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URIGI

Agreement #061-S0311
Amendment 1V

ASSIGNMENT AGREEMENT

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

RECITALS
WHEREAS, Assignor is a party to the Agreement (as defined below); and

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

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

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

(a) Agreement. The term “Agreement” shall mean the September 24, 2002,
Agreement between AtPac, Inc and County of El Dorado, a municipal corpomt\on (*County™)
for software and related services provided to the County Clerk Recorder. The term “Agreement”

shall include any amendments or modifications set forth in Appendix A, attached hereto and
made a part hereof.

(b) Effective Date. “Effective Date”™ shall mean the date of this Assignment.

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

2. The parties agrec to the following facts:

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

(b) AsofMarch 1.2017, the Assignor has transferred to the Assignee all the operating
asscts of the Assignor by virtue of an Agreement of Merger between the Assignor and Assignee.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(1) Assumes under this Assignment; or

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

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

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

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

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

7. Further Assurances. From and afler the date of this Assignment, Assignor and
Assignee agree to do such things, perform such acts, and make, execute, acknowledge and
deliver such documents as may be reasonably necessary or proper and usual 1o complete the
conveyance contemplated by this Assignment or as may be required by County.

8. Insurance Certificates. For this Assignment 1o be effective, Assignee shall provide to
County insurance certificates and endorsements for the identical type and amount of coverage
currently required under the Agreement.

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

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

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

If to Assignor:
Linda Maclam, President
13300 New Airport Road. Suite 101
Auburn, CA 95602
(530) 913-3340.
Hoimnoed

aehim oo

Assignment
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If to Assignee:

Jose Dominguez, President
SouthTech Systems, Inc

4181 Flatrock Drive, Suite 300
Riverside, CA 92505

(951) 354-6104

S LY T L B LTI E T
EANERRINERTE S EEERTA S A TR L M RAEMI R R TE B

If to County:

County of El Dorado

Bill Schultz, Clerk/Recorder/Registrar
360 Fair Lane

Placerville, CA 95667

530-621-5494
bill.schultzi@edcgov.us

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

Assignment.

Assignment
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IN WITNESS WHEREOF, Assignor and Assignee have cach duly executed this Assignment as
of the date first referenced above.

ASSIGNOR ASSIGNEE

AtPac, Inc. South Tech Systems. Inc
13300 New Airport Road, Suite 101 4181 Flatrock Drive, Suite 300
Auburn, CA 95602 Riverside, CA 925035

Brzdheton | LN L

By: Linda Maclam. President Wﬂsa‘ Dominguéz, P

‘uubjcct to Section 12 of this Assignment, County hereby consents o the assignment
described in Sections 2 and 3 of this Assignment.

COUNTY

Recommended by:
Bm Sdmltz.. C lcrlthwrdw Registrar
Clerk/Recorder/Registrar

Approved:
Chairman

Board of Supervisors
County of El Dorado

By

Appendix A: Agreement
Appendix B: Merger Documents

Assignment
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APPENDIX A

Agreement

Assignment
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APPENDIX B

Asset Transfer and Assignment Agreement Verification

Letter from Parties Certifying to the Assignment of the Agreement

Assignment
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APPENDIX A

Agreement

Assignment and Novation
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UGB

CORY

~#- PROGRAM LICENSE AND MAINTENA}QCE AGREEMENT

El Dorado County
Recaorder-Clerk
360 Fair Lane
Placerville, California 85867
Attention, William Schultz
(916) 621-5494 ] (918} 621-2147 /Fax
as

Licensee

and

Puc
16700 lola Way
Grass Valley, California 85949
Altention James P. Maclam
(916) 272-0598 [(916) 272-5098 / Fax
as
Licensor

Recitals
Whereas, it is the desire of the Licenses to acquire a Clerk-Recorder Imaging Information System
[CRus~ | license, (the package) from Licensor, and

Whereas, it is the desire of Licensor to provide the &84~ license to Licensee according to the terms
and conditions setforth in this Agreement, and

Whereas, it is the understanding of the parties that Licensor is providing, for a fee, the EReu~ licensed
software In combination with other products to meet the statad needs of the Licensee.

Now therefore, the parties mutually agree as follows:

1. License.

1.1 Type; Fees.

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

1.2 Package.

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

AP License Agreement Paae 1of6
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EGRus™ License Agreement - El Dorado County, California

C ek AL i
TRy
R L]

1.3 Acceptance; Termination,

This license becomes effective when signed by the Licensor and certified by the Licensee, Licensee
may terminate the license granted by this Agreement upaon ___ 60 days prior written notice to
Licensor. Licensor may terminate the license granted by this Agreement in the event the Licensea fails
to comply with any of the terms and, or conditions of this Agreement upon 60 days prior wrilten notice.

1.4 Package Use. '
The package may only be used, on and in connection with central procassing unit(s) (System) located

at:

360 Fair Lane, Placerville, California 95667
or as they may he fram ltime-to-time moved with the Licensee operations.
Identification of the central processing uni(s) Is included in Attachment A

Unless othanwise identified In this License Agreement or ifs attachments, a separate license Is required
for each computer system upon which the package will be used.

2. Terms and Conditions

2.1 Definitions,
This Agreement incorporates by reference the standard definitions of the computer industry established
by trade  usage or custom to the extent such standard definitions do not contradict the definitions

provided in this Agreement.

2.2 Proprietary Rights; Non-disclosure.

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

protection of Licensor's intellectual property.

2.3 Notice Of Rights.

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

2.4 Notice Of Unauthorized Use.

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

2.5 Reproduction.

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

conditions of this Agreement,

ArDac License Agreement
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CRus™ License Agreement - El Dorado County, California

2.6 Copies; Audit.

Any licensed programs which are provided in machine readable form may be copied, in whole or in part,
in printed machine readable form in sufficient number for use by the Licensee with the designated
central processing unit, for backup purposes, or archive proposes, provided however, that no more than
thrae (3) printed copies will be under any licanse at any one time without the prior wrillen consent of
Licensor. The Licensee agrees to mainlain appropriate records of the number and locations of coples of
the licensed package. The original, and any copies of the Licensed package, in whole or in part, which
are made by the Licensee shall be the property of Licensor. This dees not imply that Licensor owns the
media on which the licensed package are recorded. Licensee agrees to make its facilities available
upon writlen notice for inspection and audit at the cost of Licensor for determination of the number of
copies and, or license locations.

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

2.8 Duty Upon Termination.

Upon expiration or termination of this Agreement, Licensee will return the package to Licensor and all
materials of 2 confidential and, or proprietary nature, as well es any and all copies of the same, and all
property (tangible or intangible) belonging to Licensor; or, will certify to Licensor in writing through the
best efforts of Licensee; and lo the best of Licensee's knowledge, the original and all coples, In whele or
in part, in any form, of the package recelvad under the terms of this Agresment or made in connection
with this Agreement have been destroyed, except that, upon prior written authorization from Licensor,
the Licensee may retain a copy for archive purposes.

2.9 Liens.

Licensee shall keep each and avery em lo which Licensor retains litle free and clear of all claims, liens
and encumbrances except those of Licensor, and any act of Licensee, voluntary or Involuntary,
purporting to create a claim of law or encumbrance on such an item shall be void,

2.10 Insolvency.

I Licensee ceases canducting business in the normal manner, becomes insolvent, either voluntarily or
involuntarily, undertakes or becomes subject to any laws relating to bankrupley, insolvency, or
protection of creditors, this  Agreement shall terminate, except for these items covered by Section(s)
2.2,2.3,24, 2.6, 2.10, and any payment obligations covared by this Agreement. If such termination
occurs, each parly shall retum to the other all confidential, proprietary, and other property (tangible or
intangible). Except that Licensee shall retain the right to use the subject of this license for the then
unexpired term of the license.

2.11 Notice.

All notices, request, demands and other communications called for or contemplated in this Agreement
shall be in writing and shall ke deemed to have been duly given when personally delivered, or four(4)
days after being mailed (the date of the mailing shall count as the first day} by United States cerlified or
registered mail, postage prepald, addressed lo the appropriate parly at the first above mentioned
address or such other address as the parties may designate by written notice in the manner described
above,

2.12 Assignability.

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

#¢Pac License Agreement
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CREus™ License Agreement - El Dorado County, California

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

2,13 Taxes.

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

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

transporiation.

2.15 Arbitration.
Deleted by agreement of the parties.

2.16 Attorney’s Fees.

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

2.17 Injunctive Relief.

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

2.18 Warranty.

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

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

4Pz License Agreement
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ERus™ License Agreement - El Dorado County, California

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

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

SOME STATES DO NOT ALLOW THE LIMITATION OR EXCLUSION
OF LIABILITY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES
SO THE STATED LIMITATION OR EXCLUSION MAY NOT APPLY TO

Yau.

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

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

or omission.

2.20 Limitations of Actions,
No action, regardless of form, arising oul of this Agreement may be brought by either party more than
one (1) year after  the cause has arisen. ‘

2.21 Integration.

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

Licensee.

2.22 Governing Law.
This Agreement shall be governed by the laws of the State of California. If any pan of this Agreement is
found to be illegal or unenforceable, that part alone shall be deemed stricken; the remainder of the

Agreement will still be in full force and effect,

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

#APae License Agreement
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CRus™ License Agreement - El Dorado County, California

IN WITNESS WHEREOF, the parties have executed this Agreement as of the year and date below-

indicated in the County of Nevada, Stale of California.

Licensee
El Dorade County
RecorderClerk
360 Fair Lane
Placerville, California §5667
Attention, William Schultz

(szm / (916) 621-%

9/04/02.

William Schultz, Recorder-Clerk 7

Approved as to Form:

BY% Loyt ;‘7&«\/»%:-»»

Date

G 2O

Repuly-County-Sounsel

Prrrcirme €540

NN

Rty 7

Date

Ry 4, 2002,

David A. Solayxg, Chairman,
Board of Supe i sors

Licensor

AePne

16700 lola Way

Grass Valley, California 85848
Attention James P. Maclam
{916) 272-0596

(9186} 272-6898 ] Fax
A el

i"ﬁ‘?sn DIXIE L. FOOTE, Clerk

ot the Board of Supervisors

oy 4 /’7/)63&/%'&5 797 Zh‘:&CLJ/

%’W 2

ot

dmedP. Ma
Jdmad'P. Maclam, as President

AePac License Agreement

Date
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" ATTACHMENT A
& LICENSE AGREEMENT

Effective Date: October 1, 2002

This Is an dentiied attachment to the £8™Licenss Agreement (License) by and hetween

Licensee:
El Dorado County
Recorder-Clerk
360 Falr Lane
Placeville, Califomia 95667
Attention: Willlam Schultz
(530) 621-5494/ (530) 621-2147 (fax)

Licensor:
7P
10113 Alta Slerra Drive
Suite 102
Grass Valley, Califernla 95949
Altention: James P, Maclam
(800) 845-7518/ (530) 272-0598 (fax) - :

d
{. Term.

Theterm of the License shall be five (5) calendar years from the date of the License unless

otherwise terminated by theterms of the License, mutual written agreementof the parles,
intentlanal act of the t_.icensee to notappropriate funds for the License from year-lo-year.

2. Fees. Annual Fee(s). o B
The annual Support fes shall be as billows:

Software Praduct{Support] Annual Maint, Cost Sales Tax Tolal
CRiis™ (Site) : $10.000.00 $75000 | 510,750.00
CQOCS Licenss Fes $2.266.00 16988 | $2434.88

Additional identified senice fees shall be as follows: ; :
Addltlonal Service Hours | RateHour Extended Traveliliving Sales Total
Cost Exparse Tax

Trzvel and Per Diems 0 135.00 0 Y 0.08
On-Site Training 0 135.00 0 1] 0 0.00
AnalysisiConsulting g 135.00 0 0 Q 0.00
Cenversion 0 135.00 0 0 4] 0.00

Attachment A

Service Fees, File Conversion, File Recovery, Implementation, Training, and Qther Feas,
Service fees, unidentified file conversions, unidentified implementations, installation, training
and other fees are provided on 2n invoiced basis. These fee amounts shall be Identified in the
License Servica Orders, which shall be made a part of the Agreement. License Service Order
Invoices are due and payabls when presented, unless otherwise stated on the Licensor's

invoice. These fees shall be an houry fes for services not otherwise defined at the rate of one
hundred thitty-five dollars ($135.00) per man hour, Materials are invoiced at costplus eighteen
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CRus~ License Agreement, El Dorado County, California

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

3, Computer Serial Number & ldentification.
CRus is licensed to run on the computer central processing unit(s) with a serial number(s) of

8D

and is/are generally known as
RecorderSystem

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

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

4, ERus Products & Services Functional Descriptions

For the below-identified included modules »4Pae provides the following services:

+ Telephonic response lo initial problem or procedural call from Licensee shall be
within one (1) hour of notification to Licensor office or Licensor on-call parsonnel,

+ Diakin modem problem and procedural support from Licensar personnel shall be
provided to Licensee identified computer(s).

« Electronic problem reporting shall be from the application software module CRus
CSR.

+ Licensor and Licensee personnel shall coordinate problem escatation from initial
telephone and dial-in support to on-site support. Fees for on-site support shall be
determined prior to the dispatch of Licensor personnel and agreed to by authorized
representatives of both parties.

+» Revisions and Releases of @Ri™ application software will be coordinated
between Licensor and Licensee personnel. The procedure for such revisions and
releases as they oceur from time-to-time shall be for the initial implementation in the
identified “test” system with implementation into the “production” system as agreed
to by the partles.

» Training shall be provided, for the identified fees, at the Licensor training facilities
or at Licenses site, as agreed to by Licensor and Licensee, from time-to-time.

+ Custom programming and consulting services shall be provided for the Licensee,
for the fees indicated, and as agreed to by the Licensor and Licensee, in writing,
from time-to-time.

&8 goftware modules, materials and services Included with this License:

CQCS Database Software Lic, Maint
Cashieting /0™

PC Terminal Emulation (CQCS)
Vital Records GRus™

Real Property Records Cus™
Imaging GRum™

Attachment A
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CRus~ License Agreement, El Dorado County, California

Executed:
This Attachment A to the €& License Agreement is executed on the dales indicated by the
below named parties, In Nevada County, California.

Licensee
E! Dorado County
Recorder-Clerk
360 Fair Lane
Placesville, California 95667
Attention: Willlam Schultz
(530) 621-5494 / (530) 621-2147 (fax)

_m@z ?/2 /«"MZ-

Willlam Schultz, Recorder-Clerk Data
Contract Administrator

Approved:

\X\\\\m v@;m b )34, AG07

David A. Sclaw,, / Date
Board of Superwsors. ‘Licensee

st Bt Al ity (Vere Lot 24 0rp,

Attest: Dixue-J Foot, Clerk of the Board g Supew!ors " Date

Licensor
AP
10113 Alta Sierra Drive
Suite 102
Grass Valley, California 85948
{800) B45-7518 / (530) 272-0598 (fax)

7// AT

Jé‘n% P, Madam, as President Date

Attachment A
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. ATTACHMENTE
EL DORADO COUNTY INSURANCE REQUIREMENTS

Effective Date: October 1, 2002

' Tis Is an identified attachment to the CRum License Agreement (;..fcense) by and béh.Veen

Licensee:
El Dorado County
Recorder-Clerk
o 360 Fair Lane
Placerville, California 95667
. Altention: William Schultz
(530) 621-5494 / (530} 621-2147 {fax)

o

Licensorn -
FPas
10113 Alta Sterra Drive
Suits 102 :
Grass Vallsy, California 95949
Allention: James P. Maclam

(800) 845-75187 (530) 272-0598 {fax)
k]

Insurance:

Licensor shall provide'proef of a pelcy of insursnca satlsfaclory to the El Dorado Counly Risk Manager
and decurmentation svidencing that Ucensormalntains insurance that meets the fellawing requirements:

1.1 Full Workers' C:ampensaiicﬁ and Employers” Liability Insurancs covering all employaes of
Licensor 23 required bylawin the State of Cilifomia, ‘ '

1.2 Cammercial General Liability Insurance of not less than $500,00000 {five hundred thousand
dolars)cembined shgle limk per ocourrence for bodily Injury and property damage,

1.3 Autorniobile Liability Insurance of nel less than $500,000.00 (five hundred lhousard doflars) is
required In the event mator vehides are used by the Ucensorin the perfornance of the Agreement.

1.4 In the event Licenser Is a lcersad professicnal, and Is performing professional seices under this
Agreemert, professionzl liability (for exarmnple, malpracice Insurance) is_required with & limit of
liaity or not less than §1,000,000.00 (cne million dollars) per occurrence, For the purposes
hereof, Professional Liability is not required. .

1.8 Licensor shall umish a certiicate ofinsurarce satisfactory to the EI Dorado County Risk Manzger as
evidence that the insurance requredabove & being mainkined. .

Attachment B .
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CEus~ License Agreement, El Dorado County, California

1.6 The insurance will be issued by an insurance company acceplable to the Risk Management
Division, or be provided through partial or total sef-insurance likewise acceptable to the Risk
Management Division,

1.7 Licensor agrees that the insurance required above shall be In effect at all times during the temn of
this Agreement, In the event said insurance coverage expires at any time or times during the term of
this Agreement, Licensor agrees to provide at 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 Licensor
agrees that no work or services shall be performed prior lo the giving of such approval, In the event
the Licensor fails to keep in effect at all times insurance coverage as herein provided, County may,
In addition to any cther remedies it may have, terminate this Agreement upon the occurrerce of
such event.

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

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

1.8.2 The County of El Dorado, its officers, officials. employees, and volunteers are included as
additional insured, but only insofar as the operations under this Agresment are
concerned.  This provision shall apply to all liablity policies except workers'
compensation and professional liability insurance policies.

1.9 The Licensor's insurance coverage shall be primary insurance as respects the County, its officers,
officials, employees and volunteers. Any insurance or seli-insurance maintained by the County, its
officers, ofiicials employees and volunteers shall be excess of the Licensor’s insurance and shall not

contribute with it.

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

expenses.

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

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

1.13 Licensor's obligations shall not be limited by the foregoing insurance requirements and shall survive
expiration of this Agreemenl.

1.141n the event Licensor cannot provide an occurrence policy, Licensor shall provide insurance
covering claims made as a result of performance of this Agreement for not less than three {3) years
following completion of performance of this Agreement.

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

Attachment B
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C®usm License Agreement, El Dorado County, California

Executed:
This Attachment B to the &&uan License Agreement is executed on the dates indicated
by the below named parlies, in Nevada County, California.

Licensee
El Dorado County
Recorder-Clerk
360 FairLans
Placerville, California 95667
Attention: William Schultz
(530) 621-5494 [ (530) 621-2147 (fax)

(et /@% %/ZM,Z

William Schultz, Recorder-Clerk Date
Contract Administrator

Approved:

\5\\&\\») mézzf 2] P, F0DZ,

David A..Solaro, {ixg Date
Board of Supervisors, “L! ensee

st G/J1LEEE (’z,m,’u/ém \42&72’/7&/%&%&70&31

Attest: DleeJL Foot, Clerk of the Board of Supe ISOI’S

Licensor
P
10113 Alta Sierra Drive
Suite 102
Grass Valley, California 95949
(800) 845-7518 / (530) 272-0598 (fax)

/f//// y/({,l ,a_,/’ {7 %2(’3” 2.

James P Maclam, as President Date

Attachment B
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ATTACHMENT ¢
EL DORADO COUNTY YEAR 2000 COMPLIANCE

Effective Date: October 1, 2002

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

Llcenses:
El Dorado County
Recorder-Clerk
. S60Farlane
Placevills, Cdlifomia 95667
Attention; William Schultz
(530) 621-5484/ (530)621-2147 (fax)

L.icensor: . ,
rtPac
10113 Alta Slema Drive
Suite 102
Grass Valley, California 95949
Attention: James P. Maclam
(800) 845-7518/ (530) 272-0598 (fax)

w

Year 2000 Compliance;

Vendor agrees that hardware and sofware developed, distributed, Installed,
programmed or employed as a result of this arder will comply with ISO 9000 date format
to correctly manipulate and present date-sensitive data, If such hardware is previously
certified by the Vendor for use with the licensed application. - -

Upon delivery of product . and theieaﬁer, the date and date logic componenst shall
effectively and efficiently operate withaut using a four digit year.

Upon written notification by the County of any hardware or software failure to comply
with ISO 9000 date format, Vendar will replace or correct the failing compongnt with
compliant hardware or software immediately, at no cost to the County, except in the
event that the hardware or software has been augmented, medified, enhanced, or
aftered by the County.

ADMINISTRATOR: The County Officer with responsibility for administering this
Agreement is William Schultz, Recorder-Clerk, or successor.
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CRusw License Agreement, El Dorado County, California

Executed:
This Aftachment C to the €&z License Agreement is executed on the dates indicated

by the below named parties, in Nevada County, California.

Licensee
El Dorado County
Recorder-Clerk
380 Fair Lane
Placerville, California 95667
Attention: William Schultz
(530) 621-5494 / (530) 621-2147 (fax)

WJ%M ey orez

William Schultz, Recorder-Cl Date
Contract Administrator

Approved:

\5\\%\& /f) @’ﬁ,r;z/}f’/s) A9, 402

David A Suhso¢ (,'.‘t rmnary Date
Board of Supervisors, “Licensee"

/97 Wr"(/xa’f’ LN ek C’wm/f!wﬁ/ \/é&z?i b ) 44 200>

Attes Dixie L. Foot Clerk of (ée Board of Subervisors Date

Licensor
e
10113 Alta Sierra Drive
Suite 102
Grass Valley, Celifornia 85948
(800) 845-7518 / (530) 272-0598 (fax)

Y it
gyés P. Maclam, as Prasident Date

Attachment C
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ATTACHMENTD
EL DORADO COUNTY FISCAL CONSIDERATIONS

Effective Date: July 01, 2002

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

Licensee;
El Darado County

Recorder-Clerk
360 Fair Lane
Placerville, California 95667
Aftention: William Schuliz
(530) 621-5494 [ (530) 621-2147 (fax)

Licensor:
44 Pac
10113 Alta Sierra Drive
Suite 102
Grass Valley, California 95948
Attention: James P. Maclam
(800) 845-7518 / (530) 272-0598 {fax)

Fiscal Considerations:

The parties to this Agreement recognize and acknowledge that County is apolitical subdivision
of the State of California. As such, El Dorado County is subject to the provisions of Article 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 a proposed budget prior to a given fiscal year, but that the final adoption of a budget
does not occur until after the beginning of the fiscal year.

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

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

Attachment D Page 1 of 2
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ERuem License Agreement, El Dorado Gounty, California

Executed:
This Attachment D to the &®un, License Agreement is executed on the dates indicated
by the below named parties, in Nevada County, California.

Licensee
El Dorado County
Recorder-Clerk
360 Fair Lane
Placerville, California 95667
Attention: William Schuitz
(530) 621-5494 / (530) 621-2147 (fax)

WJ%//%% | 2%5/@/;

William Schultz, Recorder—C!er Date
Cantract Administrator

Approved:

\B\\\\\m& y@f/pﬁm/%&) 44, 2005

David A. Solaz:o, ( Date
Board of Supervisors, “Ltcensee

‘T/]/Wé I ﬁ% /Ua/,&dw ok, ﬂﬁwé&y Y, S0

Attest Dixie L. Foot, Clerk of the BOard of Supervssors Date

Licensor
10113 Alta Sierra Drive
Suite 102
Grass Valley, California 95948
(800) 845-7518 / (530) 272-0598 (fax)

A2 VL

Jamés P. Maclam, as President Date

Attachment D Page 2 0of 2
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ORIGINAL

&2~ PROGRAM LICENSE AND MAINTENANCE AGREEMENT

El Dorado County
Recorder-Clerk
360 Fair Lane
Placerville, California 95667
Attention, William Schuitz
(816) 621-5494 / (916) 621-2147 /Fax
as

Licensee

and

AP
16700 lola Way
Grass Valley, California 85849
Attention James P, Maclam
(916) 272-0596 [(916) 272-5098 / Fax
as
Licensor

Recitals
Whereas, it is the desire of the Licensee to acquire a Clerk-Recorder Imaging Information System
[E&ea~ | license, (the package) from Licensor, and

Whereas, itis the desire of Licensor to provide the &€&z~ license to Licensee according to the terms
and conditions setforth in this Agreement, and

Whereas, it is the understanding of the parties that Licensor is providing, for a fee, the &€&~ licensed
software in combination with other products to meet the stated needs of the Licensee.

Now therefore, the parties mutually agree as follows:

1. License.

1.1 Type; Fees,

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

1.2 Package.

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

A¢Pac License Agreement
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C&R4s” License Agreement - El Dorado County, California

1.3 Acceptance; Termination.

This license becomes effective when signed by the Licensor and certified by the Licensee. Licensee
may terminate the license granted by this Agreement upon ___60 days prior written notice to
Licensor. Licensor may terminate the license granted by this Agreement in the event the Licensee fails
to comply with any of the terms and, or conditions of this Agreement upon 60 days prior written notice.

1.4 Package Use.

The package may only be used, on and in connection with central pracessing unit(s) (System) located
at.

360 Fair Lane, Placerville, California 95667
or as they may be from time-to-time moved with the Licensee operations.
Identification of the central processing unit(s) is included in Attachment A.

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

2. Terms and Conditions

2.1 Definitions.

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

2.2 Proprietary Rights; Non-disclosure.

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

2.3 Notice Of Rights.

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

2.4 Notice Of Unauthorized Use.

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

2.5 Reproduction.

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

ArPac License Agreement
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2.6 Copies; Audit.

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

2.7 Default.

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

2.8 Duty Upon Termination.

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

2.9 Liens.

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

2.10 Insolvency.

If Licensee ceases conducting business in the normal manner, becomes insolvent, either voluntarily or
involuntarily, undertakes or becomes subject to any laws relating to bankruptcy, insolvency, or
protection of creditors, this Agreement shall terminate, except for thesa Items covered by Section(s)
22,23, 24,286, 2.10, and any payment obligations covered by this Agreement. If such termination
occurs, each party shall return to the other all confidential, proprietary, and other property (tangible or
intangible). Except that Licensee shall retain the right to use the subject of this license for the then
unexpired term of the license.

2.11 Notice.

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

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

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

2.13 Taxes.

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

2.14 Delays.

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

2.15 Arbitration.
Deleted by agreement of the parties.

2.16 Attorney's Fees.

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

2.17 Injunctive Relief.

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

2.18 Warranty.

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

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

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

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

SOME STATES DO NOT ALLOW THE LIMITATION OR EXCLUSION
OF LIABILITY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES
SO THE STATED LIMITATION OR EXCLUSION MAY NOT APPLY TO
YOu.

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

2.19 Waiver.

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

2.20 Limitations of Actions.
No action, regardiess of form, arising out of this Agreement may be brought by either party more than
one (1) year after  the cause has arisen.

2.21 Integration.

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

2.22 Governing Law.

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

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

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

Licensee
El Dorado County
Recorder-Clerk
360 Fair Lane
Placerville, California 85667
Attention, William Schuitz

(Z&j1~5494 [ (916) 621-2147 JFyx
N, = 704/02.

william Schultz, Recorder-Clerk 7 Date

Approved as to Form:
By S ~7 - .

YA ety I by DR
Reputy-Gounty-Gounsel: Date

P €l Fire ¢E5AL Ar ALps 7

Approved:

M}f?{/&@& ) 9% A0

David A. Solakxp, Chairman,
Board of Superwisors

Licensor

AHPac
16700 lola Way

T: DIXIE L. FOOTE, Clerk
of the Board of Supemsor«

%ﬂuﬁé Z&ﬁ%f

Grass Valley, California 95949 5,J JH- 0
Attention James P, Maclam
{9186) 272-0596
(916) 272-6098 ) Fax ,
/ J/ ﬂ{/ ng ’7///2’/(/70 =

m P Maclam as President

'\.
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ATTACHMENT A
&~ LICENSE AGREEMENT

Effective Date: October 1, 2002

This Is anidentiied attachment to the EZ License Agreement (License) by and between

Licensee;
El Dorads County
Recorder-Clerk
” 360 Fair Lane
Plecerville, California 956867
Attention: William Schultz
(530) 621-5494/ (530)621-2147 (fax)

Licensor:
1Pae
10113 Alta Sierra Drive
Suite 102
Grass Valley, California 95949
Attention: James P. Maclam
(800) 845-75181 (530) 272-0598 (fax) -

-
1. Term.

Theterm of the License shall be five (5) calendar years from the date of the License unless

otherwise terminated by the terms of the License, mutual written agreementof the parties,
intentional act of the Licensee to notappropriate funds for the License from yearto-year,

2. Fees. Annual Fee(s), : o
The annual Support fee shall be as follows:

Software Product {Support] Annual Maint. Cost Sales Tax

: Total
CRiis™ (Site) ‘ $10.000.00 $75000 | $10.750.00
CQCS Licenss Fee $2.265.00 16988 | $2.434.88

Additional identified senice fees shal be as follows: -
Additional Service Hours RateMour Extended Travel/Living Sales Tolai
Cost Expenso Tax

Travel and Per Diems 0 135.00 . 0 0 0.00
On-Site Training Q 135.00 0 0 Q 0.0¢
Analysis/Consulting { 135.00 0 ] 0 0.0¢
Canversion 0 135.00 0 Y O 0.0¢0

Service Fees, File Conversion, File Recovery, Implementation, Training, and Other Fess.
Service fees, unidentified file conversions, unidentified impiementations, instailation, training
and otherfees are provided on an invoiced basis. These fee amounts shall be identified in the

License Service Orders, which shall be made a part of the Agreement. License Service Order

Invoices are due and payabls when presented, unless otherwise stated on the Licensor's

invaice.  These fees shall be an houiry fee for services not otherwise defined at the rate of one
hundred thirty-five dollars ($135.00) per man hour. Materials are invoiced at costplus eighteen
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percent (18%). All fees are exclusive of any and all sales taxes, business license, and permit
fees.

3. Computer Serial Number & ldentification.
E&us™ s licensed to run on the computer central processing unit{s) with a serial number(s) of

TBD
and isfare generally known as

RecorderSystem

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

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

4. E&re™ Products & Services Functional Descriptions
For the below-identified included modules APae provides the following services:

+ Telephonic response to initial problem or procedural call from Licensee shall be
within one (1) hour of notification to Licensor office or Licensor on-call personnel.

¢ Dial-in modem problem and procedural suppaort from Licensor personne] shall be
provided (o Licensee identified computer(s).

= Electronic problem reporting shall be from the application software module &
CSR.

+ Licensor and Licensee personnel shall coordinate problem escalation from initial
telephone and dial-in support to on-site support. Fees for on-site support shall be
determined prior to the dispatch of Licensor personnel and agreed to by authorized
representatives of both parties.

..+ Revisions and Releases of @&«™ application software will be coordinated
between Licensor and Licensee personnel. The procedure for such revisions and
releases as they occur from time-to-time shall be for the initial implementation in the
identified “test” system with implementation into the "production” system as agreed
to by the parties.

« Training shall be provided, for the identified fees, at the Licensor training facilities
or at Licenses sile, as agreed to by Licensor and Licensee, from time-to-time,

o Custom programming and consulting services shall be provided for the Licensee,
for the fees indicated, and as agreed to by the Licensor and Licensee, in writing,
from time-to-time.

ERue™ software modules, materials and services included with this License:

CQCS Database Software Lic, Maint
Cashiering E&ue™

PC Terminal Emulation (CQCS)
Vital Records E&zue™

Real Property Records &&u™
Imaging ERue™

Attachment A
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CRue~ License Agreement, El Dorado County, California

Executed:

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

Licensee
El Dorado County
Recorder-Clerk
360 Fair Lane
Placerville, California 95667
Attention: Willlam Schuitz
(530) 621-5494 / (530) 621-2147 (fax)

,ét/ﬁ/f/_;”wmf/ //%\ ?/2 L0

7
William Schultz, Recorder-Clark Date
Confract Administrator

Approved:

\B\\\\\\m ijm’é&w A4, 4007

" David A. Sol.:uo, el rmar / Date
Board of Supervssors “Llcensee

Wmm ot BNtk f et (Vo ko dmﬂm 24 J00

Attest DmeJ Foot, Clerk of the Boardgmperv ors Date

Licensor
HAePac
10113 Alta Sierra Drive
Suite 102
Grass Valley, California 85949
(800) 845-7518 / (530) 272-0598 (fax)

el =/ 2

P Maclam, as President Date
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. ATTACHMENTB -~
EL DORADO COUNTY INSURANCE REQUIREMENTS

Effective Date: October 1, 2002

. This Is an identified attachment to the @Ry License Agreement (i.f'cense) by and b;etween

Licensee;
El Dorado County
Recorder-Clerk
e 360 Fair Lane
Placerville, California 95667
. Attention: William Schultz
(530) 621-5494 7 (530) 621-2147 (fax)

Licenson o

' r5Pac
10113 Alta Sierra Drive
Suite 102 :

Grass Valley, California 95049
Attention: James P. Maclarm
(B00) 845-75187 (530) 272-0598 (fax)

4

Insurance;

Licensor shall provide proof of 2 policy of insurance satlsfaclory to the Bl Dorado Caunty Risk Manager
and decumentation evidencing that Ucensormalintains insurance that meets the following requirements:

1.1 Full Workers' Compensation and Employers’ Liahility Inisurance covering all employees of
Licensor as required bylawin the Slate of Cafifc;nia. ‘ *

1.2 Commercial General Liability Insurancs of not less than $500,000.00 (five hundred thousand
dofiars) combired single limjt Perocourrence for bodily injury and property damage, :

1.3 Autornoblle Liabillty hsurance of not less than $500,000.00 (five hundred thousamd dellars) is
required In the event metor vehides are ysed by the Licensorin the performance of the Agreement.

1.4 In the event Licensor Is a leensed professional, and is performning professional senvices under this
Agreement, professional liability (for example, malpractice insurance) Is required with a limit of
liabiity or not less than $1,000,000.00 (one mition dollars) per occurrence, For the purposes
hereof, Professional Liability is not required. : R

1.5 Licensor shall fumish a certficats ofinsurance satisfactory to the EI Dorado County Risk Manager as
evidence that the Insurance required abeve is being maintained. , -

AttachmentB ,
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ATTACHMENT C
EL DORADO COUNTY YEAR 2000 COMPLIANCE

Effective Date: October 1, 2002

This is an Identified attachment to the CReny Llcense Agreement (License) by and between

Licenses;
El Derado County
Recorder-Clerk
. 360FdrLane
Placerville, California 95667
Altention: William Schuitz
(530) 821-5494/ (530)621-2147 (fax)

Licensor: )
;4»::{’&
10113 Alta Sierra Drive
: Suite 102
Grass Valley, California 95949
Attention: James P. Maclam
(800) 845-7518/ (530) 272-0598 (fax)

™

Year 2000 Compliance:

Vendor agrees that hardware and software developed, ' distributed, installed,
programmed or employed as a result of this order will comply with ISO 9000 date format
to correctly manipulate and present date-sensitive data, if such hardware is previously
certified by the Vendor for use with the licensed application. .

Upon delivery of product. and thei'eaﬁer, the date and date logic componenet shall
effectively and efficiently operate withaut using a four digit year.

Upon written notification by the Countty of any hardware or software failure to comply
with ISO 9000 date format, Vendor will replace or correct the failing companent with
compliant hardware or software immediately, at no cost to the County, except in the
event that the hardware or software has been augmented, medified, enhanced, or
altered by the County. ‘ :

ADMINISIRAIOR: The County Officer with responsibility for administering this
Agreement is Williem Schultz, Recorder-Clerk, or successor.
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CRia~ License Agreement, El Dorado County, California

Executed:
This Attachment B to the €&«ew License Agreement is executed on the dates indicated
by the below named parties, in Nevada County, California.

Licensee
El Dorado County
Recorder-Clerk
360 Fair Lane
Placerville, California 95667
Attention: William Schultz
(530) 621-5494 / (530) 621-2147 (fax)

%:A%z

William Schultz, Recorder-Clerk / Date
Contract Administrator

Approved:

\ B\\&\\w x@di pafser) 4, F002,

David A..Solavo, t"ﬁx:man Date
Board of Supervisors, “Licenseg”

Dot B7)IEE STy Qﬁﬂi’u%iﬁ aﬂWL ks A STOL

Attest: Dixie’l.. Foot, Clerk of the Board of Supet(asors Date

Licensor
APac
10113 Alta Sierra Drive
Suite 102
Grass Valley, California 95949
(800) 845-7518 / (530) 272-0598 (fax)

i 7 %2@'2,
Jé«/gzZs, P. Maclam, as President Date

Attachment B
Page 3 ¢
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ATTACHMENTD
EL DORADO COUNTY FISCAL CONSIDERATIONS

Effective Date: July 01, 2002

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

Licensee:
El Dorado County
Recorder-Clerk
360 Fair Lane
Placervilie, California 85667
Altention: William Schultz
(530) 621-5494 / (630) 621-2147 (fax)

Licensor;
AtPac
10113 Alta Slerra Drive
Suite 102
Grass Valley, California 95949
Attention: James P. Maclam
(800) 845-7518/ (530) 272-0598 (fax)

Fiscal Cbnsideraticns:

The parties to this Agreement recognize and acknowledge that County is apolitical subdivision
of the State of California. As such, El Dorado County is subject to the provisions of Article 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 a proposed budget prior to a given fiscal year, but that the final adoption of a budget
does not occur until after the beginning of the fiscal year.

Notwithstanding any other provision of this Agreement to the contrary, County shall give notice
of 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 for Recorder-Clerk systems. Such
notice shall become effective upon the adoption of a final budget, which does not provide
funding for this Agreement. Upon the effective date of such notice, this Agreement shall be
automatically terminated and County released from any further Hiability 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 confracted to be performed, pursuant to this paragreph in the sole
discretion of the County, this Agreement may be deemed to be cancelled in its entirety subject
to payment for services performed prior to cancellation.

Attachment D Pade 10of 2
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EZue~ License Agreement, El Dorado County, California

Executed:

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

Licensee
El Dorado County
Recorder-Clerk
360 Fair Lane
Placerville, California 95667
Altention: Willlam Schultz
(530) 621-5484 / (530) 621-2147 (fax)

W%w/é{/% %«f/mﬂ,

William Schultz, Recorder~Clerk/ Date
Contract Administrator

Approved:

\B\\Q\\\ v@ﬁﬁ?f%ﬁ)ﬁ% 005,

David A. Solazro, ¢ :ucman Date
Board of Supervisors, “Licensee

@7@%@% & @W@ WCZ& s %Zﬂ@ nesy Y, s

A’rtest Dixie L. Foot, Clerk of the Board of Supemsors Date

Licensor
AePre
10113 Alta Sierra Drive
Suite 102
Grass Valley, California 95949
(800) 845-7518 7 (530) 272-0598 (fax)

AW oD Yl kb

Jé/ s P. Maclam, as President Date

Attachment D Page 2 of 2

18-1268 A 39 of 76



G~ License Agreement, El Dorado County, California

Executed:
This Attachment C to the €R4amw License Agreement is executed on the dates indicated
by the below named parties, in Nevada County, California.

Licensee
El Dorado County
Recorder-Clerk
360 Fair Lane
Placerville, California 85667
Attention; William Schuitz
(630) 621-5494 / (530) 621-2147 {fax)

g a Lo

William Schultz, Recorder—Cié{ Date
Contract Administrator

Approved:

\3\\\1\@ \Xwﬁf nlrir) 89 M08

David A. Sola,_o, C.ha Suman Date
Board of Supervisors, “Licensee”

Dpsgancttleely Ky Werkt) \A’Wmﬂw 44 200>

Atteslj Dixie L. Foot, Clerk of %e Board of Sugarwscrs ‘ Date

Licensor
ArPac
10113 Alta Sierra Drive
Suite 102
Grass Valley, California 95949
(800) 845-7518 / (530) 272-0598 (fax)

es P. Maclam, as President Date

Attachment C
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ORIGINAL

El Dorado County Recorder-Clerk
Rus™ LICENSE AGREEMENT

AGREEMENT #061-S0311
AMENDMENT I

WHEREAS:

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

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

C. The parties desire to amend the Agreement to provide for an upward adjustment in annual
Cyberscience (CQCS) tool set fees while locking in said rates for 2 longer teemy; and

D. The parties desire to amend the Agreement to provide for additional annual maintenance services,
NOW, THEREFORE, IT IS AGREED by the partics as follows:

I. Ttem 1, onPage | of Attachment A, marked “Term”, shall be amended to state: The term of the
License shall terminate on September 30, 2012, unless otherwise terminated by the terms of the
License, mutual written agreement of the parties, intentional act of the Licensee to not appropriate
funds for the License term from year-to-year.

2. Ttem 2, on Page | of Attachment A, marked “Fees. Annual Fee(s)”", annual License fee for CQCS
shall be amended to two thousand eight hundred twenty one dollars and eighty eight cents ($2,821.88)
as set forth in Table | below and incorporated herein (includes sales tax).

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

Table 1 - Summary Fee Schedule:

Sottware Product {Support) Annual Maint, Cost Sales Tax Total
@R ™ Site License $ 10,000.00 | $ 750.00 | $10,750.00
CQCS License Fee 3 26250018 196.88 | § 2,821.88
E-Lien Annual Maintenance $ 1,000.00 | § 75.00 1 $ 1,075.00
Total Annual License $14,646,88

Except for the amendments sct forth herein, all other terms and conditions of the Contract #061-
S0311, including attachments A, B, C and D thereto, shall remain unchanged, and will continue to
remain in full force and effect.

1of”
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Requesting Contract Administrator:

By éi%md ?’/ / 27

William E. Schultz, Recorder=Clerk

IN WITNESS WHEREOF, the parties hereto have executed this First Amendment to that Agreement
for Services #061-30311 on the dates indicated below, the Iatest of which shall be deemed to be the
effective date of this Amendment.

-~-COUNTYOFELDORADO--

ated: __ /) /615/5?’/0 7

P T

Chairman
Board of Supervisors
“County”

By:

ATTEST:
Cindy Keck, Clerk
of the Board of Supervisors

By: WM 4 O:L/ -’3/5’ Z
eputy Cler

~~CONTRACTOR--
Dated: ?/ / g'/ W
ATPAC,
A CALIFORNIA CORPORATION
By: M M_——-——"—’"
Kirk Weir
President
“C ntractor”

By: %/7’1//{(,/ 7 a4

Corpora:e Secretary

Dated: @”/ 7 "(,/) 7
2o0f2
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EL Dorado Recorder-Clerk
CRiue™ LICENSE AGREEMENT

AGREEMENT #061-50311
AMENDMENT fi

WHEREAS:

A. The County of El Dorado and AtPac, (‘the parties"), entered into the g=a™ License
Agreement, including Attachments A, B, C, and D thereto, executed by the El Dorado
County Board of Supervisors as Licensee on September 24, 2002, with an effective date of
Ogctober 1, 2002, incorporated herein and made pari hereof; and

B. The parties exscuted the First Amendment to that Agreement for Services #061-30311
effective Oclober 2, 2007, incorporated herein and made part hereof, and

C. The paries desire to amend the Agreement a second time to comply with State mandates
approved by law pursuant to AB1168 requirements that are set forth in Government Code
section 27301, Civil Code section 1798.1 and other statutes; and

D. The parties desire to amend the Agreement to provide for licensing of additional CRiis
modules to support hosting (OldBook Library™) and redaction (I.D. Shield™) of electronic
images to improve service to County citizens and comply with the provisions of AB1168; and

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

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

NOW, THEREFORE, IT |S AGREED by the parties as follows:

1. Item 2, on Page 1 of Attachment A, marked “Fees. Annual Fee(s)" shall be amended to
include “Exhibit 2" (ID Shield™ and Redaction Services) in the amount of cne hundred
sixty-seven thousand six hundred thirty-two dollars ($167,632.00) is incorporated herein and
made part by reference hereof, and

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

3. item 2, on Page 1 of Attachment A, marked “Fees. Annual Fee(s)" shall be amended to
include “Exhibit 4" (OldBook Library™ module and associaled License Service Order
2008-001) in the amount of five thousand eight hundred ninety-eight dollars and seventy-five
cents ($5,898,75) is incorporated herein and made part by reference hereof; and

4. ltem 2,18 Warranty on page 4 of the Z2s™ License Agreement shall be amended to
include: Licensor warrants that the package will operate in all material aspects in conformity
with applicable manuals.

10f3
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5. Item 4, on Page 2 of Attachment A, marked "Z22™ Products & Services Functional
Descriptions, Telephonic response, shall be amended to include: Telephonic access is
available during Licensor office hours of 8:00 a.m. PST Monday through Friday (excluding
certain holidays). Licensor and Licensee will arrange for on-call telephonic access outside
of normal business hours,

The amended total not to exceed {NTE) amount of this Agresment will be six hundred
thousand dollars ($600,000.00), calculated as follows: Original Agreement $80,238.85 add
Amendment | $88,400.21, add Amendment |l request Exhibit 2 $167,632.00, Exhibit 3
$251,774.40, Exhibit 4 $5,898.75, plus an additional $6,055.79 for possible costs as the billing
rates identified herein are estimated only and may Increase as the total number of records to
convert is unknown. The total amount of this Agreement shall not exceed the total amount of
funding available within the depariment's approved budget. Projects will be approved by the
Recorder-Clerk and invoiced upon completion. For services provided herein, County agrees to pay
Contractor monthly in arrears and within thirty (30) days following the County’s receipt and
approval of itemized invoice(s) identifying services rendered,

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

Section 2778.

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

Except for the amendments set forth herein, all other terms and conditions of the Contract
#061-S0311, including attachments A, B, C and D thereto; and including Amendment | to said
Agreement, shall remain unchanged, and will continue to remain in fulf force and effect.

Administrator; The County Officer or employee with responsibility for administering this
Agreement is William E. Schultz, Recorder-Clerk, Recorder-Clerk Department, or successor.

20f3
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Requesting Contract Administrator:

By (e é W/’C(Ftﬁ(éﬁ/r,é/ ated =¥ // ?/’ F

Wﬂham E Schultz, Recorder- Cerk

IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment to that
Agreement for Services #081-80311 on the dates indicated below, the latest of which shall be
deemed to be the effective date of this Amendment.

~-COUNTY OFELDORADO-

Dated: 7/@7 /5'1 ‘F/

'\ /N Chairman
Board of Supervisors
"County”

ATTEST:
Cindy Keck, Clerk
of the Board of Supervisors

By%%// JXMWM% _ZLéﬁ._

Deputy Clerk

~-CONTRACTO R~
Dated: C5/ Z1 / I
ATPAC,

A CALIFORNIA CORPORATION

By: ’\%/ MM"—""“‘“

Kirk Weir
President
"Contractor”

TS
BY ¢ )//.;Cd‘ 271

Corporate Secretary

Dated: ’*5/92///(7(?

30f3
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YEXHIBIT 1"
AGREEMENT #061-S0311 AMENDMENT IT
PROPOSAL

AP ac

10113 Alta Sierra Drive , Suite 102
Grass Valley Calif 95948

800.845.7578 www eqoving com
tomorraw’s techrology today ...

March 3, 2008

Mr. William Schultz

£l Dorado County Recorder-Clerk
360 Fair Lane

Placerville, CA 95667

Dear Bill:

This letter will provide an overview of the technology and services we are prepared to provide under two
new Contract Exhibits (Amendments) and one License Service Order (LSO} that are respectfully submitted

for your review,
ltem 1 - Digital Conversion (LSO 2008-001)

Working with your staff, we have identified the likely source media (e.g. roll film, fiche, CD) and have also
performed a summary inspection of the provided sample. Next, we used the estimated volume of images
from each media source to calculate the overall scope of a digital conversion of your records for the years
1980 - 1999, as per the requirements of AB 1168. Finally, we have provided firm, per-image based cost
estimates, according to an actual exarnination of a sample of your property and estimates provided by your
staff. Your actual charges will be based on the actual number of fmages converted and includes inspection,
preparation, conversion, quality control and cataloguing/upload required to make the converted images
and data available on your system for either archive, retrieval or redaction (as needed).

Part of our approach includes making use of work product from a previous conversion, currently contained
on CD's. For planning purposes, we have included an estimated, not-to-exceed fee of $.03 (3 cents) per
image to incorporate the images currently on CD. Please know that this is a high-end estimate, that you
will incur charges based on actual work performed and only after your approval of a specific course of
action, and that we will continue to work with our vendor partners to salvage as much of the existing work

product as humanly possible.,

Quotations for conversion services for older (pre-1980) records, while not specifically covered by the
attachment, are available upon request. However, we are confident we can convert and upload a mix of

35mm and 16mm roll film for under $.08 (8 cents) per image.

Item 2 - Hosting on CRiis™

We have confirmed with your staff that you have an existing electronic index for the years 1980 - 1999,
There will be no additional fee to load or host the converted data and images on CRiis™.

Funfudervial Indansseon
e
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tomorrow's technology today ...

Item 3 - Redaction

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

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

Step 4 - OldBook Library™ Modute {Optional)

As we understand it, there is a gap in your online index between 1911 and 1948. The OldBook Library™
module was designed to provide a low-cost altemative for just such a situation. Instead of being subject to
the expense of manually re-keying the records index for those years, OldBook™ uses simple Book/Page
references which can be captured during conversion at a fraction of the expense. We have provided, as
Exhibit C, language that would allow you to license OldBook™ to display data and images from those years.

Overall Cost Summary

iMedia Conversion $ 251,774 13.44M images, as quoted
|Backiile Redaction $ 137,683 |Assumes 7.44M backlilc images - DNI hardware or setup fees,
Day Forward Redaclion $ 12,250 |Assumes 350k images per year

OkdBook Year 1 , $ 4,290 jQuoted

OidBook Year 2 and bayond $ 1,609 jQuated

Total Year 1 {(w/OldBook) $ 383747

Total Yoar 2 (wiOldBoak) s 13,869 |-

Thank you for giving us the opportunity to propose additional technology and services for £l Dorado
County. Please feel free to contact me if you have any questions or require additional information.

Sincerely,
7w ‘
{/J b

Kirk Weir
President

Pl canad Inpeenniuea
P [
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“EXHIBIT 27

AGREEMENT #061-S0311 AMENDMENT lI
@#Rus™ LICENSE AGREEMENT

This is an identified attachment to the (224" License Agreement {License) by and between

Licensee: El Dorado County
Recorder-Clerk
360 Fair Lane
Flacerville, California 95667
Attention: William Schultz
(530) 621.7505 1 {530) 621-2147 {fax)

AND

Licensor:
s Pac
10113 Alta Sierra Drive, Sulte
Grass Valley, California 85949
Attention Kirk M. Weir
(530) 272-0596
(530) 272-0598 [ Fax

1. Term.
No change in Coniract term,

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

ID Shicld™: Product or Service Description Qty Fre

[D Shield™ achieves a high percentage of
automated redaction of sensitive personal
information from public copies of County records.
Assuming prior year images have already been
digitized , a backfile redaction application can be
employed. ID Shield can also be configured to
handle redaction of County records on a day
forward basis to ensure 10 g high degree that public
copies of County records have had sensitive

information redacted.

$
Backfile Redaction - server set up 1 3,250.00
Backfile Redaction - per image (assumes at least 3 s
million backfile imapes) ; ea 0.0185

3
Day Forward Redaction - server set-up ] 3,250.00
Day Forward Redaction - per image (assumes up $
to 500,000 images per year) en 0.0350

Fees charged to the Licensee shall be based on the actual number of images processed. Per image fees quoted DO
NOT include applicable sales or other taxes,

AP License Document Page |
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Note: Based on the estimated 7.44 million images to be backfile redacted the estimated total cost (including sales tax)
for backfile redaction per image fees is $147 963. Eslimated annual per image fees for day forward redaction {based
on current levels of recording activity) are $13,189 (including sales tax}.

3. Computer Serial Number & Identification.
G&is™ s licensed to run on the compuler central processing unil{s} with a serial number{s) of

18D
and isfare generally known as

Recorders System

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

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

18

4. Products and Services Functional Descriptions
For the below-identified modules APac provides the following services:

«  Telephonic response {o initial problem or procedural call from Licensee shall be within
one (1) hour of notification to Licensor office or Licensor on-call personnel.
+  Dial-in modem problem and procedural support from Licensor personnal shall be provided

to Licensee identified computer(s).
+  Electronic problem reporting shall be from the application software module £&2us CSR.

+ Llicensor and Licensee personnel shall coordinate problem escalation from initial telephone and
dial-in support to onsite support, Fes for on-sife support shall be determined prior to the dispatch of
Licensor personnel and agreed to by authorized representatives of both parties.

¢ Revislons and Releases of @&u™ application software will be coordinated betwaan Licensor
and Licensee personnal The procedure for such revisions and releases as they ocour from time-to-
time shall be for the initial implementation in the identified “tesl” system with implementation into

the “production” syslem as agreed 1o by the parties.
+  Tralning shall be provided, for the identified fees, al the Licensor training faciiities or at Licensee

site, as agreed to by Licensor and Licensee, from time-to-time,
+ Custom programming and consulling services shall be provided for the Licensee, for the fees
indicated, and as agreed to by the Licensor and Licensee, in writing, from time-lo-time.
ERs™ software modules, malerial and sarvices included with this License:

1.D. Shield™ Data Redaction Module

Continues

AePas License Document Page 2
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5. Executed.
This Attachmenl A to the Z&we™ License Agreement is executed on

by

the below named parlies, in the Nevada County, California.

Licensee:
El Dorado County
Recorder-Clerk
360 Fair Lane
Placerville, California 95887
Atterttion: William Schulz
(630) 621-5494 / (530) 621-2147 (fax)

>

William Schultz, Recorder-Cletk

Approved:

s b7
Da(e /

Date

Licensor:
AtPac
10113 Alta Sierra Drive
Suite 102
Grass Valley, California 85948
(918) 272-0596
(818} 272-0588 / Fax

K{//A"l . Ll .‘:7/; ) /)g

s e

Mr. Kirk M. Weir, as President Date

A¢Pac License Document Page ]
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“EXHIBIT 37
AGREEMENT #061-80311 AMENDMENT 1
AtPac License Service Order
Service Order Number 2008-001

This is an AtPac License Service Order, pursuant 1o the existing AtPac CRiis™ Program License Agreement,
Anachment A, between AtPac and Bt Dorado County This Service Order is being utilized to provide for digital -
conversion of records from various storage media ( microfilm & microfiche, other) o enable redastion of sensitive
personal information (per AB1168) from records maintained by the Recorder.

1. Scope of Order
Per Attachment A, other services, for a fee, are to be provided (see Service Fees, File @mﬁmﬁ&&m
lmplementation, Training and QUier Fees). This License Service Order (LSO) is for scanning and imaging (File
Conversion) of these records. The folowing oullines the scope of work for this LSO,

Description:

AtPac will provide image conversion services 1o the County. AtPac will provide guality control inspection of all
work product and will then integrate the data and imeges into either CRIis™ or the O1dBook™ Library module, zs
directed.

Project Contacts;
AtPac - Kirk Weir 530-272-0596
Recorder - Jane Kohlstedt 530-621-5494

Fees: The cstimated imaging fees arc:

Est,
images Est Total | Estimated

Source Media Units {Unit Images Cost

18mm {rolls) 1095 2300{ 2,518,500 | $176,295.00
Fiche (books) 316 770} 243,320 $41,364.40
1998 roll film 342,500 $23,975.00
CD‘ 338 000 $10 140 00
Esixmatad Project Total (1980 - 1999 Recorﬁs;) $251.774.40

Note: Estimates are based on information and or media samples provided by the County.

Actual charges will be based on the actual pumber of images converted.

2. Payment
The provisions of the above identified license attachment provide for payment of services when invoiced.

3. Delivery and Acceptance
The above identified work product will be installed rnd operational within 30 days of the delivery of thc OldBook
Library™ module.

Licensce:
El Dorado County

M?%Wg Ry sy
Namdand Title T (Phte)

Licensor:
AtPac
11113 Alea Siersa Dr., Suite 102
Grass Veiley, CA 95949

5/24/535

{Date)

R

Kirk Weir, President
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“EXHIBIT 4”

AGREEMENT #061-S0311 AMENDMENT Il
GRus™ LICENSE AGREEMENT

This is an identified attachment lo the @84 License Agreement (License) by and between

Licensee: El Dorado County
Recorder-Clerk
3B0 Fair Lane
Placevville, Californla 95667
Attention: William Schultz
(530) 6297505 1 (530) 821-2147 {fax)

AND

Licensor:
rHPac
10113 Alta Sierra Drive, Suite
Grass Valley, Califomia 5848
Attention Kirk k. Weir
(530) 272-0586
(530) 272-0598 / Fax

1. Term.
No change i Contract term,

2. Fees. Annual Fee(s).
This item adds the QldBook Library™ module of CRiis™. The License, Maintenance and other applicable fees

shall be modified to'include:

OWdBook Library Module: Product or Service
Description Qty Fee Tax Total

The OldBook™ Libray system allows the user fo
provide indexed access 1o film records that have been
converted to images. The process is to convert and
create indexes from the index book images. From this
lookup feature the user can then request a specific book
and page-referenced document. Year | License and
Configuration Fee (includes Year | mainténance). ] s 350000 | § 25375)s 3,753.75

Training: Includes one day of onsite training, plus up to
four (4) 1-hour web-based refresher sesions per year (at

no asdditional fee) i $ SO0001%  36251% 53625
Year 2 License i £ 10000018 7250(8% 1,07250
Year 2 Maintenance 1 $ S0000 1S 362518 53623
Total Cost: Year 1 S 429000

5 1,608.75

Annual Cost: Year 2 (and beyond)

AtPae License Document Page |
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3. Computer Serial Number & ldentification.
Rus™ s licensed to run on the computer central processing unit(s) with 8 serial number(s) of

TBD
and isfare generally known as

Recorders System

The operaling system{s) on the CPU(s) is/are
1. Windows

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

18

4. Products and Services Functional Descriptions
For the below-identified modules ,#Pa: provides the following services:

s+ Telephonic response to initial problem or procegural call from Licensee shall be within
one (1) hour of notification to Licensor office or Licensor on-call personnel.
+  Dial-in modem problem and procedural support from Licensor personne! shall be provided

lo Licensee identified computer(s).
s  Electronic problem reporting shall be from the appiication software module @8« CSR,

« Licensor and Licensee personnel shall coordinate problem escalation from initial telephione and
dial-in support to onsite support. Fes for on-site support shall be determined prior to the dispatch of
Licensor personnel and agreed lo by authorized representatives of both parties.

» Revisions and Releases of £ ™ application sofiware will be coordinated between Licensor

and Licensee personnel The procedure for such revislons and releasas as they occur from time-to-
time shall be for the initial implementation in the identified “lest” system with implementation into

the “production” system as agreed to by the parties,
s  Training shall be provided, for the identified fees, at the Licensor training facliities or at Licensee

sile, as agreed to by Licensor and Licensee, from ime-to-time,
«  Custom programming and consulting services shali be provided for the Licensee, for the fees
indicated, and as agreed to by the Licensor and Licensee, in wriling, from time-to-tire.
ERus™ sofiware medules, material and services included with this License:

QidBook Library™ Module

Continues

APae License Document Page 2
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5. Executed.
This Atlachment A to the @4 ™ License Agreement is executed on

the below named parties, in the Nevada Counly, California.

Licensee:
£l Dorado County
Recorder-Clerk
360 Fair Lane
Placervilie, Catifornia 95667
Attention: William Schulz
{530) 621-5494 7 (530) 621-2147 (fax)

G, S 5.93.0%

p—y

by

William Schultz, Recorder-Clek / Date

Approved:

Date

Licensor:

HPac

10113 Alta Sierra Drive

Suite 102

Grass Valley, California 95949
{916) 272-0596

(916) 272-0598 / Fax

o a — /oy fo8

Mr. Kirk M. Weir, as President Date

APac License Document Page 3
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UTIJIrit ;
El Dorado County Recorder-Clerk
(Ris™ LICENSE AGREEMENT

AGREEMENT #061-50311
AMENDMENT [

WHEREAS:

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

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

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

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

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

I. TItem |, on Page | of Auachment A, marked “Term”, shall be amended to state: The term of the
License shall terminate on September 30, 2012, unless otherwise terminated by the terms of the
License, mutual written agreement of the parties, intentional act of the Licensee to not appropriate

funds for the License term from year-to-year.

2. Ttem 2, on Page | of Attachment A, marked “Fees, Annuval Fee(s)", annual License fee for CQCS .
shall be amended to two thousand eight hundred twenty one dollars and eighty eight cenis ($2.821.88)
as set forth in Table | below and incorporated herein (includes sales tax).

3. hem 2, on Page | of Attachment A, marked “Fees. Annual Fee(s)", shall be amended to
include annual fees of one thousand seventy five dollars (31,075.00) for Electronic Lien
Module Mainienance as set forth in Table | below and incorporated herein by reference

{price includes sales ax).

Table | - Summary Fee Schedule:

Software Product (Support) Annual Maint, Cost Sales Tax Tolal
C&:is ™ Site License % 10,000.00 | § 750.00 | $10,750.00
CQCS License Fee $ 26250015 196.88 | $ 2821881
E-Lien Annual Maintenance $ 10000019 750018 1,075.00
Total Annual License $ 14,646.88

Except for the amendments set forth herein, all other terms and conditions of the Contract #061-
50311, including atachments A, B, C and D thereto, shall remain unchanged, and will continue to

remain in full force and effect.
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Requesting Contract Administrator:

oy 2

William E. Schultz, Recorder~

IN WITNESS WHEREQF, the parties hereto have executed this First Amendment to that Agreement
for Services #061-S0311 on the dates indicated below, the latest of which shall be deemed to be the
effective date of this Amendment.

--COUNTYOFEL DORADO--

ated: _ /) /,M??,A 7

ki
Chairman
Board of Supervisors
“County”

By:

ATTEST:
Cindy Keck, Clerk
of the Board of Supervisors

Byt??kﬂ& 57%&:%2%%/ /82 /07

eputy Cletk 7

«-+CONTRACTOR--

Dated: ?/ / gf/ 57

ATPAC,
A CALIFORNIA CORPORATION

Ll

Kirk Weir
Presidcm

o iris Dl

Corporate Secretary

Dated: g"’/ 7 ’6)7

20f2
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El Dorado County Recorder/Clerk
CRiis™ LICENSE AGREEMENT

AGREEMENT #061-S0311
AMENDMENT I

WHEREAS:

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

B. The parties executed the First Amendment to that Agreement for Services #061-
S0311 effective October 2, 2007, incorporated herein and made a part hereof; and

C. The parties exscuted a Second Amendment to Agreement #061-S0311 in
compliance with AB 1168 Government Code 27301, Civil Code section 1798.1 and
other statutes; incorporated herein and made part hereof, and

D. The parties desire to amend Agreement #061-S0311 a third time to update fees,
provide for an extended term and, add modules as shown in Attachment | Exhibit A
attached hereto and incorporated herein; while continuing the services as shown in
Amendment | and If incorporated herein.

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

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

The amended total not to exceed (NTE) the amount of this Agreement along with
Amendments will be eight hundred, sixty-five thousand, six hundred four dollars and
twenty one cents ($865,604.21), calculated as follows: Original Agreement $80,238.85,
add Amendment | 88,400.21, add Amendment I Exhibit 2, Exhibit 3, Exhibit 4, inthe
aggregate sum of $431,360,94 including $6,055.79 for possible additional costs as the
as the total number of records to convert in Amendment Il are still not fully known, add,
Amendment {li, as shown on Attachment 1 Exhibit A, for services provided therein, the
County agress to pay a sum not to exceed $265,694.21 payable as follows: the first year
amounts shown in Exhibit A, Attachment | Amendment ll on an as installed, or provided
basis within thirty (30) days following the County's receipt and approval of itemized
invoice(s) identifying services provided.

Thereafter, the County agrees to pay Annual Maintenance fees as shown on
Amendment Hil to contract #061-S0311 in Exhibit A to Attachment 1.

Indemnity: The Contract?r shall defend, indemnify, and hold the County harmless
against and from any and ali claims, suits, losses, damages and liability for damages of
avery name, kind and description, including attorneys fees and costs incurred, brought
for, or on account of, injuries to or death of any person, including but not limited to
workers, County employees, and the public, or damage to property, or any economic or
consequential losses, which are claimed to or in any way arise out of or are connected
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with the Contractor’s services, operations, or performance hereunder, regardiess of the
existance or degree of fault or negligence on the part of the County, the Contractor, sub-
Contractor(s) and employes(s) of any of these, except for the sole or active negligence
of the County, its officers and employees, or as expressly prescribed by statute. This
duty of Contractor to indemnify and save County harmless includes the duties to defend
set forth in California Civil Code Section 2778.

Venue: Any dispute resolution action arising out of the Agreement shall be brought in E!l
Dorado County, Califomia, and shall be resclved in accordancs with the laws of the
State of California.

Except for the amendments set forth herein, all other terms and conditions of the
Contract #081-80311, including attachments A,B, C and D thereto; and including
Amendment 1 and Amendment Il to said Agreement, shall remain unchanged, and will
continue to remain in full force and effect.

Administrator: The County Officer or employee with responsibility for administering this
Agreement is William E. Schultz, Recorder-Clerk, Recorder Clerk Depariment, or
SUCCeSSOr.

IN WITNESS WHEREQF, the parties hereto have exacuted this Third Amendment to
that Agreement for Services #081-0311 on the dates indicated below, the latest of which
shall be deemed to be the effective date of this Amendment.

Dated: |, ?’nylg}/

El Dorado County Board Of Supervisors Ig/?,{v /W

vr /  Chair
Board of Supervisors
“Cou“tyﬁ
ATTEST:
Terri Daly, Acting Clerk
of the Board of Supervisors

By:&nﬁ;}/’@@éw—ﬁ’}\} Dated: 9'3\/‘7 Ll

18-1268 A 58 of 76



--CONTRACTOR--

AtPac
A California Corporation

Ty, g
o Yicte Wlitlene, 70 v _F 42015
Nam
Tide
"Contractor”

Dated:

By:
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ATTACHMENT 1
END USER LICENSE AGREEMENT

This End User License Agreement (this “Agreemant’) is entered into as of __10-01_, 2012__ (the
*Effective Date”) by and between

County of ___E! Dorado State of _Californla
El Dorado County Recorder/Clork
As
Licenses
And
AtPac

13300 New Airport Road, Sulte 101
Auburn, CA §5602
Attention Linda Maclam
Telephone - (830) 887-2248
Facsimile - (530) 887-2259
As
Licensor

RECITALS

Whereas, it is the desire of the Licensee to (i) acquire a software system license (the “License”)
from Licensor and (i) to provide the services (the "Services”) described in that certain County of
El Dorado license agreement including Attachments A, B, C, and D therelo exgcuted by the El
Dorado County Board of Supervisors as Licensee on September 24, 2002, with an effective date
of October 1, 2002

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

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

AGREEMENT

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

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

21 Grant of Rights. Licensor hereby grants Licensee a non-transferable and non-

exclusive license to use the Package (as defined below), provided Licensee complies with the
terms and conditions set forth below.

AtPac ~ End User License Agreement 1
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2.2 Payment. Licensee shall pay to Licensor a fee for the License rights with other
products and obligations defined in this Agreement. All fees for this License and other products
and services are described in Exhibit A of this Agreement.

2.3 Package. This License shall apply to the Licensor's functional description of the
software products and services listed in Exhibit A of this Agreement, In any form or medium, and
all associated or related documentation and materials whether supplied as part of the license or
as part of a bid or other proposal document (coliectively the “Packags”).

2.4 License. Copies of the Package created or lransferred pursuant to this
Agreement are licensed, not sold, and Licensee recelves no titte to or ownership of any copy of
the Package itself. Furthermore, Licensee receives no rights to the Package other than those
specifically granted In this Section 2. Without limiting the generality of the foregoing, Licensee
will not: (i) modify, create derivative works from, distribute, publicly display, publicly perform, or
sublicense the Packags, (i) use the Package for service bureau or time-sharing purposes or in
any other way allow third parties to exploit the Package; or (i) reverse engineer, decompile,
disassemble, or otherwise attempt to derive any of the Package's source code.

2.6 Package Use. The Package may only be used, on and in connection with central
processing unit(s) (“System") identified in Exhibit A, or as they may be from time-to-time moved
with the Licensee operations. Identification of the central processing unit(s) is included in Exhibt A.
unless otherwise identified in this Agreement or its attachments or exhibits, a separate license
and license fea is required for each computer system upon which the Package will be used.

3. Confidentiality.

34 Confidential Information. Licensee acknowledges that in the course of this
Agreement, Licensee may have access to and/or be in possession of Confidential Information
(as defined below) of the Licensor. "Confidential information” shall mean information
regarded by Licensor as confidentlal, including without limitation: (I} information relating 10
employee, vendor, client or customer Information; (i) sales and marketing material and
methodologies; (ill) financlal or business affairs; (iv) the Package, (including without limitation, all
software programs, scripts, macros, documentation, user manuals, help files, and other materiais)
supplied by Licensor to Licensee, and (v) any other intellectual property, processes, patents,
trade secrets, proprietary products or materials of Licensor. Licensee acknowledges that the
Confidential Information is subject to the proprietary rights of Licensor, is a trade secret of
Licensor, and is protected by clvil and criminal law. Lcensee will hold the Confidential
Information in strict confidence and In no less a manner than it holds its own Confidential
information and will not release or disclose any Confidential information to third parties. At the
option of Licensor, the Licensee will have its employees, agents, officers, and, or sub-
cc;mractors execute non-disclosure agreements for the protection of Licensor's Confidential
Information.

3.2 Notice Of Rights. Licensee shall reproduce and include the entire notice of
proprietary rights of Licensor on all copies of the Package in any form, In whole or In parl, Said
copies shall only be made as expressly provided by this Agreement.

3.3 Notice Of Unauthorized Uss. Licensee shall notify Licensor immediately of known
or suspected unauthorized use, access, or possession of the Package or any part thereof.

4, Reproduction,

4.1 Coples. Except as otherwise agreed to in writing by Licensor, neither the
Package nor any other documents provided io the Licensee per this Agreement may be copied or
reproduced by Licensee. Additional coples of user documentation may be oblained from Licensor.

AlPac — End User License Agreement 2

nuna

18-1268 A 61 of 76



Documentation shall only be given to employees, for internal use, subject to all the terms and
conditions of this Agreement. Notwithsianding the foregoing, any licensed programs which are
provided by Licensor to Licensee under this Agresment in machine readable form may be
copied, in whole or in part, in printed machine readable form In sufficient number for use by
the Licensee with the designated central processing unit, for backup purposes, or archive
proposes, provided however, that no more than three (3) printed copies will be under any
license at any ons time without the prior written consent of Licensor.

4.2 Records and Audit. The Licensee agrees to maintain appropriate records of the
number and locations of copies of the Package. The original, and any copies of the Package, in
whole or in part, which are made by the Licensee shall be the property of Licensor. This does not
imply that Licensor owns the media on which the Package Is recorded, Licensee agrees {o make
its facilities available upon written notice for Inspection and audit at the cost of Licensor for
determination of the number of coples and, or license locations. Licensee will cooperate with the
audit, including by providing access to any books, computers, records, or other information that
relate or may relate to use of the Package. Such audit will not unreasonably Interfere with
Licensee's business activities. [n the event that an audit reveals unauthorized use of the Packags,
Licensee will reimburse Licensor for the reasonable cost of the audit, in addition 1o such other
rights and remedies and Licensor may have.

5. Term and Termination,
5.1 Term. The term of this Agreement is as set forth In Exhibit A.

§.2 Termination for Cause. Failure to comply with any provisions of this Agresment
shall be cause for default and termination. Either party may terminate this Agreement for material
breach by written notice, effective in 30 days unless the other party first cures such breach,

5.3 Insolvency. This Agreement may be terminated immediately by Licensor if
Licensee ceases conducting business in the normal manner, becomes insolvent, ejther
voluntarily or involuntarily, undertakes or becomes subject to any laws relating to bankrupicy,
insolvency, or protection of creditors, other than reorganization.

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

6. Warranty.

6.1 Authority. Each party signing this Agreement represents and warrants that, as
of the Effective Date, it has full power and authority to enter into this Agreement and to carry
out the transactions contemplated by this Agreement. Each party acknowledges that it has
read this Agreement, understands it, and agrees to be bound by it.

6.2 Warranty. Licensee acknowledges the complexity and interretationship of each
of the component parts comprising the Package and agrees that the sole fiabllity of the Licensor

to the Licenses, and Licensee's exclusive remedy against the Licensor for any inherent defects in
the Package shall be limited to the Licensor providing adequate programming services, at no cost

AtPac —~ End User License Agreement 3
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to the Licensee, to comect any such inherent defect, as Licensor deems necessary Of
appropriate, upon written 30 days written notice.

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

LICENSOR DOES NOT WARRANT THAT THE PACKAGE WILL PERFORM WITHOUT ERROR OR
THAT IT WILL RUN WITHOUT IMMATERIAL INTERRUPTION. LICENSOR PROVIDES NO WARRANTY
REGARDING, AND WILL HAVE NO RESPONSIBILITY FOR, ANY CLAIM ARISING OUT OF: ) A
MODIFICATION OF THE PACKAGE MADE BY ANYONE OTHER THAN LICENSOR, UNLESS
LICENSOR APPROVES SUCH MODIFICATION IN WRITING; () IF THE PACKAGE HAS BEEN
SUBJECT TO ABUSE, MISUSE, ACCIDENT, ALTERATION, NEGLECT, OR UNAUTHORIZED
REPAIR OR INSTALLATION; OR () USE OF THE PACKAGE IN COMBINATION WITH ANY
OPERATING SYSTEM NOT AUTHORIZED IN THE DOCUMENTATION OR SPECIFICATIONS OF THE
PACKAGE, OR WITH HARDWARE OR SOFTWARE SPECIFICALLY FORBIDDEN BY THE
DOCUMENTATION OR SPECIFICATIONS.

7. Limitation of Liability.

LICENSOR SHALL NOT BE LIABLE FOR ANY LOSS OR DAMAGE ARISING CUT OF OR IN
CONNECTION WITH THE USE OR MAINTENANCE OF THE PACKAGE, OR ANY OF ITS
COMPONENT PARTS. FURTHERMORE, () IN NO EVENT WILL LICENSOR'S UABILTY
ARISING OUT OF OR RELATED TO THIS AGREEMENT EXCEED THE AGGREGATE OF FEES
PAYABLE TO LICENSOR PURSUANT TO THIS AGREEMENT (INCLUDING FEES BOTH PAID
AND DUE) AT THE TIME OF THE EVENT GIVING RISE TO THE LIABILITY; AND (lly IN NO EVENT
WILL LIGENSOR BE LIABLE FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL, INCIDENTAL,
OR PUNITIVE DAMAGES, THE LIABILITIES LIMITED BY THIS SECTION 7 APPLY: (A) TO
LIABILITY FOR NEGLIGENCE; (B) REGARDLESS OF THE FORM OF ACTION, WHETHER IN
CONTRACT. TORT, STRICT PRODUCT LIABILITY, OR OTHERWISE; (C) EVEN IF LICENSOR IS
ADVISED IN ADVANCE OF THE POSSIBILITY OF THE DAMAGES IN QUESTION AND EVEN IS
SUCH DAMAGES WERE FORESEEABLE; AND (D) EVEN IF LICENSEE'S REMEDIES FAIL OF
THEIR ESSENTIAL PURPOSE. If applicable law limits the application of the provision of this Sedlion
7. Licensor's liabllity will be limited to the maximum extent permissible.

8. Goaneral.

8.1 Entire Agresment. This Agreement sets forth the entire agreement of the parties
and supersedes all prior or contemporaneous writings, negotiations, and discussions with respect
to the subject matter hereof. Neither parly has refied upon any such prior or contemporaneous
communications.

8.2 Liens. Licensea shall keep each and every item 1o which Licensor retains title
free and clear of all claims, liens and encumbrances except those of Licensor, and any act of
Licensee, voluntary or involuntary, purporiing to create a claim of law or encumbrance on such
an item shall be void.

8.3 Notice. All notices, requests, demands and other communications called for or
contemplated in this Agreement shall be in writing and shall be deemed to have been duly given
when personatly delivered, or four(4) days after being mailed (the date of the mailing shall count
as the first day) by United States cenlified or registered mail, postage prepald, addressed to the
appropriate party al the first above mentioned address or such other address as the parties may
designate by written notice in the manner described above.

AtPac -~ End User License Agreement 4
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8.4 Assignment. This Agreement and any of the licensed materials, products, and
any and all related materials to which it applles may not be assigned, sub-licensed or
otherwise transferred by the Licensee without the Licensor's express written consent. Any
unauthorized attempt by the Licensee to assign any of its rights, duties, or obligations of this
Aggeement, or any of the Licensor's Package or materials o which this Agreement applies are
voiq,

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

8.6 Taxes. Licensee s responsible for the payment of any and all taxes or other
governmental charges resulting from this license and, or use of the Package, Including but not
limited to sales taxes, excise taxes, permit fees, governmental license fees, and other such
governmental charges associated with the license of the Licensor's materials,

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

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

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

8,10 Injunctive Relief. If the Licensee altempls to use, copy, license or convey the
items supplied by the Licensor under the terms and conditions of this Agreement, in a8 manner
contrary to this Agreement or the terms of any collateral agreement, or in derogation of the
Licensor's proprietary rights, whether these rights are explicitly stated in this Agreement or
are determined by law, Licensor shall have, in addition to any other remedies available to it,
the right to injunctive relief enjoining such action. Licensee acknowledges that the Licensor's
other remedies are inadequate.

811  Waiver. No rights shall be walved, and no breach excused, unless an authorized
representative of the walving or consenting party gives notice in an explicit writlen walver. Any
such waiver or consent doas not constitute waiver or consent with respect to any other act or

omission.

B.12 Limitations of Actions. No action, regardless of form, arising out of this
Agreement may be brought by either party more than one (1) year after the cause has arisen.

8.13 Integration. This Agreement, and any related attachments, electronic licenses,
electronic notices, or exhibits hereto, constitute the entire agreement between the parlies with
respect to the subject matter; all prior or contemporaneous negotigtions, agreements,
representations, statements and undertakings with respect to this subject matter are hereby
superseded. This Agreement may not be modified excep! by a writing signed by the Licensor and
Licensee.

AtPac — End User License Agreement 5
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8.44 Governing Law and Jurisdiction, This Agreement shall be governed by the laws
of the State of California, without reference to such state's principles of conflicts of law. The parties
consent to the person and exclusive jurisdiction of the federal and slate courts of Sacramento
County, California.

846 Severability. If any part of this Agreement is found to be illegal or unenforceable,
that part alone shall be deemed stricken; the remainder of the Agreesment will still be in full force
and effect.

8.16 Independent Contractors. The parlles are independent contractors and will
so represent themselves In all regards. Neither party is the agent of the other and neither may
bind the other in any way.

8.17 Conflicts among Attachments. In the event of any conflict between the terms
of the main body of this Agreement and those of the Contract or any attachmert, the terms of
the main body of this Agreement will govern,

8.18 Counterparts, This Agreement may be executed in one or more counterpans.
Each counterpart will be an original, but all such counterparis will constitute a single
instrument.

8.19 Construction. The parties agree that the terms of this Agreement result from
negotiations between them. This Agreement will not be construed in favor of or against either
party by reason of authorship.

8.20 Injunctive Relief. Each party agrees that any violation or threatened violation
of this Agreement may cause irreparable injury to the cther party, entitie the other parly to
seek injunctive relief in addition to all legal remedies. Each party shall be entitled {o recover
the cost of enforcing the understanding and agreements as reflected herein, including, without
limitation, any attormey's fees and costs incurred.

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

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

8.23 Survival, Sectlon(s) 3 (Confidentiality), 5.4 (Duty Upon Temnination) ©
(Warranty). 7 (Limitation of Liability), 8 (General), and any payment obligations covered by
this Agreement shall survive any termination or expiration of this Agreement,

[Signature page fo follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective
Date.

Liconsor: AtPac

])/7 l/&%‘ }[4(/@5 g

Name: Linda Maclam
Title: C /= :
Dated: ?’" ‘4// — ol /A

Licenseo: Gounty OF El Dorado Recorder/Clork , State of California
John R. Knight —__ 7//

Honorable ) /)j %,L_

Chair, Board 0

Dated: J?L’/ﬁ?@r‘fsofj QA? 5//

Attest. | /1 D&/{;{ ) /de*n?

Clerk of the Board of _ ~~t/Jer VISOOS
'

Dated: 9/ < 5// 2 Ja! ‘

b‘a’“ . 7 ﬂ,g’%g}é

#
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Exhibit A

END USER LICENSE AGREEMENT
This is an identified exhibit to the End User License Agreement ("Agreement’) by and between

Licenseo:
County Of ___El Dorado Recorder/Clerk . Btate of California
Licensor:
AtPac
13300 New Airport Road, Suite 101
Auburn, CA 95602
Attention Linda Maclam

Telephone - (530) 887-2248

Facsimile - (530) 887-2259
1. Torm.

The term of the Agreement shall be five (5)
Agreement, unless otherwise ferminated by the

agreement of the part

increments after the initial term, unless otherwise specifically {erminated.

2. Faes. Annual Fee(s).

The initial License Fee and Service fees are

date the Software Package Is installed, and annually thereafter for the term of this license.

calendar years from the Effective Date of the
terms of the Agreement or mutual wiitten
ies. The Contract shall automatically renew In successive one year

due and payable in one (1) installment from the

Day Forward Redaction

Current Maintenancs Extension Fee Annual Maintenance Fee® Exdension
"CRils™ License $10,300.00

CyberScience Licensa Fee £3,.200.00

E-lten Malrtenance $1,000.00

$12,250.00

Extension i

Cost plus
Travel and Per Dlems $185.00 Actual plus 168% 18%
On-She Treining $185.00
Analysis/Consuiting ! Conversion $185.00
AtPac - End User License Agreement 8
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Name of Product fet Year 1st Year License Fee Annusl Maintenance Feg® X
AutoDex™ $37,250.00 $5,850.00 | $44;800:00 XA
e-Recording $2,600.00 $1,300.00 $3,600.00

Fraud MNotification System $4,095.00 $1,000.00 $5,885.00

(G2G Recording No Addttional Fen $1,300.00

Integration Mainframe to CRlis™ $13,770.00 0 $13,770.00
OkiBook™ $4,000.00 $1,500.00 34,000.00
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Annual fees may be adjuslod upward at the beginning of any annual period upon 120 days prior
written nolice and shall not increasa more than 3% in any annual period.

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

Maintonance, Support, Service Feos,
Unless otherwise specified thesa fees are part of the Annusl Fees.

File Conversion, File Recovery, implementation, Training, and Other Faes,

File conversion, Implementation, Installation, training, and other fees are provided on an invoiced
basis. Thase fee amounts shall be ideniified In the Licanse Service Orders or Amendments,
which shall be made a part of the Agreement. License Service Orders or Amendment Involces are
due and payable when presented, unless otherwise stated on the Licensor's invoice.

Other Services, Materials.

The houry fee for services not otherwise defined Is one hundred sighty-five doliars {($185.00)
per man hour. Malerials are invoiced at cost plus eighteen percent (18%). Per Diem is aclual
cost per person plus 18%. All fees are exclusive of any and ali sales taxes, business licenss, and
permit fees. Other services, work or products may be added to this Agreement by the
execution of a License Service Order or Amendment that identifies the work, products or
services to be provided or performed and all of the associated fees and costs therewith.

3, Computor Serigl Numbar & [dentification.
CRils™ is licensed to run on the compuder central processing unit(s) with a serial number(s) of
Recorder/Cleris TBD

located at 360 Falr Lane Placerville CA

The number of avallable user ports/nodes on the CPU/Network is __ 16 concurrent users.

4. Products & Sarvices Functional Descriptions. j}\%
For the below-identified Included modules, Licensor provides the following services;

*  Normal business hours ars from B:00 AM to 500 PM Pacific Standard Time.
Electronic problem reporiing is avallable 24 hours a day 7 days a week using the Intemnet
application CSR,

*  Telophonic response to initial problem or procedural call from Licensee shall be
within one (1) hour of notification to Ucensor office or Licansor on-call personnel,

+ internet problem and procedural support from Licensor personnel shall be
provided to Licensee identified computer(s).

+ Electronic problem reporling may ba through the Intemet application software
module HDA. Licensor and Licensee personne! shall coordinate problem escalation
from initial telaphone and electronic support lo on-site support. Feas for on-site
support shall be determined prior to the dispatch of Licensor personnel and agreed o
by authorized representatives of both parties. Response shall be by technically
gualified personnel trained in the remediation of Soflware problems. Llcensor will
make good faith effor! to repalr any defects critical to the normal operation of the

AtPac - £nd User License Agreement g

192271 4

18-1268 A 68 of 76



software and will escalate efforts to most senior personnel within the second day of
notificalion. Escalations of problems that cannot be fixed within eight business
hours by electronic support shall become an on site call. If the problem is the resull
of an application software defact there is no charge for the on site service. Failures
that are related to user, network, infrastruciure, environment, or other errors will be
invoiced al the then current on site rates.

*  Revisions and Releases of the application software will be coordinated between
Licensor and Licensee personnel. The procedure for such revisions and releases
as they occur from lime-to-time shall be for the Initial implementation in the
identified "test” system with implementation into the "production™ system as agreed
to by the pantles.

+ Training shall be provided, for the ldentified fees, at the Licensor training facilities or
at Licensee site, as agreed lo by Licensor and Licenses, from lime-to-tima,

+  Custom programming and consulling services shall be provided for the Licensee,
for the fees indicated, and as agreed to by the Licensor and Licensee, in writing, from
time-to-lime.

CRiis™ Software Modules and Services included with this
License:

Cashlering System

Vilal Records

Real Properly Records

Imaging and DocUment Advantage™
Intranet Web Service

CQCS8 Client

Web Query with Image Display

CD Create

Othsr Modules.

Other modules may become avallable from time-lo-time that augment or add to the
functions of the Package. These modules are identified as add-on modules and are
added at an additional fee al the time of implementation.

AtPac - End User License Agreement 10
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APPENDIX B

Asset Transfer and Assignment Agreement Verification

Letter from Parties Certifying to the Assignment of the Agreement

Assignment and Novation

P-5G0 (9-06) B-1 [ P ]
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% E-Goverament Technolegies
The final #iece OF The puazie”

13300 Kew Airport Road, Suite 101
Auburn, CA 95802

200-845-7518

wWwWw EEOVINL.Com

March 10, 2017

El Dorado County

Bill Schultz, Clerk/Recorder/Registrar
360 Falr Lane

Placerville, CA 85667

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

Dear Bill,

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

We reguest your acknowledgement and approval for the transfer of your current agreement to
SouthTech Systems. There is no change in pricing, scope of work, technical support and other services
which AtPac provides to your department. The selection of SouthTech was made due to their extensive
experience with California County Recorders, Clerks, Assessors, Clerks of the Board and Election
Officials. The AtPac employees have been retained by SouthTech and procedures have been established
for a smooth transition. SouthTech Systems has signed a new lease for our current AtPac office space
and staff from both companies will provide services to our combined clients.

Enclosed is the request from SouthTech Systems to assign them a vendor number. All future invoices
will come from SouthTech Systems. The company is owned by Jose Dominguez and Grant Gyulnazaryan.
| am confident they will continue to serve your department in a highly effective manner and have
software upgrades and conversion services for your future consideration that will enhance your systems
capabilities, staff productivity and services to your customers.

AtPac has a long tradition of serving California County Clerks, Recorders and Assessars. It has been a
pleasure to work with you. | am loaking forward to my retirement and feeling very comfortable in the
new joint team’s abilities to continue to serve you in the future.

Sin ﬁrely, P
%KOMZ”ZZ

Linda Maclam, Owner/CFO

Copy: lose Dominguez, President SouthTech Systems
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sans and Govermment

phang (951) 354-6104 - e (951) 354-6107
Wil www.sotthtechsystems.com

4181 Rat Rock Drive, Suite 300
Riverside, California 925056

March 10, 2017

El Dorado County

Bill Schultz, Clerk/Recorder/Registrar
360 Fair Lane

Placerville, CA 95667

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

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

We request your acknowledgement and approval for the transfer of your current agreement to SouthTech
Systems. There is no change in pricing, scope of work, technical support and other services which AtPac
currently provides to your department. The AtPac employees have been retained by SouthTech and procedures

have been established for a smooth transition. We have designated Frederick Garcia as our General Manager -~
of the Northern California office. SouthTech Systems has signed a new lease for our current AtPac office space

and staff from both companies will provide services to our combined clients.

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

Based on telephone calls to your office, we were informed that a three-party agreement was needed to transfer
the AtPac service agreement to SouthTech Systems. We have provided a draft agreement provided for your
review and approval. The agreement requires a date and vendor numbers be added. Please assign our
company a vendor ID number and return the enclosed form. We have also enclosed SouthTech Certificate of
Insurance and W-9 form. All future invoices for licenses and services will come from SouthTech Systems.

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

Sincere

105:3/ Domingbez,«P?esiée’nt
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ASSET TRANSFER AND CONTRACT ASSIGNMENT
AGREEMENT

among
SouthTech Systems, Inc.,
AtPac, Inc.;
and
Linda Maclam
dated as of

March 1, 2017

18-1268 A 73 of 76



ASSET TRANSFER AND CONTRACT ASSIGNMENT
AGREEMENT

This Asset Transfer and Contract Assignment Agreement (this
"Agreement"), dated as of March 1, 2017, is entered into by and among
SouthTech Systems, Inc., a California corporation ("Buyer"), AtPac, a
California corporation (the "Company"), and Linda Maclam, an individual
(“Maclam”). Collectively the Company and Maclam, are hereinafter
sometimes referred to as the “Sellers”.

RECITALS:

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

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

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

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

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

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

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

Buyer 7 SouthTech Systems, Inc.

By w
N :Iosem

Titte: President

The Company AtPac,, Inc.

!,;.'7 '

Name: Linda Maclam
Title: CFO/CEQ
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Bill of Sale

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

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

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

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

AtPac, Inc.

By /75’7(45&2)7@’[%7&/ |

Name: Linda Maclam
Title: CFO/CEQO
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