,

2.3 LICENSEE agrees lo take reasonable steps to protect the Licensed Program from theft
or from use by others contrary to the terms of this License. Only those persons in LICENSEE's
organization naving a need ta use the Licensed Program in the normal course of their
employment are authorized to use the Licensed Program. LICENSEE agrees ta take reasonable
steps not lo disclose or use any Trade Secrets which are provided to LICENSEE except in
accordance with the terms of this License. In addition, LICENSEE agrees not to disassemble,
decompile or otherwise reverse engineer the Licensed Program. LICENSEE agrees to notify
LICENSOR of any misuse and assist in ensuring pravisions of this agreement are not vialated,

2.4 LICENSEE agrees either ta destroy (with written natification to LICENSCR) or return, at
the option of LICENSEE, the original and all existing copies of the Licensed Frogram and
Documentation within fifteen (15) days after the effective date of any termination,

3. OWNERSHIP OF LICENSED PROGRAM

LICENSEE may be deemed to gwn the magnetic or other physical media on which the
Licensed Program is originally ar subsequently recorded or fixed, bul an express condition of this
License is that copyright owner shall retain ownership of all copies of the Licensed Program
recorded on any media. This License is not a sale of the Licensed Program data content
recorded on the coples delivered to LICENSEE or any subsequent copy.

4. POSSESSION AND COPYING OF THE LICENSED PROGRAM -

LICENSEE agrees to make no more than three {3) copies of the Licensed Program for
archival or backup purposes only, all of which copies {together with the original) shall be kept in
the possession or direct control of LICENSEE. LICENSEE shall label each backup copy of the
Licensed Pregram with the seral number, program name, version number and the copyright
notice, in the same form as they appear on the original licensed copy. In addition, LICENSEE
shall maintain a record of the location of all such copies and shall make such recards available
to LICENSOR upon request. LICENSEE shall erase or otherwise destroy any copy of the
Licensed Program cantained on any media before the media is reused or discarded.

3. TRANSFER OR REPRODUCTION OF LICENSED PROGRAM

5.1 LICENSEE is NOT licensed to reproduce the Licensed Program except to the extent
necessary to use it as authorized by this License Agreement. LICENSEE may not rent, lease,
transfer, network, or distribute the Licensed Program to another agency, except as specifically

provided in this agreement.

5.2 The Licensed Program may only be used on the Camputer Systemis) hsted on *Exhibit
A" and any subsequent amendmants (hareta,
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6. DERIVATIVES OR MODIFICATIONS TO THE LICENSED PROGRAM

LICENSEE is prohibited from making any modifications to the Licensed Program and from
creating any Derivative of the Licensed Program except as described herein.

7. EVALUATION PERICD

The Licensed Program will be provided to LICENSEE for a sixty (80) day review and
evaiuation period to commence upon successful installation of the Licensed Program on four
laptop computers, four desk top computers, the host system (AS400 computer), and completion
of System Administrator Training. This evaluation penod is provided in place of any
representations or warranties, except as described in Section 8. If LICENSEE, in its sole
discretion, detarmines that the Licensed Program is useable for LICENSEE's intended purposes
in its existing condition, LICENSEE may retain the Licensed Program and use it subject to the
terms and conditions of this Agreement. If LICENSEE has any reservations, problems, or
concemns about the Licensed Pragram during the evaluation peried, LICENSEE may retumn the
original copy to LICENSOR, together with LICENSEE's writtan certification that it has destroyed
all copies of the Licensed Pragram, and receive full refund of the license fee, less a $400 charge
to cover the costs of preparation and processing, within thirty (30) days after software and
certification of non acceptance are delivered to LICENSOR. LICENSEE understands and agrees
that the evaluation periad is provided far LICENSEE to evaluate the fitness for purpose. Casts
associated with installation and training, agency customization and modification, and data
conversion are not refundable. Any costs incurred by LICENSEE, including but not limited to,
hardware, operating software, communications connections, other third party software, and any
other costs associated with operating the software pregrams during the evaluation period are the
LICENSEE's responsibility and not reimbursable by LICEMSCR.

8. LIMITED WARRANTY

TracMet warrants the version of software which is initially delivered is sufficient to operate as
described in the written Proposal, Software Product License Agreement and Maintenance
Service Plan, if applicable, and to be free of software “bugs” for a period of 80 days from the
date of software instailation for the Evaluation Periad on the Licensee's CPU. To evoke this
warranty, the LICENSEE must, within the warranty period, notify TracNet In writing of the
problems encountered. TracNet will. within a reasonable time after notification by the
LICENSEE, affect change in the software. The sole remedy far LICEMNSEE, should LICENSEE
determine the software Is not sufficient to Operate as described in the written proposal or a “bug”
is not fixed in LICENSEE's opinion, is to retumn the software to TracNet under the terms and
conditions of the Evaluation Period as stipulated in Sectian 7. In case of any conflict between
this Agreement and this Section and any ather contract document or contract section. this
Agreement and Section shall take precedence. |nno event will Licensor be liable for any
damages caused by Licensee's failure to perform their responsibilities. |1n no case shall
LICENSOR's liability exceed the licanse fees paid for the right to use the Licensed Program.
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THE FOREGOING WARRANTY S EXCLUSIVE AND IN LIEU OF ANY OTHER WARRANTIES
WHETHER ORAL OR IMPLIED. THE AGENTS AND EMPLOYEES OF TracNet ARE NOT
AUTHORIZED TO WARRANT THE SOFTWARE AND TECHINCIAL INFORMATION
LICENSED HEREWITH. ACCORDINGLY, ANY SUCH STATEMENTS WHETHER ORAL OR
WRITTEN SHOULD NOT BE RELIED UPON. THIS WARRANTY IS NULL AND VOID IF THE
VERSION OF THE CODE HAS BEEN MODIFIED BY THE LICENSEE OR ANY OF HIS
AGENTS IN ANY MANNER FROM ITS ORIGINAL CONTENT, OR, IF ANY HARDWARE OR
THIRD PARTY SOFTWARE OTHER THAN RECOMMENDED AND APPROVED IN WRITING
BY TracNet ARE USED IN COMJUNCTION WITH THE LICENSED SOFTWARE.

8. FITNESS FOR PURPOSE AND SOFTWARE PERFORMANCE

LICEMSEE agrees to assume the entire responsibility for the evaluation of the Licensed
Program and LICENSEE's determination that the Licensed Program is suited to LICENSEE's
needs and performs to LICENSEE's satisfaction. LICENSOR MAKES NO WARRAMTIES,
(QTHER THAN STATED IN SECTION 8 - LIMITED WARRANTY) EITHER EXPRESS OR
IMPLIED, WITH RESPECT TO LICENSED SOFTWARE, IT MERCHANTABILITY OR ITS
FITNESS FOR ANY PARTICULAR PURPQOSE. The entire risk as to quality and performance of
Licensed Software is with LICENSEE, and LICENSEE assumes the cost of any and all incidental
or consequential damages. LICENSEE assumes the entire cost of all necessary servicing,
repairs ar corrections, except as pravided under Saction 8 - Limited Warranty, or as may be
covered in a separate Maintenance Service Plan, if purchased.

10. LIMITATION OF LIABILITY AND INDEMNIFICATION

In na event will LICENSCR be liable for any special, indirect or cansequential damages or
any damages whatsoever resuiting from loss of use, data or profits, whether in an action of
contract, negligence, or other tort action arising out of or in connection with the use ar
performance of the Licensed Saftware Programs, whether ar not its use is under this Software
License. LICENSEE forever discharges and releases LICENSOR, its successars and assigns
from any losses that may result from its use. Except as provided under Section 8§ - Limited
Warranty - during the 80 day evaluation period, LICENSEE foraver discharges and releases
LICENSCR, its successars and assigns from any obligatian or responsibility ta correct problems
or errors in the Licensed Program, except as may be provided for under the Maintenance
Service Plan. In no case shall LICENSOR's jiability exceed the license fees paid for the right to

use the Licensed Program.

LICENSEE shall defend, indemnify and hold TracNet Corporation harmless against and from
any and all claims, suits, losses, damages and liability for damages of gvery name, kind and
description, including attomey fees and costs incurred, brought for, or an account of, injures to
or death of any persan, including but nat limited to workers, employees, and the pubiic, or
damage to property, or any 2conomic or consequential losses, which are claimed to orin any
way arise out of or are connected with LICENSEE'S use or nan-use of Licensed Software
Programs or any denvative under this agreement, regardless of the existence or degree of fault
or negligence on the part of TracMet, subcontractor(s) and employea(s) of any of these, except
for the active negligence of the TracNet Corporation, its officers and employees,
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11. MAINTENANCE AND SUPPORT OF THE LICENSED PROGRAM.

Should LICENSEE desire any maintenance, support, or modifications to the Licensed
Program, LICENSEE may request such services from LICENSOR, and LICENSOR may, but
need not, provide the requested services. Any such services will be provided at LIGENSOR's
then prevailing rates, currently $125.00 per hour, for the desired services ar as otherwise agreed
in writing between the parties. Any additions or medificatians to the Licensed Program that may
be provided by LICENSOR to LICENSEE shall be subject to the same terms, conditions and
restrictions as the criginal copy of the Licensed Program delivered under this Agreement.

12. TERM AND TERMINATION.

12.1 This License shall last as long as LICENSEE continues to use the Licensed Program.

12.2 LICENSGCR, its successors, or assigns may terminate this License Agreement an thirty
(30} day's written notice should LICENSEE violate any of the provisions of this License and fail
to cure them. Prior to issuance of the termination notice, Licensor shall provide ten (10) days
written notice of intent to terminate, enumerating the reasons for termination. LICENSEE shall
have sixty (60) days to cure the enumerated violations. Such termination shall be effective upon
receipt by LICENSEE of a final notice of termination following the expiration of the cure period.

12.3 LICENSEE may terminale this License Agreement at any time for its canvenience by
giving thirty (30) days written natice of termination to LICENSOR, its successors, or assigns and
destroying (with written certification of destruction) or retuming all copies of the Licensed
Fragram and Documentation.

12.4 The panies to this agreement recognize and acknowledge that LICENSEE, El Dorado
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 funds for products, equipment or
services not budgeted in a given fiscal year, it is further understood that in the normal course of
County business, Caunty 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 provisions of this agreement to the contrary, County shall give notice
of cancellation of this agreement in the event of adoption of a proposad budget that does not
provide for funds for the services, products or equipment subject herein. Such notice shall
become effective upon the adogtion of a final budget which does nat provide funding for this
agreement. Upon the effective date of such notice, this agreement shall be automatically
terminated and County released from any further liability hereunder. in addition to the abgve,
should the Board of Supervisors during the course of a given year for financial reasons reduce ar
order a reduction in the budget for any County department for which services were contracted 1o
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 pricr to

cancellation,

13. TAXES

LICENSEE shall pay all taxes relating to the transfer of Licensed Program from LICENSOR
to LICEMSEE, The prices stated in Exhibit A are exclusive of any federal, state, municipal or
ather governmental taxes, duties, excise taxes or tariffs now or hereinafter imposed on the
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licensing, production, storage, sale, transportation, Import, export or use of the Licensed
Program. Such charges shall be paid by LICENSEE, or in lieu thereof, LICENSEE shall provide
an exemption cerificate acceplable to LICENSOR and the applicable taxing authority. Should
an audit of either party by governmental authorities result in a claim that any such charges are
due, LICENSEE shall pay such charges, together with interast, penalties and other costs, on
demand by LICENSCOR,

14, BINDING AREITRATION

141 Except for the right of either party to apply to a court of competent jurisdiction for a
Temporary Restraining Order, a Preliminary Injunction or other equitable relief to presarve the
stalus quo or prevent irreparable harm pending the selection and confirmation of the
arbitrator(s), any controversy or claim arising out of, relating to, or connected with this
Agraement, or the breach thereof, shall be settled by binding arbitralion in accordance with the
Rules of the Califarnia Arbitration Act, California Cade of Civil Procedure section 1280 st 584q.,

14.2 Demand for Arbitration
I a dispute arises under this agreement, either party may demand arbitration by filing a

written demand with the other party within 50 days after occurrence of the dispute.

14.3 Appointment of Arbilrator

The parties agree that one arbitrator will be appointed to hear a disputa, The arbitrator
shall be selected by both parties from a list of at least five neutral arbitrators provided by the
American Arbitration Association, and deemed (o be qualified by American Arbitration
Association to hear the matter in dispute. Altematively, the parties may agree to any arbitrator
by mutual consent. Should the parties fail to agree to the selection of an arbitrator, the arbitratar
shall be appointed by the Court from the list of qualified arbitrators provided by the American
Arbitration Association or as agreed o by the parties.

14.4  Arbitration
The arbitrator shall have jurisdiction to grant any relief a court would have autharity to

provide with the exception of punitive damages,

14.5 Mediation
The parties agree to submit all disputes to pre-arbitration mediation. A mediator will be

appointed by the court or altematively, as agreed to by the parties.

14.8 Discovery
The parties will also be entitled to conduct discovery prior to commencement of arbitration.

14,7 Costs of Arbitration
The costs of the arbitration shall be borne by the losing party or shall be borne in such

propartions as the arbitrator determines.
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15. GENERAL PROVISIONS

15.1 This Agreement shall in all respects be interpreted, construed in accordance with, and
govemed by the internal laws of the State of California, without regard to the rules on conflict of
laws. The place of making and the place of performance for all purposas shall be Pacific
Grave, California, regardless of the actual place of execulion or perfarmance, In the event of
any litigation between the parties, the parties stipulate that the sole and exclusive jurisdiction for
such actlon shail be in the Municipal or Superior Courts for the County of Sacramente, California
or the United States District Court for the Sacramento, District of California, Both parties agree
that the above referenced courts shall have personal and exclusive jurisdiction aver the parties
for any dispute arising out of this Agreement that is not covered by the Arbitration provision.

15.2 This Agreement sets forth the entire agreement and understanding of the parties
relating to the subject matter herein and merges all prior discussions between them, LICENSEE
acknowledges that it has read this Agreement, understands it, and agrees to be bound by its
terms. Mo modification of ar amendment Lo this Agreement, nor any waiver of any rights under
this Agreement, shall be effective unless in writing and signed by both parties to this Agreement.

13,3 Any notice required or permitted by this Agreement shall be in writing and shall be hand
delivered, sent by prepaid, registered air mail, or by courier, addressed to the other party at the
address shown at the beginning of this Agreement ar at such other address for which such party
gives notice hereunder, Such notice shall be desmed to have been given on the earlier of the
date of actual delivery or five (5) days after depesit in the mail.

15.4 Nonperformance of either party shall be excused to the extent that performance is
rendered impossible by strike, fire, Alood, governmental acts or orders or restrictions, failure of
suppliers, or any other reason where failure to perform is beyond the control and not caused by

the negligence of the nan-performing party.

15.5 If any provision or provisions of this Agreement shall be held to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any
way be affected or impaired theraby.

15.6 Paragraph headings are for convenience only and shall not be considered in the
interpretation of this Agreement.

15,7 LICENSOR and LICENSEE are not representatives or agents of the other and neither
party shall have any power to assume any cbligations an behalf of the ather.

15.8 This Agreement may be executed in two or more counterparts, each of which shall be
deemed an onginal and all of which ‘ogether shall constitute one instrument.

15.9 All the referenced Exhibits are includad by reference in this Agreement.

[3 s 2 1.
13.10 The County's contract administrator shall he the Sheriff's
K]

Manager of Administracion and Finance,



“EXHIBIT A”

The following is a description of (1) the Licensed Frogram to be provided under this License,
(2) the configuration of the Computer System the Licensed Program may be used on, (3) the
maintenance pericd to be provided, {4} the cost of the Licensed Program License and initial
maintenance, and (5} the delivery and training schedule for the Licensed Program and
Dacumentation. The rights and obligations of the parties to this License agreement are
govermned by the terms of the attached Software Product Licensa Agreement,

1. Licensed Program Name and Version:
a. Name: Automated Crminal Information System - A5/400
A.C.LS. For The Office

A.C.1.8. On The Road
A.C.1.5, Evidence Barcode Component

B.  Version Mumber 2.00

2. Computer System Configuration:
a. Installed Host CPU Make and Model - IBM AS/400 Madsl 2402-200
b. Host Operating System(s) - Ciperating System/400
€. Workstation Operating System(s) - Windows 85
d. Numberof attached Workstations - 31
e. Laptop Operating System(s) - Windows 95
f.  Number of Laptops - 101
9. Number of Laptop Controllers - 2

h. Other system devices -

(Licensee to pravide the Make, Model, Seral Numbers and locations of devices on separate
altachment within 30 days of device installation and/or change.)

3. Maintenance Peried:

Maintenance will be provided during the evaluation period. Maintenance will be provided
after the conclusion of the evaluation period commencing on the date and at the price stipulated
in the terms and canditions of the Maintenance Service Plan for the Licensed Program installed
on the Camputer System. Additional services may be purchased from LICENSOR at
LICENSOR's then prevailing service rates,



4. Cast of Licanse:
The price of this Licensed Program license is $ 85,000.00 {Eighty Five Thousand
Oallars). Transfer of the Licensed Program to another Computer System will require the
payment of additional fees.

The price for the conversion of existing El Dorado County data alpha information is
$3,000.00 (Five Thousand Dollars).

The price for integration of the Evidence Bar Code system is $5,000.00 {Five Thousand
Dallars).

The price for training is $5,000.00 (Five Thousand Dollars) for five days.

5. Licensed Program Delivery schedule:

See attached Program Delivery Schedule

8. Training Schedule:

53 Tralning Days provided with a mutually agreeable schedule to be developed.

ACCEPTED BY: ACCEFTED BY:

Lfcau% ? LICENSOR
By:x;/ / ' g 7% o] By: : -
~RAYMOND 1. NUTTING i i B8 Boess?

Date: Q;/Q#/C?ffﬂ GHAIZ?MAM Date: ?A-’:{)_jﬁfr

ATTEST: DIXIE L FOOTE, Clark
of the Board of Suparvin??rs




Day
1

14
21
21

28

35
ag

a8

TBD

Delivery Schedule

Mifestone/Event

Contract Signing

Installation of A.C.|.S. software on host AS/400 computer

Installation of A.C.1.5. Far The Office software on P.C.'s connected ta hast
Training as per Training Schedule begins

Installation of A.C.|.S, On The Road software on Laptop Computers

(B0 day Ewvaluation Period Commences)

Installation of converted alpha data into A.C.|.S. system on AS/400 host computer
(60 day Evaluation Period Concludes)

(Maintenance Service Flan Commences)

Barcede Component Delivery to be determined depending on El Dorade Ca. Specs,



The training schedule will include five days of on-site training in a “Training the Trainers®
approach. The actual schedule will be developed by the *Training Team" caonsisting of El Daorado
County designated “Trainers" to be trained and the TracNet trainers designated 1o train the
trainers. The five days may be 5 consecutive days or grouped into two separate muiti-day
sessions al the discretion of the Training Team. Additional days may be obtained, if desired by
El Dorado County, at the cast of $1,000 per day.



Supplemental Agreement

El Dorado County
and
TracNet Corporation

Source Code

TracMet understands that El Dorado County desires lo maintain a copy of the A.C.1.S. source
code to ensure availability of source code should TracMet, its' successors or assignees, cease

business operations and cease supporting the A.C.1.8. System. -

TracMNet agrees to provide El Dorado County with a copy of the Source Code with the
following understanding and agreement:

1. El Dorado County will hold the Source Code within El Dorada County, in El Dorado County
facilities, in a locked safe or other locked area secured from theft or loss of the tape(s) containing

the source code.

2. The Tapes will be stored in a container with a seal placed by TracNet and the Source Code
Tape is not to have the seal broken or be opened or installed on any machine gxcept upon
dissolution of TracNet Corporation and non-support of the A.C.1.S. System.

3. The Source Cade Tape provided is the basic source for the programs and will not reflect the
customization the agency has requested, and therefare, it is understood that any attempt to
install the Source Code and compile programs will result in A.C.1.S. system fallures unless a
competent programmer understands the implications of what he/she is doing.

4, The Source Code Tape may be returned to TracNet, not to exceed two times peryear, or
upon El Dorado County's request after a major upgrade, in the container with the seal unbroken,
at which time any updated version will be retumed for safe holding. -

5. The Source Code will be retumed, unopened, to TracMet Corporation upon termination of the
Maintenance Service Plan, at which time that specific copy of the Source Code will, at TracNet's
option, be placed In a similar arangement with an escrow holding company or an existing
A.C.L.S, user who is currently on the Maintenance Service Plan, to be held and not released
except upon the events stipulated in Seclion 2 abave.

6. Ifthe Source Code Tape seal is broken or any attempt is made to install all or par of the
Source Code on the El Dorada County machine, support of the A.C.1.S. system may be
terminated at the option of Trachet,

7. Itis understond that the Licensed Software Source Code is and contains proprietary
infarmation and trade secrets of TracNet Corporation and is protected by Copyrights owned by
TracMet. Any transfer or disclosure of the Licensed Software Source Code, or other profected
materials, will substantially reduce TracNet's value in Licensed Software and trade secrets. Any
unauthorized disclosure of the source code, sither in magnetic media or printed form, will be a
breach of this agreement. Any breach of this agreement requiring Trachet to engage in any
proceedings, legal or otherwise, to enforce its right's or proted it's interests shall entitle TracNet
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ta equitable relief in addition to monetary damages for other sums due, reasonable attormey fees,
costs and necessary disbursemeants invalved in the proceedings.

8. Nothing in this agreement shall be construed as transferring or creating any interest by
Licensee in any litle, interest, ownership or right to Licensed Saftware.

LICEMSCR and LICENSEE hereby execute this Supplemental Agreement in their respective
names and by their duly authorized officers, effective as of the date of the |atter acceptance

below.
ACCEPTED BY: ACCEPTED BY:
LICENSEE: L DAPADD (7 u’}'ﬂ7/ LICENSOR:.TracNet Corporation

,«/
By: PV A8
Title: & Firen ieaenlT = FaTRice A4 Koot
Dale: Gf./"f‘"{/ 74

TTEST: DIXIE L FOOTE, Clerk
' the Board of Supervisors

Y24/ ¢




TracMet Corporation
Saftware Maintenance Service Plan

This agreement specifies the services and software upgrades included in the Trachet
subscription service for the Automated Criminal Information System software (ACIS) in object
code (machine readable form). Trachet Caorporation (“TracMet”) agrees to provide such services
to Licensee named below in consideration of payment of the annual fee set forth below. The
annual fee is payable in lump sum or 12 monthly instaliments upon execution of this agreement.
Services not explicitly included in this agreement, Including systern training, may be available at
additional cost to Licensee an TracNet's standard terms.

1. MAINTENANCE OBLIGATION

TracMet's obligation is to provide the services described below as necessary to cause
the ACIS system to perform in accordance with the designed functions in effect at the time of
delivery to Licensee of ACIS and includes providing Licensee with such improvements or
changes to the ACIS system as TracNet determines to be suitable for AC|S.

2. SERVICES

2.1. Telephone Support
All service provided hereunder shall be via telephone. Emergency support s
available by telephone 24 hours per day, seven days per week., "Ememency
Service” is intended to mean only circumstances under which entry or inquiry of
infarmation cannot be handled through the computer system running ACIS.
Non-emergency support and support via modem will be provided from 8:00 AM
to 5:00 PM California local time on normal TracNet business days.

2.2. Designated Contacts
customer service support services shall be restricted 1o three Licensee
representatives who have successfully compieted the ACIS training. and have
been 50 recognized by TracNet Customer Service Department.

2.3. General Service
Telephane support in respanding to requests for guidance in the proper use of
the features and functions which are then standard and support via modemn as
applicable to existing circumslances. The restoration of the ACIS system by
means of remavable media and or by modem connection is also included.

TracNet shall not be held responsible for damaged or last data as a result of
hardware or software dysfunction or the loss of any data In the attempt to
recover data or restore programs. Al Licensee's request, Trachel will use
reasonable efforts to recover data damaged by hardware or software
dysfunction, however, TracNet makes no guarantee or representation as to such
recovery. Licensee is advised to minimize exposure to lost data by following
accepied system copy practices recommended in the training prograrm.

2.4. Software Ermors
Licensee understands that there can be no guarantee that a software program
will function without error, If ACIS should be found not to function in accordance
with its designed functions, TracNet will use its reasonable effort to provide a
comrection and will include any such correction in the next revision of ACIS
offerad. In some cases, the solution to an identified program flaw may require
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the user of the system to work around the flaw by modifying procedures so as
not to cause undesirable system responses, Revisions to procedures offered in
instructional literature may alse be made in order to avoid undesirable system

responses.

2.5. Upgrades
This service entilles the Licensee, at no additional charge, to ACIS upgrades

if TracNet makes any upgrade function licensed to Licensee by TracNet.

it does not include the addition of functions or components not originally or
subsequently licensed. Documentation for instruction in the use and application
of the upgrade, if available, is also included. Instructional aid in the application
and use of upgrades by telephone is available to Licensee Contact(s} named

below.

2.8. Charges for Media
Trachet reserves the right to charge a reasonable amount for removable media

delivered hersunder whenever an exchange of media is not feasible.

2 7. Hardware Service Not Covered; Cerain Required Hardware
This subscription service agreement is for TracNet software only. [t does not
include hardware servics, operating system software or other third party software
support, all of which Licensee shauld obtaln for a vendor gualified to support the
computer(s) operating the ACIS software program.

3. LICENSEE OBLIGATIONS

4.1. Licensee will designate contact(s) to coordinate all of Licensee's service
requirements and will identify such person(s) below or promptly notify TracNet of
the Identity and telephone number of such person(s).

3.2 Licensee will provide a host communication port and connect a modem with a
minimum effective baud rate of 9800 bps to a telephone line in order to allow
TracMet 1o make telephonic service available.

4. INDEMNIFICATION

LICENSEE shall defend, indemnify and hold TracMet Corporation harmless against and
from any and all claims, suits, losses, damages and liability for damages of every name,
xind and dascription, including attormey fees and costs incurred, brought for, or an
account of, injures to or death of any person, including but not limited to workers,
amployees, and the public, or damage to property, or any economic or cansequential
10sses, which are claimed 10 or in any way arise out of or are connected with the services
provided under this agreement, regardless of the existence or degree of fault or
negligence an the part of TracNet, subcontractor(s) and employee(s) of any of these,
except for the active negligence of the TracNet Corporation, its officers and employees.
This indemnification will survive the termination of this agreement.

In no event will LICENSOR be liable for any special, indirect or consequential damages
or any damages whatsoever resulting from loss of use, data or profits, whether in an
action of contract, negligence, or other tort action arising out of or in connection with 1he
this Maintenance Service Plan. In no case shall LICENSOR's liability under this
agreement exceed lhe cost of 8 manths payments of the Maintenance Service Plan.
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5. TERM

This Maintenance Service Plan shall commence the day following the expiration of the
60 day evaluation period as defined in Section 7 of the Software License Agreement,
and have a term of one year from the Commencement Date. The agreement may be
renewed on or before the 30th day prior to the end of the term by payment (subject to
acceptance by TracMel) of TracNet's then current Annual Fee. Either TracNet or
Licensse may terminate this Agreement for any reason or without cause upon sixty (B0)
days prior written notice. If TracNet terminates this Agreement, it shall remit to Licensee
the remaining balance, If any, of the Annual Fee. Such termination shall be without
prejudice to any other remedies the terminating party may have.

§. LIMITATION ON TRACNET OBLIGATIONS

Any modification of ACIS or any failure of Licensee to Implement any improvement
upgrade, revision or other changes to ACIS supplied by TracNet shaill void tha abligation
of TracMet under this Agreemant unless Licensee has obtained prior written
authorization from TracNet permitting such madification or failura to implement. The
maintenance service provided for in the Agreement does not extend to assistance
required because of failure of Licensee to maintain the hardware system in proper arder
or from natural disasters, unusual shock or electrical damage. In no event shall TracNet
be liable for any incidental or consequential damages. EXCEPT AS STATED HEREIN
THERE ARE NO EXPRESS OR IMPLIED WARRANTIES RESPECTING THIS
AGREEMENT. Nothing contained in this Agreement gives the Licensee any rights with
respect to new ar different computer programs published or marketed by Trachet.

7. MISCELLANEQUS

7.1. Any Matices provided for under this Agreement shall be given by hand delivery or
first-class mail, registered or certified to the addresses set forth below.

7.2. This Agreement supersedes all prior agreements, negotiations, sommunications,
and understanding of whatever lypes, whether written or oral, and constitutes the
entire agreements between parties on the subject of this Agreement. This
Agreement may be aitered or amended only in writing signed by both parties.

7.3. This Agreement may not be assigned in whole or in part without the consent of hath
parties, except in the events of a mergar, acquisition, sale of substantially all
assets or similar transaction.

7.4 This Agreement shall te govemned and construed in accordance with the laws of the
State of California as that law is construed and applied between residents of that

State.
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Annual Fee: %£19,800.00 Monthly Payment: 5 1,650.00

Commencement Date; Upan expiration of Evaluation Pericd

Licensee Contact(s):

ACCEPTED BY THE LICENSEE ACCEPTED BY TRACNET, INC,

Agency Name: EL D2 ADC r‘f::'-'r.mﬁj TracNet Corporation
Address: 330 FAIR LANE 405 Asilomar Blvd.

PIACERYTIE | UA) @;ﬁj_\
City/State: ) Pacific Grove, California 93850

gk
Signature: }( ; Signatu
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Name {rmNpHHﬂRA MUND la NUT HG MName Tyoe o Print) Q—T_a‘frf M FGLL-":H
Title: CHAIR A 1/ Title: _fpssdarT™
Date: ‘{}/:9 Lf/q'&} Date: ‘?/f ‘?J/;Vf-{

oTTEST: DIXIE L FOOTE, Clark
f tha Board of Supervisors
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