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ORIGINAL

AGREEMENT FOR SERVICES #317-S0111
AMENDMENT 1

I

This Amendment I to that Agreement for Services #317-S0111, made and entered into by and
between the County of El Dorado, a political subdivision of the State of California (hereinafter
referred to as "County"), and Constellation Integration Services, Inc. doing business as
Constellation Justice Systems, a New York Corporation duly qualified to conduct business in the
State of California, whose principal place of business is 6800 Pittsford-Palmyra Road, 170
Cedarwood Office Park, Fairport, New York 14450 (hereinafter referred to as "Contractor”);

WITNESSETH

WHEREAS, Contractor has been engaged by County to provide an application software product
for case management and tracking with the District Attorney's Office in accordance with
Agreement for Services #317-S0111, incorporated herein and made by reference a part hereof; and

WHEREAS, the parties hereto have mutually agreed to amend ARTICLE I-Scope of Agreement:
Software License, ARTICLE III-Term, and ARTICLE IV-Compensation for Services.

NOW THEREFORE, the parties do hereby agree that Agreement for Services #317-S0111 shall
be amended a first time as follows: : '
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ARTICLEI
A. Scope of Agreement: Software License

1.

Contractor hereby grants to County a perpetual, non-transferable and non-exclusive
license (hereinafter referred to as “License™) for the Program entitled DAMION.

DAMION is a comprehensive system that incorporates case tracking, document
production, scheduling, management and operational reporting, legal support and research
tracking. In addition the Enhanced Victim/Witness module incorporates victim/witness
services and automated notification functionality, while the Investigations module
provides integrated support to the District Attorney’s investigative staff.

DAMION is restricted to County’s place of business referred to in the Agreement and
County’s own operations as follows:

a. To use one production copy of the object code version of DAMION listed below, in
the form supplied by Contractor, on hardware/operating system configuration
approved by Contractor and owned, leased or otherwise controlled by County; and

b. To use documentation pertaining to DAMION as supplied by Contractor (the
“Documentation”) but only as required to exercise the License.

County may make one complete back-up copy of DAMION, or partial copies as needed
solely for testing, archival, and back-up purposes. County shall ensure that all copyright and
other proprietary notices or legends contained in or placed upon DAMION shall appear on
any such copies. County may use the production copy of DAMION solely to process
County’s own data, and the software may not be used on a service bureau or similar basis
to process data of others. If the operating system configuration changes, County must
notify Contractor in advance, as an adjustment of License Fee may be required. Other
than the rights of use expressly conferred upon County by this paragraph and by the
Software Escrow Agreement herein, County shall have no further rights to use DAMION
or the Documentation, and shall not copy, reproduce, modify, adapt, sublicense or
translate them, without the express prior written authority of Contractor.

DAMION shall include, in an escrow Agreement, source code or related design
documentation. The Escrow Agreement pursuant to this Agreement, is identified as
Exhibit "A", incorporated herein and made by reference a part hereof. For the
purposes of this Agreement source code is defined as the language in which the
software (Program) is written.

The license granted for DAMION described herein and its use shall be perpetual and
shall continue in full force and effect after County has made all payments required
pursuant to this Agreement.

The County's rights under this Agreement shall not be assigned, sublicensed or
otherwise transferred to any other entity.
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6. County agrees to use DAMION only at the County's site and on the County's
computers, and solely for the County's internal business purpose.

County may use DAMION at the licensed site or in a remote access mode solely to
process its own data and the data of all County remote sites located within the
County's jurisdiction. The County ensures that any remote site that has access to
DAMION complies with the terms and conditions of this Agreement. County may
transfer DAMION to any other site owned by County upon written notice to
Contractor.

County shall have sole responsibility for the proprietary, confidentiality, and the use
of the data maintained by DAMION.

7. Contractor warrants that DAMION, when properly installed and operated by
qualified professionals shall operate in accordance with the Contractor's
specifications and as represented to County. This warranty shall conform to the
Users Guide and to the Functional Requirements detailed in Exhibit “B”, marked
“Functional Requirements,” incorporated herein and made by reference a part
hereof, the ‘Performance Test’ defined in Article II, and shall be operative upon
completion by the County of acceptance testing and evaluation as defined in
Paragraph 8 herein below, and remain in effect for one hundred twenty (120) days
following completion of the evaluation period. Should Contractor fail to correct any
non-conformance within the period specified in Paragraph 8, County shall be
entitled to a full refund for any monies paid under the terms of this Agreement.

8. Upon successful instailation of DAMION and upon completion of training, County
shall conduct mutually agreed acceptance testing and a comprehensive evaluation of
DAMION for a period of thirty (30) days, in which County shall have the option of
returning DAMION for a full refund.

9. Title and full ownership rights including, but not limited to, all copyrights in and to
all copies of DAMION shall remain the sole and exclusive property of Contractor.
County acknowledges and agrees that DAMION constitutes, contains, and embodies
valuable confidential information, trade secrets and proprietary rights of Contractor.

10. Disclosure of this Agreement is subject to any and all pertinent laws governing
disclosure of public information (California Public Records Act-Government Code
6250 et seq.). County shall give Contractor notice of any request for public
disclosure of any confidential information or data made available by Contractor in
connection with the license granted hereunder, including, without limitation, all
methods, processes, techniques, knowledge, and know-how. Contractor shall notify
the County immediately if Contractor contends the information requested is exempt
from disclosure, and shall inform the County of Contractor's basis therefor. The
final determination as to the County's obligations to comply with the Public Records
Act shall remain solely with the County.
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In conducting installation, maintenance, or during any other access to County's
software and data, Contractor agrees to maintain complete confidentiality as to
information contained in the software and data.

County shall take all reasonable action to fulfill its obligations with respect to the
use, copying, confidentiality, and security of the Program and all other confidential
material of Contractor or its Licensor. County agrees not to reverse assemble, or
decompile or otherwise attempt to create or derive source code from DAMION.

11. Contractor shall provide installation and installation assistance, inclading furnishing
all necessary labor, materials, and other such services required to accomplish
installation of the database. County shall make all the necessary arrangements to
allow Contractor's personnel sufficient work space and access to the installation
locations during normal business hours or at such other times as may be mutually
agreed upon. Contractor shall certify in writing to County that the software is
installed and County is ready for training and to commence acceptance training.

B. Training

Contractor will provide training sessions on the operation and use of DAMION for the
County's designated personnel as detailed in Exhibit “C”, marked “Training”, incorporated
herein and made by reference a part hereof.

Contractor will provide complete software documentation and printed training manuals
upon execution of this Agreement. County may reproduce all documentation and training
materials for its own internal use.

C. Software Maintenance

In consideration of payments to be made by County to Contractor as set out in Exhibit *D”,
marked “Payment Arrangements”, incorporated herein and made by reference a part hereof,

Contractor agrees to provide the following Silver Service Level software maintenance services

during the periods covered by the maintenance fees:

1.

Contractor will maintain the DAMION Software so that it operates in conformity in all
material respects with the descriptions and specification for the Software set forth in the
Documentation.

In the event that County notifies Contractor of any errors or defects in the Software,
Contractor will provide support, as described in the Contractor’s Maintenance Policy in
Exhibit “E-2” incorporated herein and made by reference a part hereof, in the form of
assistance and advice on the use and maintenance of the Software.

Contractor will send County Updates on CD-ROMs and notices of Upgrades of the
Software to the County’s address specified in this Agreement. Updates are those
improvements and/or modifications to the Software that Contractor generally makes
available as part of the annual maintenance program. Contractor will establish and
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facilitate a User’s Group to develop and prioritize requests for system enhancements to
address requirements and improve system functionality for inclusion in each annual
update. An Upgrade is any product release, including added functionality, or major
enhancement of the Software, that Contractor markets and licenses for additional fees
separately from Updates.

4. Contractor shall provide County with Updates of the Software in a timely manner at no
additional charge. County shall be entitled to acquire a license to Upgrades for
Contractor’s then prevailing license fees. Software Updates and Upgrades will be sent on
three and a half (3 ¥2) inch diskettes or CD-ROMs with explanations, instructions, and
updated documentation where appropriate.

5. Contractor will provide County with copies of standard reports developed for other
California Counties. Upon request, Contractor will provide estimated cost to tailor
reports for installation at County, and if interested, County may purchase tailored reports.

Maintenance services shall not include, and County shall pay extra for, any and all consulting,
implementation, customization, education and training related services, subject to the availability
of Contractor’s staff. Maintenance service shall not include, and County shall pay extra for
(subject to Contractor’s staff schedules): service to products not listed on Exhibit “D”;
maintenance of software that has been modified or repaired by someone other than Contractor;
modification or repair of damage caused by failure to continually provide a suitable operating
environment for the software, including damage caused by accident, disaster, neglect or misuse;
or modification or repair of damage caused by the use of the software for other than the purposes
for which licensed. County may obtain any of the above named services, which are not included
in the software maintenance service, from Contractor at Contractor's then prevailing rates. No
work shall commence without prior approval of a cost estimate by the Contract Administrator,
named in ARTICLE XIX hereof.

County shall, at Contractor’s request, provide Contractor with the right of dial-access to County’s
computers on which the Software is installed, so as to enable Contractor to monitor the operation
of the Software.

ARTICLE 11

Term: This Amendment shall become effective when fully executed by the parties hereto. The
Software License shall continue in effect unless otherwise cancelled by either party in accordance
with ARTICLE X-Default, Termination and Cancellation of this Agreement. Software
maintenance provided under the terms of this Agreement as amended shall be for an initial term
of one (1) year following the DAMION Production Date, and it shall be automatically renewed
for successive one (1) year terms as long as County remains licensed by Contractor to use the
Software, unless earlier canceled by either party by written notice at least ninety (90) days prior
to the next term. County may obtain any consulting, implementation, customization, education
and training services as described in ARTICLE I hereof at the Contractor's then prevailing rates,
as long as the Software Maintenance provided under the terms of this Agreement remains in
effect.
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ARTICLE IV

Compensation for Services: For services provided herein, County agrees to pay Contractor within
thirty (30) days following County receipt and approval of itemized invoice(s) detailing services
rendered. For the purposes hereof, the payables pursuant to this Agreement shall be in accordance
with Exhibit "D", marked *Payment Arrangements™ incorporated herein and made by reference a
part hereof. The total amount of this Agreement shall not exceed $138,370.00, inclusive of
software maintenance fees for the first two (2) years. Software maintenance fees for successor
years shall be billed in accordance with Exhibit "D" to the original Agreement, marked "Payment
Arrangements”. The cost of any upgrades, and any consulting, implementation, customization,
education, or training services that County may elect to obtain from Contractor shall be billed at the
Contractor's then prevailing rates, subject to approval by the Contract Administrator, named in
ARTICLE XIX hereof, of a cost estimate prior to the commencement of work. The total amount
paid for any consulting, implementation, customization, education, and training services shall not
exceed $100,000.00 annually. Reimbursement for travel shall be at Contractor's actual cost,
subject to approval by Contract Administrator of receipts.

Except as herein amended, all other parts and sections of this Agreement #317-S0111 shall remain
unchanged and in full force and effect.

Requesting Department Concurrence:

; = - 0@0@ Dated: #@'@L
acy, Ei?n}Kttomey
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IN WITNESS WHEREQOF, the parties hereto have executed this First Amendment to Agreement
#317-S0111 the day and year first below written.

--COUNTY OFEL DORADO -

Dated ) A/Aui 7 003

R/
p e Il )

7 ey ——
HELEN'K.\BAUMANN  , Chairman
Board of Supervisors

Ry

“County”
ATTEST:
Dixie L. Foote
Clerk of the Board of Supervisors
Dated: ‘ ! 7/ 2003
Deputy Clerk :
--CONTRACTOR--
Dated:\%bw&dx \\ Qj/

CONSTELLATION INTEGRATION SERVICES, INC,,
A YORK CORPORATION

NN

Y
I s . -
&w Smith, Vice President
S “Contractor”

By:( = *%Datw&? -3-oa

Corpgrate ety
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ORIGINAL

SOFTWARE LICENSE AND MAINTENANCE AGREEMENT #317-80111

THIS AGREEMENT made and entered into by and between the County of El Dorado, a political subdivision of
the State of California (hereinafter referred to as "County") and Constellation Justice Systems, 2 New York
corporation duly qualified to ‘¢onduct bisiness in the State of California; whose principal place of business is 6800
Pittsford-Palmyra Road, 170 Cedarwood Office Park, Fairport, New York 14450 (hereinafter referred to as
"Contractor"), : v '

WITNESSETH

WHEREAS, County has determined that it has a need for, and Contractor agrees to provide to County, an
application software product for case management and tracking within the District Attorney’s office (hereinafter
referred to as "DAMION"). DAMION shall consist of the software, license to the software and software
maintenance as described in this Agreement; and _ _

WHEREAS, Contractor has represented to County that it is specially trained, experienced, expert and competent
to perform the special services required hereunder and County has determined to rely upon such representations;

and

WHEREAS, Contractor warrants the Software to operate in all material respects as specified in the
documentation. Contractor shall be responsible for correcting, at its own expense, any material defects in the
Software that are brought to Contractor’s attention by County within a period of one (1) year after acceptance
of the Software to County. Such repair efforts represent County’s sole and exclusive remedy for breach of

warranty.

Contractor warrants as follows for all software customization made by Contractor for the County: (1) All software
custornization will continue to be supported by Contractor under its maintenance Agreement with the County; (2)
All software customizations will be preserved and will remain functional in any future software versions, revisions,
or updates provided by Contractor; (3) All future software versions, revisions, or updates provided by Contractor
will not cause the County to incur any additional cost as a result of the software customizations. These prcmsmns
shall apply for as long as the County is covered by the Contractor’s maintenance Agreement.

WHEREAS, Contractor’s entire liability and responsibility for any and all claims, damages or losses arising from
use of the software by County shall be absolutely limited to the amount(s) of the license fee actually paid, except as
provided in Article XII. Notwithstanding any provision contained herein, Contractor shall not be liable for any
indirect, consequential, special, incidental or contingent damages ar expenses, whether in contract, tort (including
negligence) or otherwise, arising in any way out of this agreement, the software, or Contractor’s performance or
lack thereof under ﬂ'lIS Agreement, including without limiting the generality of the foregoing, loss of revenue, profit

Or use.

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, are more economically and feasibly performed by outside independent Contractors as well as
authorized by El Dorado County Charter, Section 210 (b) (6) and/or Government Code 31000;

NOW, THEREFORE, County and Contractor mut:allylagfrf: as follows: 11-0058 B 9 of 132
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ARTICLEI .
A. Scope of Agreement: Software License |
1. Contractor hereby grants to County a perpetual, non-transferable and non-excluswe license
(hereinafter referred to as ‘Llcense”) for the Program entitled DAMION.

DAMION is & oomprehenswe system that incorporates case trackmg, document production,
scheduling, management and aperational reporting, legal support and research tracking. In addition
the Enhanced Victim/Witness module incorporates victim/witness services and automated notification
" functionality, while the Investigations module provides mtegrated support to the District Attorney’s

investigative staff.

2. DAMION is restricted to County $ place of business referred toin the Agreement and County s own
operatlons as follows: - .

a. To use one production copy of the object code version of DAMION listed below, in the form
supplied by Contractor, on hardware/operating system configuration approved by Contractor
- and owned, leased or otherwise controlled by County; and

b. To use documentation pertalmng to DAMION as supplied by Contractor (the “Documentatton”)
 but only as required to exerclse the Llcense .

3. County may make one oomplete back-up copy of DAMION or partlal coples as needed solely for
testing, archival, and back-up purposes. County shall ensure that all copyright and other proprietary notices
or legends contained in or placed upon DAMION shall appear on any such copies, County may use the
production copy of DAMION solely to process County’s own data, and the software may not be used
on a service bureau or similar basis to process data of others. If the operating system configuration
changes, County must notify Contractor in advance, as an adjustment of License Fee may be required.

Other than the rights of use expressly conferred upon County by this paragraph and by the Software
Escrow Agreement herein, County shall have no further rights to use DAMION or the
Documentation, and shall not copy, reproduce, modify, adapt, sublicense or translate them without
the express prior written authority of Contractor,

4, DAMION shall include, in an escrow Agreement, source code or related design documentanon ,
The Escrow Agreement pursuant to this Agreement, is identified as Exhibit "A" incorporated herein
and made by reference a part hereof. For the purposes of this Agreement source code is deﬁned as
the language in which the software (Program) is written,

“The license granted for DAMION described herein and its use shall be pexpetua] and shall continue
in full force and effect after County has made all payments required pursuant to this _Agreement.

5 The County's rights under this Agreement shall not be assigned, sublicensed or otherwise transferred
to any other entity. :

6. County agrees to use DAMION only at the County's site and on the County's computers, and solely
for the County's internal business purpose.
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- 10.

11.

County may use DAMION at the licensed site or in a remote access mode solely to process its own
data and the data of all County remote sites located within the County's jurisdiction. The County
ensures that any remote site that has access to DAMION complies with the terms and conditions of
this Agreement. County may transfer DAMION to any other site owned by County upon written

notice to Contractor.

County shall have sole responsibility for the prdpdetary, confidentiality, and the use of the data
maintained by DAMION.

Contractor warrants that DAMION, when properly installed and operated by qualified professionals
shall operate in accordance with the Contractor's specifications and as represented to County. This
warranty shall conform to the Users Guide and to the Functional Requirements detailed in Exhibit
*B”, marked ‘Functional Requirements,” incorporated herein and made by reference a part hereof,
the “Performance Test’ defined in Article II, and shall be operative upon completion by the County
of acceptance testing and evaluation as defined in Paragraph 8 herein below, and remain in effect for
one hundred twenty (120) days following completion of the evaluation period. Should Contractor
fail to correct any non-conformance within the period specified in Paragraph 8, County shall be
entitled to a full refund for any monies paid under the terms of this Agreement.

Upon successful installation of DAMION and upon completion of training, County shalt conduct
mutually agreed acceptance testing and a comprehensive evaluation of DAMION for a period of
thirty (30) days, in which County shall have the option of returning DAMION for a full refund.

Title and fiall ownership rights including, but not limited to, all copyrights in and to all copies of

DAMION shall remain the sole and exclusive property of Contractor, County acknowledges and

agrees that DAMION constitutes, contains, and embodies valuable confidential information, trade
secrets and proprietary rights of Contractor.

Disclosure of this Agreement is subject to any and all pertinent laws governing disclosure of public
information (California Public Records Act-Government Code 6250 et seq). County shall give
Contractor notice of any request for public disclosure of any confidential information or data made
available by Contractor in connection with the license granted hereunder, including, without
limitation, all methods, processes, technigues, knowledge, and know-how. Contractor shall notify
the County immediately if Contractor contends the information requested is exempt from disclosure,
and shall inform the County of Contractor’s basis therefor. The final determination as to the
County's obligations to comply with the Public Records Act shall remain solely with the County.

In conducting installation, maintenance, or during any other access to County's software and data,
Contractor agrees to maintain complete confidentiality as to information contained in the software

and data.

County shall take all reasonable action to fulfill its obligations with respect to the use, copying,
confidentiality, and security of the Program and all other confidential material of Contractor or its
Licensor. County agrees not to reverse assemble, or decompile or otherwise attempt to create or

derive source cade from DAMION.

Contractor shall provide installation and installation assistance, including fni3hisg Bll teefss@y
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labor materials, and other such services required to accomplish installation of the database. County
shall make all the necessary arrangements to allow Contractor's personnel sufficient work space and
access to the installation locations during normal business hours or at such other times as may be
mutually agreed upon. Contractor shall certify in writing to County that the software is installed and
County is ready for training and to commence acceptance testing. N

B. Training

Contractor w:]l provide trammg sessions on the 0 pera‘uon and use of DAMION for the County's de51gnated |
personnel as detailed in Exh1b1t “C”, marked “Training”, incorporated herein and made by reference a part

hereof.

Contractor will provide complete software documentation and printed training manuals upon execution of
this Agreement. County may reproduce all documentation and training materials for its own internal use.

C. Software Mamtenance

In consideration of payments to be rnade by County to Contractor as set out in Exhxbzt “D”, marked "Payment
Arrangements”, incorporated herein and made by reference a part hereof, Contractor agrees to provide the
following Silver Serwce Level software maintenance services during the periods covered by the maintenance

fees:

1. Contractor will maintain the DAMION Software so that it ‘operates in conformity in all material
respects with the descriptions and speciﬁcation for the Software set forth in the Documentation.

2. In the event that County notifies Contractor of any etrors or defects in the Software, Contractor will
provide support, as described in the Contractor’s Maintenance Policy in Exhibit “E-2” incorporated
herein and made by reference a part hereof, in the form of assistance and advice on the use and
maintenance of the Software. :

3. Contractor will send County Updates on CD-ROMs and notices of Upgrades of the Software to the
County’s address specified in this Agreement. Updates are those improvements and/or modifications
to the Software that Contractor generally makes available as part of the annual maintenance program.
Contractor will establish and facilitate a User’s Group to develop and prioritize requests for system
enhancements to address requirements and improve system functionality for inclusion in’' each annual
update. An Upgrade is any product release, including added functionality, or major enhancement of
the Software, that Contractor markets and lxcenses for additional fees separately from Updates

4. Contractor shall provide County with Updates of the Software in a timely manner at 1o adchtlonal
charge. County shall be entitled to acquire a license to Upgrades for Contractor’s then prevailing
license fees. Software Updates and Upgrades will be sent on three and a half (3 ¥5) inch diskettes or
CD-ROMs with explanations, instructions, and updated documentation where appropriate.

5. Contractor will provide County with copies of standard repoﬁs developed for other California
Counties. Upon request, Contractor will provide estimated cost to tailor reports for installation at
County, and if interested, County may purchase tailored reports.
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Maintenance services shall not include, and County shall pay extra for, any and all consulting, implementation,
customization, education and training related services, subject to the availability of Contractor’s staff,
Maintenance service shall not include, and County shall pay extra for (subject to Contractor’s staff schedules):

service to products not listed on Exhibit “D”; maintenance of software that has been modified or repaired by
someone other than Coantractor; modlﬁcatlon or repair of damage caused by failure to continually provide a
suitable operating environment for the software, including damage caused by accident, disaster, neglect or
misuse; or modification or repau' of damage caused by the use of the software for other than the purposes for

which licensed.

County shall, at Contractor’s request, provide Contractor with the right of dial-access to County’s cdinputers
on which the Software is installed, 5o as to enable Contractor to monitor the operation of the Software.

ARTICLE II
- Contractors Statement of Work.

Section 1: Purpose
Introdnction:

The purpose of this document is to outline the essential steps required by Contractor and County to
successfully 1mplement the required modules of the DAMION application system. This document
describes the steps in the process, the purpose and the responsibilities of Contractor and County for each
element. Also included is a project plan, which details these steps, setting out staffing estimates and
timelines for the duration of the joint program which is expected to last a total of twelve (12) to fourteen

(14) weeks elapse time.

| Obisstive:

Contractor objective is to provide the technical support and services, advice and training to ensure a
successful installation and implementation of the DAMION application system at the County locations.
The end goal is for the County to be fully conversant with the application and capable of performing all
system administration tasks including ad hoc report design, document template development, security
support, system backup, and basic database administration. Contractor will provide ongoing technical
support and assistance as part of the annual maintenance agreement. .

Section 2: Instal_lation Process for Oracle and DAMION ~ General

The following steps outline the installation process for DAMION. Once the pre-implementation process is
complete, Contractor will provide a project plan and checklist for installation, for County approval which

shall not be unreasonably withheld.

Installing QOracle Workgraup:

Oracle Workgroup (Oracle) will be installed on site by Contractor technician, and will be done in cooperation
with staff from the County.

11-0058 B 13 of 132
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Installing DAMION:
Once Oracle is installed on the database server, Contractor will create a trammg database (see "Petform a Test
Conversion” below), The DAMION software will be installed and configured by Contractor on a '

predetermined set of personal computers for training purposes. This process will be performed on srte bya
Contractor technician who will at that time train the > County staff in thrs procedure

The soﬁv’vare will be loaded with niinirnal table vaiues and a single super-user account. Contractor personnel
on site and the County System Administrators will then use the super-user account to create all necessary

- offices, user identifications and user grouips. In conjunction with the County System Administrators,
Contractor personnel will load chent-specrﬁc codes and values mto the system s maintenance tables

County staff will load the remainder of the user workstations with the Oracle and DAMION software
Section 3; Summary Roles and Responsibilities |
Qverview:

The purpose of this section is to provide an overview of the tasks :dentlfied and ass:gned in the Gantt Chart to
be provided within 45 days of Agreement signing, which describes the DAMION mstallatron plan, A sample
Gantt chart has been attached as Exhibit “F™.

& . R ihilities:
Data Conversion |

o Contractor will provide the County with the required format for the data extract to be used i in the
data conversion process.
e Contractor will provide data conversion assistance to the County to assure a full understandmg of
what is needed for a successful conversion.
Contractor will map the data from the data extract to the Oracle database,
Contractor will create and run Data Exception reports. - '
Contractor will perform Test Conversion.
(OPTIONAL) Contractor will perform second Data Extract and Run Exceptlon Reports
- Contractor will perform final Data Extract for final data conversion.

s Contractor will convert all JALAN documents provided by County to WordPerfect or Word -
~ without creating keywords. .

o Contractor will provide County wrth all converted documents

¢ Contractor will provide the County with the required format for the transfer file to be used by the
daily JALAN interface.
Contractor will map the data from the transfer file to the Oracle database.
Contractor will create all necessary interface tables and screens for transfer of data ﬁ'om JALAN,.
Contractor will install interface in County Training Instance to allow for testing by County prior to

final approval.
o Contractor will install finalized Interface into Production Instance upon final approval
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FPre-Installation

Contractor will specify the required hardware conﬁguranon

Contractor will calculate preliminary total database size based on County provided transactlon
yolumes. . __ A
Contractor will revise Record Count | Estlmates,
Contractor will revise Production Database Size Estimate,

Contractor will install Oracle RDBMS.

Contractor will create Training Database Instance.

Contractor will configure SQL*Net Configuration.

Contractor will create DAMION objects and system setup code tables.

Contractor will adjust site-specific system tables and enroll users in training database.
Contractor will provide general and system administrator training.

Pre-Production

e @ & & & 8 O

Contractor will assist County in creating and testing backup procedures.
Contractor will assist County in loading software on all users Workstations.

Contractor will finalize database sizing.

Contractor will create production database instance.
Contractor will create tables for DAMION applications.
Contractor will import system code tables from training database.
Contractor will assist County in creating user gccounts,
.Contractor will import security roles from training database.
Contractor will perform production database conversion.

Post-Production

Contractor will provide County with onsite assistance during "Go Live" period.
Contractor will performn necessary post-production actmtles to ensure that system meets critical

functional requirements of County.

- R hillties:

Data Conversian

County will extract data from the Prosecutor's legacy system (Criminal files) and provide the
extracted data in delimited/flat ASCII files to Contractor in one of the following formats: CD
ROM, downloadable FTP, or ‘tar’ tape in 18mm cartridge. -

County will provxde Contractor with available documentation and dtagrams and flat file records
based on conversion input format provided by Contractor, User’s Guide including screen
snapshots and any other documentation deemed useful for the conversion effort.

County will review Prosecutor's Legacy System (Criminal files) to identify fields that are an
anomaly and used for other than the field’s initial purpose, to assist the Contractor in mapping
fields to the appropnate field in DAMION.

County will review the preliminary Data Exception Report and correct data in Legacy System
County will review and correct the Data Exception Reports from the test conversion.

County will review and correct the Data Exception Reports from the second optional Data Extract

(More test conversions will be provided, if deemed necessary by botlﬁqgﬁtbeg%. B 15 of 132
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Forms Conversion

County will provide Contractor w1th all JAL AN Documents to be converted
~ County will add keywords to all converted documents.

JALAN Interface .

County will provide Contractor with dctaﬂed hst of all JALAN ﬁe!ds, including coded fields, to be
included in Interface.

County will provide Contractor with available documentatxon and dta.grams flat file records,
User’s Guide including screen snapshots and any other documentatmn deemed useful for the
interface effort.

County will provide a test extract file from the JALAN systern and prcmde the extracted data in
delimited/flat ASCII files to Contractor in one of the following f‘ormats CD ROM, downloadable
FTP, or ‘tar’ tape in 18mm cartridge.

County will review and correct the Interface for data accuracy and ccmplcteness in Trammg
Instance prior to final approval.

Pre-Installation

County will order hardware in 4 timely manner in accordance w1th the Contractor’s spemﬁcatmns
County will provide Contractor with the system structure for disk partitioning.

County will provide Contractor with Transaction Volumes:

County will define access security requirements. ' .

County will assist Contractor in defining system availability reqmrements -

County will define Backup Strategy. '

County will provide Contractor with basic network configuration details mcludmg hosts and
TCP/IP addresses.

County will provide Contrastor with Internet access for remote support and maintenance; +
aJtematwely

County will create the six (6) document templates most crucial to the operation of the District
Attorney’s Office with the assistance of Contractor during document template training. County
will then create the remaining high priority document templates before production date, The
balance can be created as needed.

County will create other high priority ad hoc reports prior to productlon The remaining reports
can be created as needed.

- County will upgrade Workstétlons to Wmdows 95 release 4.00.950B or higher Operating System

and Microsoft Office 97 SR 2 or Corel WordPerfect 8 SP7.
County will add to the basic code tables provided by Contractor.

County will perform an "image" backup of the operﬁting sy‘étejm'ifollovﬁng any upgrades to the NT
operating system. ‘ ' ‘

Installation Process

Overview:

11-0058 B 16 of 132
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The following steps outline the installation process for DAMION. Once the pre-implementation process is
complete, Contractor will provide a project plan and checklist for installation, for County’s approval,

Contractor will develop a hardware proﬁle based on ﬁve-year prOJec’uon of database size and any data to be
converted to the DAMION system. From this Contractor will specify an appropriate hardware configuration.

Oracle will be installed on site by Contractor’s technician, and will be done in co-operation with staff from
County.

Once Oracle is installed on the database server, Contractor will create a training database. The DAMION
software will be installed and configured by Contractor on a predetermined set of personal computers for
training purposes. This process will be performed on site by a Contractor technician who will at that time
train County’s staff in this procedure.

The software will be loaded with minimal table values and a single super-user account. Contractor’s
personnel on site and County’s System Administrators will then use the super-user account to create all’
necessary offices, user identifications and user groups. In conjunction with the County’s System
Administrators, Contractor personnel will load client-specific codes and values into the systems mamtenance

tables.

County’s staff will load the remainder of the user workstations with the Oracle and IjAhﬂON software.

Mai Tahle Building:

As part of the system installation, maintenance tables will need to be populated to reflect the exact
requirements of County. Contractor will supply a list of all maintenance tables along with a sample of the
default values that will be supplied with the system.

County will be responsible for creating a document listing all additional relevant codes and‘their descriptions.
This document will be used by County to populate the appropriate DAMION tables in the training
environment. County will make code-related decisions durmg System Administrator trammg, wzth assistance

from Contractor’s staff.

Once all codes are properly defined, Contractor will copy the training database values to County s production
database. .

Further definition of maintenance tables by County will be required as subsequent modules are loaded for
training and production. :

County will be responsible for assigning security privileges to all County staff members, including:

o Identifying all staff members

e Associating all staff members with a job description or organizational role1 1-0058 B 17 of 132
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e Associating DAMION screen access (query/update) with job descriptions

- Contractor’s PrOJect Coordinator for the County project will be responsﬂ:le for planning, orgamzmg and
controlling the installation of the DAMION application. ;

e Planning

The Project Coordinatar will ensure that all aspects of the process are considered, pnontlzed and
arranged, to provide a logical framework in which to perform the project.

e Organizing

~ The Project Coordinator will ensure that appropriate resources are available, at the time and manner
required to carry out the plan. ‘

» Reporting
Contractor’s Project Coordmator will be requu‘ed to provide weekly progress reports to Contractor
and County on status of the project and identifying any variance from plan along with
recommendations to correct or adjust. : _

" Data Conversion Process
The data conversion prc;cess for County will be broken do'Wn in several steps that will allow fhe
conversion process to be monitored and performed accurately, and is described below., Contractor w:]l
perform this work with necessary assistance ﬁ'om County staff.

+ Obtain Data Dictionary of current system — Contrac,tlorICounfy

» Map fields from current system to new system — Contractor/County

« Extract data from -curreut system to be loaded on to an‘ Ofag:le détabas‘e- County

o Create and run data"ex‘t‘:eption reports - Contractor

o Review exception reports and correct data in current system - County

» Perform a test conversion - Contractor - |

s Review results of the convefsion - Contr:ictorfCouhty

» Perform data extract and run exception reports against data - Contractor

+ Correct remaining data - County |

+ Perform final data extract and final data conversiop - Cont‘ractor

. ferformance Test — Contractor/County |

The performance testing wﬂl be performed by the Contractor after final data cot@0HanHst Gomdple2d and
Page 10 of 19 :




prior to the “Go Live” date. The performance testmg will be perfonned within the El Dorado County District
Attorney Main Office LAN.

Prior to performing the test, the Contractor will devise a formal test plan, to be approved in advance by
County, so that typical system transactions and operations can be simulated in the production database.
County will monitor and approve results of tests conducted prior to system acceptance.

The tests will be run ‘under load’, for example, five people simultaneously performing a transaction. For the
Generate Complaint Test, DAMION will be the only application running on the machine and the word
processor will have been started at least once before the test. County will provide four people to perform the
‘under load’ testing along with a Contractor representative and will provide a test environment that consists of

the following minimum workstation configurations:

Under Win95/98: 64 MB RAM
Pentium I1 233 MHz

Under WinNT: 128 MB RAM
Pentium IT 400 MHz

The fbllowing table presents typical performance indicators for the pérformance -test:r

Sxmnle Query Sub 3 Seconds
Complex Query Sub 10 Seconds
Save Transaction ' Sub 5 Seconds
Generate Complaint Sub 10 Seconds_
Simple Report (Statistical) Within 2 Minutes
Complex Report (Statistical) Within 10 Minutes
Simple Ad Hoc Report Within 10 Minutes
Complex Ad Hoc Report Within 4 Hours
Definitions
Simple Query

A “simple query’ is a query performed in a transaction screen for the purpose of modlfymg
information, e.g., Case Worksheet

Complex Query A

A ‘complex query’ is a query performing a system wide type of search, e.g. General Person

Lookup System. This type of query typically searches several tables in order to retrieve the
information in several blocks of a screen. In other words, a complex query is a collection of

several simple queries as described above. 110058 B 19 of 132
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Save T o
A ‘save transaction’ is the process by which the database records and stores mformatlon.
changed by a user in a transaction screen, e.g., Agency Report Log.

- Generate Complaint

Generation of a complaint will be performed as a ‘multi-defendant” comﬂ“lamt mvolvmg two
defendants, each with three charges and one victim per charge. The generation of the
complaint involves retrieving of the database information, opening of the document template
from a.file server, merging of the database information with the template, and saving the
generated document on a file server. In order to accurately time the process, no user prompts
or choices will be included in the document template,

A ‘simple report® is a report that lists information as stored in the database e.g., Attorney
Calendar Report. :

A ‘complex report’ is a report that performs a wide system search for the purpose of
computing and presenting statistics, e.g., Crime Statistics — Year-to-Date,

A ‘simple Ad Hoc report’ is a report created by a user that will be usmg mosﬂy mdexed fields
in the search criteria. ,

A ‘complex Ad Hoc repoxt’ is a report that mvolves ]ommg several tables, wnth complex
selection criteria accessing non- mdexed columns.

An example of such a report could be, for a specified date range, the felony cases referred for
‘prosecution, grouped by office, review prosecutor, sorted by crime type, where a case was
created and the defendant has been found guilty, listing: the DA Log No, date received,
defendant name, defendant disposition, charge code, charge dlsposxtxon, charge disposition
date.

-- Go Live — Contractor/County

"Practice" Conversion

Contractor will perform a "practice" conversion prior to the "Go Live" Date. This practice conversion
will be used to populate the training database, and will assist in identifying outstandmg data conversion
issues. Please see section on “Data Conversmn

"Go Live" Conversion

Once the County and Contractor are satisfied with the conversion process and results, a "go live"
conversion is scheduled. Please see section on “Data Conversion” :

11-0058 B 20 of 132
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ARTICLE I :
Term: Contractor shall commence performance following execution of this Agreement by County and
services shall be completed no later than September 30, 2001, unless otherwise directed by County or unless
earlier terminated. Upon execution by County, the Software License shall continue in effect unless otherwise
cancelled by either party in accordance with ARTICLE X — Default, Termination and Cancellation of this
Agreement. Software maintenance provided under the terms of this Agreement shall be for an initial term of
one (1) year following the DAMION Production Date, and it shall be atitomatically renéwed for successive
one (1) year terms -as long as County remains licensed by Contractor to use the Software, unless earlier
canceled by either party by written notice at least ninety (90) days prior to the next term. The DAMION
Production Date shall be the date on which the County goes live with the DAMION application. In the event
that Contractor elects to begin performance prior to County’s execution, Contractor hereby agrees that all
provisions of this Agreement, expressly including Indemnification and Insurance shall apply to Contractor as
though Contractor had begun performance following execution.

ARTICLE 1V '
Compensation for Services: For services provided herein, County agrees to pay Contractor within thirty (30) days
following County receipt and approval of itemized invoice(s) detailing services rendered. For the purposes hereof]

the payables pursuant to this Agreement shall be in accordance with Exhibit "D", marked “Payment Arrangements”

incorporated herein and made by reference a part hereof. The total amount of this Agreement shall not exceed

$138,370.00, inclusive of software maintenance fees for the two (2) year period.

ARTICLE V
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 VI
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 agreed that in all matters pertaining to this Agreement,
Contractor shall act as Contractor only to County and shall not act as Contractor to any other individual or entity
affected by this Agreement nor provide information in any manner to any party outside of this Agreement that
would conflict with Contractor's responsibilities to County during term hereof.

ARTICLE vlII
Assignment and Delegation: County engages Contractor for their unique qualifications and skills as well as those

of their 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.

ARTICLE viI
Independent Contractor/Liability: 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 terms of this Agreement. Contractor
exclusively assumes responsibility for acts of its subcontractors, associates, and employees as they relate to services
to be provided under this Agreement during the course and scope of their employment.

Contractor shall be responsible for performing the work under this Agreement in a safe, professional, skillful and

workmanlike manner and shall be liable for its own negligence and negligent acts of it's employees. County shall
have no right of control over the manner in which work is to be done and shall, therefore, not be charged with

responsibility of preventing risk to Contractor or it's employees.
P l]Ity P & POy 11-0058 B 21 of 132
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ARTICLE XX
Fiscal Considerations: The parties to this Agreement recognize and aclmowledge 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 funds for products, equipment or services not budgeted in a given fiscal year. It is further understood that in
the normal course of County business, County will adopt & proposéd budget priot 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 canceliation 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 effective date of such notice, tl-us 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 cancellanon

ARTICLEX
Default, Termination, and Cancellé‘ation'

A, Default; Upon the occmrence of any default of the provisions of this Agreement a patty shall give wntten
notice of said default to the party in default (notice). If the party in default does not cure the default within
thirty (30) days of the date of notice (time to cure) then such party shall be in default. The time to cure may

~ be extended in the discretion of the party giving notice. 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 specﬁ‘y the reason(s) for the
extension and the date in which the extension of tlme of to cure expires.

Notice given under this section shall specify the aﬂeged default and the apphcable Agreement provision and
shall demand that the party in default pezform the provisions of this Agreement within the applicable period of
time. No such notice shall be deemed a termination of this Agreement unless the party giving notice so elects
in this notice, or the party giving notice so elects mna subsequent written notice after the time to cure has

- expired.

B. Bankruptcy. Thzs Agreement, at the option of the County, shall be tenmnable in the case of bankruptcy,
, voluntary or involuntary, or insolvency of Contractor. _ ‘

C . Ceasmg Performance: County may terminate this Agreement 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 thirty
(30) calendar days upon writtén notice by County for any reason. If such prior termination is effected, County
will pay for satisfactory services rendered prior to the effective dates as set forth in the Notice of Termination
provided to Contractor, and for such other services, which County may agree to in writing as necessary for

"contract resolution. In no event, however, shall County be obligated to pay more than the total amount of the

' 11-0058 B 22 of 132
Page 14 of 19




contract. 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
dLrects otherwise,

ARTICLE XI ' '
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 in duplicate and addressed as follows:

COUNTY OF EL DORADO
DISTRICT ATTORNEY
515 MAIN STREET
PLACERVILLE, CA 95667
ATTN: GARY L. LACY

or to such other location as the County directs.
Notices to Contractor shall be addressed as follows:

CONSTELLATION JUSTICE SYSTEMS

6800 PITTSFORD-PALMYRA ROAD, 170 CEDARWOOD OFFICE PARK
FAIRPORT, NEW YORK 14450

- ATTN: ANDREW SMITH

or to such other location as the Contractor directs,

ARTICLE X1II
Indemnity:

A. Contractor shall agree to defend, indemnify and save harmless the County as set forth herein and to
procure and maintain insurance in accordance with the provisions of Exhibit “G™ attached hereto and

incorporated herein by reference.

B. PROPRIETARY INFRINGEMENT, INDEMNITY: Notwithstanding any language contained herein
to the contrary, Contractor warrants that the software which is the subject of this agreement does not
infringe upon or violate any patent, copyright, trade secret, contract right, or any other proprietary
right of any third party, within the United States. If there is a claim by any third party against County,
County will promptly notify Contractor, and Contractor will defend and indemnify County against any .
loss, cost (including reasonable attorneys’ fees) expense or liability arising out of such claim,
regardless of the success of the claim. Contractor shall use its best efforts to promptly purchase for

~ County the infringing software or procure for County a license at no cost to County, to allow County

to continue using the software or shall modify the software to make it non-infringing. Should

Contractor be unable to obtain for County software ownership, a license, or the equivalent,

Contractor shall pay County the loss in value of the software. Contractor’s obligation to indemnify

County is contingent upon the County giving prompt notice to Contractpf-gf)ws:]@gr@f penitting
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Contractor to defend comprormse or settle any claim, and cooperatmg with the defense of any such
claims. ~ A _

ARTICLE XTI -
Insurance: Contractor shall provide proof of a policy of insurance sahsfactory to the El Dorado- County Risk

Manager and dommentanon evidencing that Contractor maintains insurance that meets the foﬂmmng requlrements

A Full Worker's Compensation and Emp]oyers Liability Insurance covenng -all employees of Contractor as
required by law in the State of California.

B. Commercial General Liability Insurance of not less than $1,000,000.00 cornbmed smgle hrmt per occurrence
for bodily injury and property damage. .

C. Automobile Liability Insurance of not less than $500,000.00 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, and is perferming'professieﬁal services under this
Agreement, professional liability (for example, malpractice insurance) is required with a limit of liability
of not less that $1,000,000.00 per occurrence, For the purposes of thjs Agreement professmnal liability
is required. . o

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

E. The insurance will be issued by an insurance company acceptable td‘ the Risk Management Division, or be
provided through partial or total self-insurance likewise acceptable to the Risk Management Division. :

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 the Risk Management Division 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 addmon to any other remedies 1t may have, termmate this
Agreement upon the occurrence of such event. :

H ’Ihe certificate of insurance must mclude the following provisions stating that

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

2. The County of El Dorado, its officers, officials, employees, and volunteers are inchided as additional
insured, but only insofar as the operations under this Agreement are concerned. This provision shall apply
to all liability policies except worker's compensation and professional iability insurance policies.
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I. The Contractor's insurance coverage shall be primary insurance as respects the County, it officers, officials,
employees and volunteers. Any insurance or self-insurance maintained by the County, its officers, officials,
employees or volunteers will be in excess of the Contractor’s i insurance and shall not contribute with i rt '

I Any deductibles or self-insured retentions must be declared to and approved by the County, elther the insurer
shall reduce or eliminate such deductibles or self-insured retentions gg_respects the County, its officers, officials,

: employees, and volunteers; or the Contractor shall procure a bond guaranteeing payment of losses and related
investigations, claim administration and defense expenses.

K. Any failure to comply with the reﬁorting 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
claims made as a result of performance of this Agreement for not less than three (3) yea.ts 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 the Risk Management Division, as essential for
protection of the County. ;

- ARTICLE X1V _

Interest of Public Official: No official or employee of County who exercises any functions or responsibilities in
review or approval of services to be provided by Contractor under this Agreement shall participate in or attempt to
influence any decision relating to this Agreement which affects personal interest or interest of any corporation,
partnership, or association in which he/she is directly or indirectly interested; nor shall any such official or employee
of County have any interest, direct or indirect, in this Agreement or the proceeds thereof.

ARTICLE XV ‘

Interest of Contractor: Contractor covenants that Contractor presently has no persona] interest or financial
interest, and shall not acquire same in any manner or degree in either: 1) any other contract connected with or
directly affected by the services to be performed by this Agreement; or, 2) any other entities connected with or
directly affected by the services to be performed by this Agreement. Contractor further covenants that in the
performance of this Agreement, no person having any such interest shall be employed by Contractor.

ARTICLE XVI
California Residency (Form 590); All independent Contractors prowdmg services to the County must file a State

of California Form 590, certifying their California residency or, in the case of a corporation, certifying that they have
a permanent place of business in California. The Contractor will be required to submit a Form 590 prior to
execution of an Agreement or County shall withhold seven (7%) percent of each payment made to the Contractor
during term of the Agreement. This requirement applies to any Agreement/ contract exceeding $1,500.00.
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ARTICLE XVII »

California Forum and Law: Any dispute resolution action arising out of this Agreement, mcludmg, 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. Contr'actor waives any removal rights it m:ght have under Code
of Civil Procedure Sectlon 394

 ARTICLE XVIII
Year 2000 Compliance: Contractor agrees that software developed, installed, programmed or employed as a
-result of this order will comply with ISO 9000 date format to correctly mampulate and present date-sensitive

data.

Upon dehvery of product and thereafter the date and date logic cornponent “shall effectively and efficiently
operate using a four digit year.

Upon written notiflcation by the County of any software failure to cornply with ISO 9000 date format,
Contractor will replace or cotrect the failing component with compliant hardware or software 1rmned1ately, at

no cost to the County.

ARTICLE XIX
Administrator: The County Officer or empioyee with responsibility for adrmmstenng this Agreement is Ga.ry L.
Lacy, District Attorney, District Attorney’s Office, or successor. '

ARTICLE XX

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

ARTICLE XXI
Partial Invalidity: If any prov1sxon of this Agreement is held by a court of competent jurisdiction to be invalid, void
or unenforceable, the remaining provisions will continue in full force and effect w1thmrt bemg unpalred or -

invalidated in any way.

ARTICLE XXIT

Entire Agreement: This document and the documents referred to herem or exhibits hereto are the entire
Agreement between the parties and they incorporate or supersede all prior written or oral Agreernems or
understandings.

REQUESTING DEPARTMENT CONCURRENCE:

ch F\'G%@ Dated: ;,’/:;M ?,- oo/
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year first below written,

--COUNTYOFELDORADO--

. ) .Dated
S — Wéx;ta 0200/

)( Puum Ydﬂ.-%& - By:
Penhy RHumbhreys  Chair |
Board of Supervisors

IIC ounty"

ATTEST: DIXIE L. ?QQ'FE_,r Cierk
of the Board of Supervisgi:

--CONTRACTOR--

Dated:

Abmv—gQ\aﬁNBL

CONSTELLATION JUSTICE SYSTEMS
YORK CORPORATION

“‘3‘"‘ By:

Andrew Smlth, Vice President
"Contractor”

ATTEST:

By: %/ Date: :E&PL 9]/ O]

Far, oble, Director of Finance
Cgpstellation Justice Systems
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EXHIBIT A-1

SOFTWARE ESCROW AGREEMENT

Laonstellation Justice Systems (“Company”), and Bay
‘Wilson LLP (“Escrow Agent”),

WHEREAS, Company has developed certain proprietary computer software
programs and supporting documentation (hereinafter referred to as “Software™); and

 This _Agreement is made this \Q day of &em oy 199% by and between

WHEREAS, Company 11censes the use of the Software to third parties (refeired to
herein as “Licensees™); a.nd

WHEREAS, Escrow Agent has agreed to maintain the Soﬁware in escrow and to
provide access to the Software by Licensees, as set forth herein;

NOW, THEREFORE in consideration of the mutual prom.ises hereinafter set
forth and other good and valuable consideration had and received by each of the parties
hereto, the parties agree as follows:

L. efinitions.

a) . Demand Notice, The terin “Demand Notice” shall refer to a written
notice issued by a Licensee to Escrow Agent which sets forth at a
minimurn, the following: (i) a label that it is a “Demand Notice,” (ii)
identification of this Agreement, (iii) the License Agreement under which .
any Software is licensed to the Licensee and the specific Software to
which it pertains, with reasonable particularity, (iv) establishment of an
Event of Default, and (v) a demand for the delivery of & copy of the
Source Code to the Software.

b) . Event of Default, The term “Event of Default” shall mean the occurrence
of any of the following events or any events listed as an Event of Default
in the License Agreement between Company and the Licensee requiring
release of the Source Code: (i) if Company has availed itself of, or been
subjected to by any third party, a proceeding in bankruptcy (other than
Chapter XI or arrangement proceedings) in which Company is the named
debtor, an assignment by Company for the benefit of its creditors, the

- appointment of a receiver for Company, or any other proceeding involving
insolvency or the protection of, or from, creditors, and same has not been
discharged or terminated without any prejudice to Licensee’s rights or
interests under the License Agreement within 120 days; or (ii) if Company.

‘has ceased its ongoing business operations, or the sale, licensing,
maintenance or other support of the Software causing a material breach of -
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b)

I} curi

Escrow Agent shall keep the Source Code inl locked location at Eéétbw
Agent’s pnncxpal office at 2400 Chase Square, Rochester, New York
14604, or at such other place as Company and Escrow Agent shall

mutually designate.

' The Source Code deposited with Escrow Agent pursuant to this Escrow

Agreement shall remain the exclusive property of Company. Upon
termination of this Escrow Agreement, Escrow Agent shall retun the.
Source Code and related documentation to Company. -

Except as provided in this Escrow Agreement, Escrow Agent agrees that:

i) it shall not divulge, disclose, or otherwise make the Source Code
available to any parties other than Company, or make any use
whatsoever of the Source Code;

ii) it shall not permit any party access to the Source Code, except as
may be necessary for Escrow Agent’s authorized representatives to
perform its functions under this Escrow Agreement, or as provided
by the terms of this Agreement, or as otherwise du-ected by a final
order from a court of competent Junsdlctlon, and

. iii)  access to the Software on behalf of Company shall be gra.nted by

Escrow Agent only to those persons duly authorized in writing by a
competent officer of Company.

Termination,

8)

b)

Ccmpany may terminate thlS Escrow Agreement upon sixty (60) days
prior written notice to Escrow Agent.

Escrow Agent may resign as escrow agent upon sixty (60) days prior
written notice to Company. Upon resignation, if Escrow Agent has not
previously released the Source Code deposited with Escrow Agent, it shall
return Source Code to the new escrow agent, or if none, to the Company,
after having received payment for its fees and costs pursuant to section 13

of this Escrow Agreement.

Prior to termination of this Escrow Agreement, Company shall promptly
notify all Licensees of the effective termination date of this Escrow

. Agreement, and the name of the new escrow agent, if any.

ng_émg& Cbmpany shall notify Escrow Agent of each Licensee who becomes
entitled to the benefits of this Escrow Agreement and shall provide Escrow Agent
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the License Agreement whtch is not remedied in accordance thh the
License Agreement.

c) . Software . The term “Software” shall mean that software licensed, from
time to timie, by Company to a Licensee. The Software. lxccnsed by
Company covered by this Escrow Agreement will be shown on each
Licensee Acceptance, which shall. be amended from time to time as
additional software is licensed by Company to L1censccs and deposited
with Escrow Agcnt ;

d) Source Code. The term “Source Code” shall mean the Software in human
readable form and technical documentation necessary to- (i) produce the
machine executable form of the Software, and (ii) maintain, modify or
correct the Software. ' '

e¢)  Termination Nofice. The term “Termination Notice™ shall refer to a
written notice issued by Company to Escrow Agent which sets forth, at a
minimum, the following: (i) a label that indicates that the notice is a
“Termination Notice,” (ii) identification of this Agreement and the
Licensed Software with sufficient particularity; and (iii) a demand for the.
delivery of the Source Code after cxptratlon of the penod as set forth in
section 5(a). '

Deposit of Software. Company agrees to deposit with Escrow Agent two (2)
complete copies of the Source Code within thirty (30) days after execution of this
Agrecment and within thirty (30) days after any new Licensee Acceptance is
provided to the Escrow Agent adding additional items of Source Code, including.
revisions and maintenance as described in Section 3.

visi and intenance

a) Company agrees to deposit with Escrow Agent one new copy of Source
' Code of each major revision of the Software within thirty days after such
revision is made generally available to Licensees.

b) Upon receipt of the first revision, Escrow Agent agrees to retum to
Company one set of the original deposit of Software being revised, '

c) Upon receipt of all subsequent revisions, Escrow Agent agrees to return. to
Company the oldest version of the Software being revised, always
" maintaining in ‘escrow one copy of each of the two latest versions. of the

Software,

d)  Company shall send all Source Code via U.S. mail return receipt
requested, or via a receipted messenger semce or overmght delivery
service. |
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with a copy of the License Agreement under which Licensee may become entitled
to receive a copy of the Source Code, and an executed original of the Licensee
Acceptance in the form set forth in Appendix 2. No Licensee shaH bccorne

Acccptancc which has been delivered to Escrow Agent

Release of Source Code for E;vent of Default, Escrow Agent shall release a

- copy of the Source Code to the Software licensed to a Licensee to such Licensee
upon the occwrrence of an Event of Default, in accordance with the followmg
procedure:

a) Upon receipt of a Demand Notice from a Licensee, Escrow Agent shall
send Company a copy of such Demand Notice.

b} Company may dispute such Demand Notice by providing Escrow Agent,
within thirty days of receipt of the Demand Notice, a notarized affidavit
stating that no Event of Default has occurred

c) In the event, no affidavit is received in accordance with section 7(b)

above; Escrow Agent shall release one copy of the Source Code to the

_ Software to such Licensee. In the event such affidavit is recewed the
Demand Notice shall be null and void.

d) Responsibility for and the expense of copying the Source Code shall be
borne by the Licensee receiving it. Escrow Agent shall cooperate with
such Licensee in making such a copy at the Licensee's expense, but
Escrow Agent shall neither (i) be responsible for making such a copy, nor
(ii) deliver the original of such copy to the Licensee.

Release of Source Code for Event of Termination. Escrow Agent shall release

the Source Code to Company upon the occurrence of an Event of Termmatxon in
accordance with the following procedure: ‘

a) Upon receipt of a Termination Notice from Company, Escrow Agent shall
send each Licensee a copy of such Termination Notice.

b) Any Licensee may dispute such Termination Notice by providing Escrow
Agent, within thirty days of receipt of the Termination Notlce a notarized
affidavit stating no Event of Termination has occurred.

c) In the event, no affidavit is received in accordance with section 8(b)
above; Escrow Agent shall release the Source Code to Company. In the
event such an affidavit is received; the Termination Notice shall be null

and void.
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Retention of Source Code, In the event Escrow Agent shall receive an affidavit
from Company in accordance with Section 7 or from a Licensee in accordance

with Section 8§, Escrow' Agent shall not release the Source Code, but shall retain
 the Source-Code-on-the terms-and-conditions-contained-in tlus-Ag:eement until it
has received either: _ .

a) A written notice signed by an officer of Company and of the Lioensee
which gave such notice or affidavit, as the case may be, dlrectmg it to
release the Source Code; or : :

b) The final determination of a court of competent jurisdiction directing it to
release the Source Code :

After receipt of a notice as described in Section 9(a) or a judi‘eial determination as

10.

11.

12.

described in Section 9(b), Escrow Agent shall release the Source Code in
accordance with the instructions contained therein. -

Interpleader, In the event that either Company or any Licensee commences an
action in a court of law to compel delivery of the Source Code, the Escrow Agent
is authorized, but not required, to interplead the Source Code into the registry of -
the court and stand fully chscharged from further responsmllxtxes under this
Escrow Agreement. .

Exculpation.

a) The Escrow Agent shall not be obligated or required to examine or inspect
the Source Code or to determine whether the Source Code deposited with
Escrow Agent by Company consists of those items which Company is
obligated to deliver. Escrow Agent shall bear no respon51b1hty
whatsoever to determine the existence, relevance, completeness, currency,
or accu.racy of the Source Code. :

b The Escrow Agent shall not be responsible for any Source Code which is

not clearly identified as such when delivered to the Escrow Agent or
which is not delivered to the Escrow Agent in accordance with this
Agreement

c) The Escrow Agent shall not be obligated or required to inquire as to the
accuracy or truth of any statements made in a Demand Notice,
Termination Notice, or any afﬁdawts issued in response to such Nonees

lgdemmﬁgat;og. Escrow Agent shall not, by reason of its execution of this
Agreement, assumne any responsibility or habxhty for any transaction between
Company and Licensees, other than the performance of its obligations as Escrow
Apgent hereunder. Company hereby agrees to indemnify Escrow Agent, and to
hold it harmless against any loss, liability or expense incumred, including
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attorney’s fees, ansing out of or in connection with its entering into this
Agreement and carrying out its duties hereunder, except to the extent caused
dlrectly by neghgence or bad faxth on the part of the Escrow Agent.

13.  Fees_and Exp_enses= Compa.ny shall pay Escrow Agent the fees set forth in
Exhibit 2. Company shall also reimburse Escrow Agent for all of its expenses

incurred in carrying out its obligations under this Escrow Agreement. .~

14.  Good Faith Reliance. Escrow Agent may act in good faith reliance upon any
instruction, instrurnent, or signature believed in good faith to be genuine, and may
assume that any person purported to give any writing, notice, or instruction in
connection with or relating to this Escrow Agreement has been duly authorized to

do so.

15. Dispute, Any dispute between the parties concerning the interpretation,
construction, validity, scope, performance under, or any other matter pertaining to
this Escrow Agreement, shall be submitted to arbitration by the American
Arbitration Association, according to its rules and regulations then in effect, to be
held in Rochester, New York, and the ruling of the arbitrator shall be final and
binding upon the parties and enforceable in any court of competent jurisdiction.

16. Entire Agreement. This Escrow Agreement, including the Exhibits hereto,
constitutes the entire Agreement between the parties, and shall supersede all
previous comrnunications, representations, understandings and agreements, either
oral or written between the parties with respect to the subject matter hereof.

17.  Notices. All notices and communications hereunder shall be in writing and shall
be deemed to be duly given if sent by registered mail, return receipt requested, or
by recognized overnight carrier, to the following addresses, or such other address

as requested by the respective parties:

In the case of the Company:
Constellation Justice Systems
Attention: Andrew Smith
6780 Pittsford-Palmyra Road
Fairport, New York 14580

In the case of the Escrow Agent:
Boylan, Brown, Code, Fowler, Vigdor & Wilson LLP

2400 Chase Square
Rochester, New York 14604
Attention: Susan Laluk

18.  Governing Law., This Escrow Agreement shall be governed by and construed
according to the laws of the State of New York. ‘
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IN WITNESS WHEREOF, the parties hereto have duly'-exe'cuted this Agreement -
to be effective as of the date first above written.

-,

| Cbnstel?nn Justice Sys s \%\7 -
By: m./\v\) NS \‘Q '
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