COUNTY OF MONTEREY STANDARD AGREEMENT
(NOT TO EXCEED $100,000)

This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (hereinafter “County’’) and:
HLP, Inc. )
(hereinafter “CONTRACTOR?™).

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties
agree as follows:

1.0 GENERAL DESCRIPTION.

1.01  The County hereby engages CONTRACTOR to perform, and CONTRACTOR hereby
agrees to perform, the services described in Exhibit A in conformity with the terms of this
Agreement. The goods and/or services are generally described as follows:

Provide chameleon/CMS and Public Access software license subscription,

maintenance/support, and technical support services.

2.0  PAYMENT PROVISIONS.

2.01  County shall pay the CONTRACTOR in accordance with the payment provisions set forth
in Exhibit A, subject to the limitations set forth in this Agreement. The total amount
payable by County to CONTRACTOR under this Agreement is not to exceed the sum of
$ 55,680.00

3.0 TERM OF AGREEMENT.

301 The term of this Agreement is from _July 1, 2014 to
June 30, 2017 , unless sooner terminated pursuant to the terms of this
Agreement. This Agreement is of no force or effect until signed by both CONTRACTOR
and County and with County signing last, and CONTRACTOR may not commence work
before County signs this Agreement.

3.02 The County reserves the right to cancel this Agreement, or any extension of this
Agreement, without cause, with a thirty day (30) written notice, or with cause immediately.

4.0 SCOPE OF SERVICES AND ADDITIONAL PROVISIONS.

4.01  The following attached exhibits are incorporated herein by reference and constitute a part of
this Agreement:
Exhibit A Scope of Services/Payment Provisions

ExhibitB  Software Licensing Subscription Terms/Conditions
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5.0 PERFORMANCE STANDARDS.

5.01

5.02

5.03

CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s agents, employees,
and subcontractors performing services under this Agreement are specially trained,
experienced, competent, and appropriately licensed to perform the work and deliver the
services required under this Agreement and are not employees of the County, or immediate
family of an employee of the County.

CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe
and skillful manner and in compliance with all applicable laws and regulations. All work
performed under this Agreement that is required by law to be performed or supervised by
licensed personnel shall be performed in accordance with such licensing requirements.

CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR shall not use County premises, property (including
equipment, instruments, or supplies) or peisonnel for any purpose other than in the
performance of its obligations under this Agreement.

6.0 PAYMENT CONDITIONS

6.01

6.03

6.04

Prices shall remain firm for the initial term of the Agreement and, thereafter, may be
adjusted annually as provided herein. The County does not guarantee any minimum or

maximum amount of dollars to be spent under this Agreement. —

Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of
ninety days (90) prior to the expiration of the Agreement. Rate changes are not binding
unless mutually agreed upon in writing by the County and the CONTRACTOR.

Invoice amounts shall be billed directly to the ordering department.

CONTRACTOR shall submit such invoice periodically or at the completion of services, but
in any event, not later than 30 days after completion of services. The invoice shall set forth
the amounts claimed by CONTRACTOR for the previous period, together with an itemized
basis for the amounts claimed, and such other information pertinent to the invoice. The
County shall certify the invoice, either in the requested amount or in such other amount as
the County approves in conformity with this Agreement, and shall promptly submit such
invoice to the County Auditor-Controller for payment. The County Auditor-Controller shall
pay the amount certified within 30 days of receiving the certified invoice.

7.0 TERMINATION.

7.01

7.02

During the term of this Agreement, the County may terminate the Agreement for any
reason by giving written notice of termination to the CONTRACTOR at least thirty (30)
days prior to the effective date of termination. Such notice shall set forth the effective date
of termination. In the event of such termination, the amount payable under this Agreement
shall be reduced in proportion to the services provided prior to the date of termination.

The County may cancel and terminate this Agreement for good cause effective immediately
upon written notice to CONTRACTOR. “Good cause” includes the failure of
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CONTRACTOR to perform the required services at the time and in the manner provided
under this Agreement. If County terminates this Agreement for good cause, the County
may be relieved of the payment of any consideration to CONTRACTOR, and the County
may proceed with the work in any manner, which County deems proper. The cost to the
County shall be deducted from any sum due the CONTRACTOR under this Agreement.

7.03  The County’s payments to CONTRACTOR under this Agreement are funded by local, state
and federal governments. If funds from local, state and federal sources are not obtained and
continued at a level sufficient to allow for the County’s purchase of the indicated quantity
of services, then the County may give written notice of this fact to CONTRACTOR, and
the obligations of the parties under this Agreement shall terminate immediately, or on such
date thereafter, as the County may specify in its notice, unless in the meanwhile the parties
enter into a written amendment modifying this Agreement.

8.0 INDEMNIFICATION.

8.01  Contractor shall indemnify, defend, and hold harmless the County of Monterey (hereinafter

“County”), its officers, agents and employees from any claim, liability, loss, injury or

damage arising out of, or in connection with, performance of this Agreement by Contractor

er | | s ’ v 1 i I

caused by the negligence or willful misconduct of personnel employed by the County. It is

the intent of the parties to this Agreement to provide the broadest possible coverage for the

County. The Contractor shall reimburse the County for all costs, attorneys’ fees, expenses

—and liabilities incurred with respect to any litigation in which the Contractor is obligated to
indemnify, defend and hold harmless the County under this Agreement.

9.0 INSURANCE REQUIREMENTS.

9.01 Evidence of Coverage:
Prior to commencement of this Agreement, the Contractor shall provide a “Certificate of
Insurance” certifying that coverage as required herein has been obtained. Individual
endorsements executed by the insurance carrier shall accompany the certificate. In
addition, the Contractor upon request shall provide a certified copy of the policy or policies.

This verification of coverage shall be sent to the County’s Contracts/Purchasing
Department, unless otherwise directed. The Contractor shall not receive a “Notice to
Proceed” with the work under this Agreement until it has obtained all insurance required
and the County has approved such insurance. This approval of insurance shall neither
relieve nor decrease the liability of the Contractor.

9.02  Qualifying Insurers:
All coverage’s, except surety, shall be issued by companies which hold a current policy
holder’s alphabetic and financial size category rating of not less than A- VII, according to
the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by the County’s Purchasing Manager.

9.03  Insurance Coverage Requirements: Without limiting CONTRACTOR’s duty to indemnify,
CONTRACTOR shall maintain in effect throughout the term of this Agreement a policy or
policies of insurance with the following minimum limits of liability:
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Commercial General Liability Insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.
(Note: any proposed modifications to these general liability insurance requirements shall
be attached as an Exhibit hereto, and the section(s) above thal are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

Business Automobile Liability Insurance, covering all motor vehicles, including owned,
leased, non-owned, and hired vehicles, used in providing services under this Agreement,
with a combined single limit for Bodily Injury and Property Damage of not less than
$500,000 per occurrence.
(Note: any proposed modifications to these auto insurance requirements shall be
attached as an Exhibit hereto, and the section(s) above that are proposed as nol
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

Workers’ Compensation _Insurance, if CONTRACTOR employs others in the

performance of this Agreement, in accordance with California Labor Code section 3700
and with Employer’s Liability limits not less than $1,000,000 each person, $1,000,000 each
accident and $1,000,000 each disease.

—{Note: —any—proposed—modifications—to—these workers’—compensationinsurance
requirements shall be attached as an Exhibit hereto, and the section(s) above that are
proposed as not applicable shall be lined out in blue ink. All proposed modifications are
subject to County approval.)

Professional Liability Insurance, if required for the professional services being provided,
(e.g., those persons authorized by a license to engage in a business or profession regulated
by the California Business and Professions Code), in the amount of not less than
$1,000,000 per claim and $2,000,000 in the aggregate, to cover liability for malpractice or
errors or omissions made in the course of rendering professional services. If professional
liability insurance is written on a “claims-made” basis rather than an occurrence basis, the
CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obtain
extended reporting coverage (“tail coverage”) with the same liability limits. Any such tail
coverage shall continue for at least three years following the expiration or earlier
termination of this Agreement.
(Note: any proposed modifications to these insurance requirements shall be
attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

9.04 Other Requirements:

All insurance required by this Agreement shall be with a company acceptable to the County
and issued and executed by an admitted insurer authorized to transact Insurance business in
the State of California. Unless otherwise specified by this Agreement, all such insurance
shall be written on an occurrence basis, or, if the policy is not written on an occurrence
basis, such policy with the coverage required herein shall continue in effect for a period of
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three years following the date CONTRACTOR completes its performance of services under
this Agreement.

Each liability policy shall provide that the County shall be given notice in writing at least
thirty days in advance of any endorsed reduction in coverage or limit, cancellation, or
intended non-renewal thereof. Each policy shall provide coverage for Contractor and
additional insureds with respect to claims arising from each subcontractor, if any,
performing work under this Agreement, or be accompanied by a certificate of insurance
from each subcontractor showing each subcontractor has identical insurance coverage to the
above requirements.

Commercial general liability and automobile liability policies shall provide an
endorsement naming_the County of Monterey, its officers, agents, and employees as
Additional Insureds with respect to liability arising out of the CONTRACTOR’S work,
including ongoing and completed operations, and shall further provide that such insurance
is primary insurance to any insurance or self-insurance maintained by the County and that
the insurance of the Additional Insureds shall not be called upon to contribute to a loss
covered by the CONTRACTOR’S insurance. The required endorsement form for
Commercial General Liability Additional Insured is 1ISO Form CG 20 10 11-85 or CG 20
10 10 01 in tandem with CG 20 37 10 01 (2000). The required endorsement form for

Automobile Additional Insured endorsement is ISO Form CA 20 48 02 99.

Prior to the exccution of this Agreement by the County, CONTRACTOR shall file
certificates —of —insurance—with—the —County’s—contract —administrator _and County’s
Contracts/Purchasing Division, showing that the CONTRACTOR has in effect the
insurance required by this Agreement. The CONTRACTOR shall file a new or amended
certificate of insurance within five calendar days after any change is made in any insurance
policy, which would alter the information on the certificate then on file. Acceptance or
approval of insurance shall in no way modify or change the indemnification clause in this
Agreement, which shall continue in full force and effect.

CONTRACTOR shall at all times during the term of this Agreement maintain in force the
insurance coverage required under this Agreement and shall send, without demand by
County, annual certificates to County’s Contract Administrator and County’s
Contracts/Purchasing Division. If the certificate is not received by the expiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to
send in the certificate, evidencing no lapse in coverage during the interim. Failure by
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles
County, at its sole discretion, to terminate this Agreement immediately.

10.0 RECORDS AND CONFIDENTIALITY.

10.01 Confidentiality. CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
transmit to County any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by
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CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out CONTRACTOR’s obligations under this Agreement.

10.02 County Records. When this Agreement expires or terminates, CONTRACTOR shall
return to County any County records which CONTRACTOR used or received from County
to perform services under this Agreement.

10.03 Maintenance of Records.  CONTRACTOR shall prepare, maintain, and preserve all
reports and records that may be required by federal, state, and County rules and regulations
related to services performed under this Agreement. CONTRACTOR shall maintain such
records for a period of at least three years after receipt of final payment under this
Agreement. If any litigation, claim, negotiation, audit exception, or other action relating to
this Agreement is pending at the end of the three year period, then CONTRACTOR shall
retain said records until such action is resolved.

10.04 Access to and Audit of Records. The County shall have the right to cxamine, monitor and
audit all records, documents, conditions, and activities of the CONTRACTOR and its
subcontractors related to services provided under this Agreement. Pursuant to Government
Code section 8546.7, if this Agreement involves the expenditure of public funds in excess
of $10,000, the parties to this Agreement may be subject, at the request of the County or as

part of any audit of the County, to the examination and audit of the State Auditor pertaining
to matters connected with the performance of this Agreement for a period of three years
after final payment under the Agreement.

10.05 Royalties and Inventions.  County shall have a royalty-free, exclusive and irrevocable
license to reproduce, publish, and use, and authorize others to do so, all original computer
programs, writings, sound recordings, pictorial reproductions, drawings, and other works of
similar nature produced in the course of or under this Agreement. CONTRACTOR shall not
publish any such material without the prior written approval of County.

11.0 NON-DISCRIMINATION.

[1.01 During the performance of this Agreement, CONTRACTOR, and its subcontractors, shall
not unlawfully discriminate against any person because of race, religious creed, color, sex,
national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), or sexual orientation, either in CONTRACTOR’s employment
practices or in the furnishing of services to recipients. CONTRACTOR shall ensure that the
evaluation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, fully comply with all federal,
state, and local laws and regulations which prohibit discrimination. The provision of
services primarily or exclusively to such target population as may be designated in this
Agreement shall not be deemed to be prohibited discrimination.

12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS.

12.01 If this Agreement has been or will be funded with monies received by the County pursuant
to a contract with the state or federal government in which the County is the grantee,
CONTRACTOR will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR as a subgrantee under said contract, and said provisions shall
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be deemed a part of this Agreement, as though fully set forth herein. Upon request, County
will deliver a copy of said contract to CONTRACTOR, at no cost to CONTRACTOR.

13.0 INDEPENDENT CONTRACTOR.

13.01

In the performance of work, duties, and obligations under this Agreement, CONTRACTOR
is at all times acting and performing as an independent contractor and not as an employee of
the County. No offer or obligation of permanent employment with the County or particular
County department or agency is intended in any manner, and CONTRACTOR shall not
become entitled by virtue of this Agreement to receive from County any form of employee
benefits including but not limited to sick leave, vacation, retirement benefits, workers’
compensation coverage, insurance or disability benefits. CONTRACTOR shall be solely
liable for and obligated to pay directly all applicable taxes, including federal and state
income taxes and social security, arising out of CONTRACTOR’s performance of this
Agreement. In connection therewith, CONTRACTOR shall defend, indemnify, and hold
County harmless from any and all liability which County may incur becausc of
CONTRACTOR’s failure to pay such taxes.

14.0 NOTICES.

14.01 Notices required under this Agreement shall be delivered personally or by first-class,

postage pre-paid mail to the County and CONTRACTOR’S contract administrators at the
addresses listed below:

FOR COUNTY: FOR CONTRACTOR:
Teresa Rios, Management Analyst l| Keith Brakey, Director of Finance
Name and Title Name and Title
1270 Natividad Road 9888 West Belleview Avenue #110
Salinas, CA 93906 Littleton, CO 80123
Address Address
Phone:; 831-755-8979 Fax: 831-755-4780 800-459-8376 Ext. #817
Phone Phone

15.0 MISCELLANEOUS PROVISIONS.

15.01

15.02

Conflict of Interest. CONTRACTOR represents that it presently has no interest and agrees
not to acquire any interest during the term of this Agreement, which would directly, or
indirectly conflict in any manner or to any degree with the full and complete performance
of the services required to be rendered under this Agreement.

Amendment. This Agreement may be amended or modified only by an instrument in
writing signed by the County and the CONTRACTOR.
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15.03 Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions
of this Agreement shall not be construed as a waiver of any other terms or conditions in this
Agreement.

15.04 Contractor. The term “CONTRACTOR” as used in this Agreement includes
CONTRACTOR’s officers, agents, and employees acting on CONTRACTOR’s behalf in
the performance of this Agreement.

[5.05 Disputes. CONTRACTOR shall continue to perform under this Agreement during any
dispute.

15.06 Assignment and Subcontracting. The CONTRACTOR shall not assign, sell, or otherwise
transfer its interest or obligations in this Agreement without the prior written consent of the
County. None of the services covered by this Agreement shall be subcontracted without the
prior written approval of the County. Notwithstanding any such subcontract,
CONTRACTOR shall continue to be liable for the performance of all requirements of this
Agreement.

15.07 Successors and Assigns. This Agreement and the rights, privileges, duties, and obligations
of the County and CONTRACTOR under this Agreement, to the extent assignable or
delegable, shall be binding upon and inure to the benefit of the parties and their respective

~—successors, permitted assigns, and heirs. - —

15.08 Compliance with Applicable Law. The parties shall comply with all applicable federal,
state, and local laws and regulations in performing this Agreement.

15.09 Headings. The headings are for convenience only and shall not be used to interpret the
terms of this Agreement.

15.10 Time is of the Essence. Time is of the essence in each and all of the provisions of this
Agreement.

15.11 Governing Law. This Agreement shall be governed by and interpreted under the laws of
the State of California.

[5.12 Non-exclusive Agreement. This Agreement is non-exclusive and both County and
CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar services.

15.13 Construction of Agreement. The County and CONTRACTOR agree that each party has
fully participated in the review and revision of this Agreement and that any rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall
not apply in the interpretation of this Agreement or any amendment to this Agreement.

15.14 Counterparts. This Agreement may be executed in two or more counterparts, cach of which
shall be deemed an original, but all of which together shall constitute one and the same
Agreement.
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15.15 Authority. Any individual executing this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hereby that he or she has the requisite authority to

enter into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement.

15.16 Integration. This Agreement, including the exhibits, represent the entire Agreement
between the County and the CONTRACTOR with respect to the subject matter of this
Agreement and shall supersede all prior negotiations, representations, or agreements, either
written or oral, between the County and the CONTRACTOR as of the effective date of this
Agreement, which is the date that the County signs the Agreement.

15.17 Interpretation of Conflicting Provisions. In the event of any conflict or inconsistency
between the provisions of this Agreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and control.
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16.0 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day

and year written below.

COUNTY OF MONTEREY CONTRACTOR
By: ALP  anC.
Contracts/Purchasing Officer Contractor’s'Business Name*
Date:
By: By: m % %ﬂ’ﬂ/ﬂ
(Sign'ﬁture of Chair, Pre:fident, or
Vice-President)*
Date:
RoBerT K Hhover. , Pres.
Approved asA0 Name and Title 4
By: Ve b osoa l(_ =AY Date: D 7 - 0§ - 20’(
/-\\ County Cotl nsel :
Date: ' oIS
By: E
(Signature of Secretary, Asst, Secretary, CFO,
= Treasurer or Asst. Treasurer)*
Approved as to Fiscal Proy{sfons
N )y Diawe L. Hoover P
Audﬂg/cﬁ? Fllce Name and Title
' Date: 07'— OS‘*Z‘DIS

Approved as to Liability Provisions®
By:

Risk Management
Date:

*INSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corporations, the full
legal name of the corporation shall be set forth above together with the signatures of two specified officers. If
CONTRACTOR is a partnership, the name of the partnership shall be set forth above together with the signature of a
partner who has authority to execute this Agreement on behalf of the partnership. If CONTRACTOR is contracting in an
individual capacity, the individual shall set forth the name of the business, if any, and shall personally sign the Agreement.

' Approval by County Counsel is required
Approval by Auditor/Controller is required

*Approval by Risk Management is required only if changes are made in sections 7 or 8
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EXHIBIT A
SCOPE OF SERVICES/PAYMENT PROVISIONS

L

Scope of Services

This Agreement is for the provision of Chameleon/CMS Software Package and the Public
Access Software Package, combined (“CMS™) license subscription, software
maintenance/support defined in Exhibit B, Software Licensing Subscription Terms/Conditions,
and other application and technical support services as requested by County, for 1 server and
10 workstations software licenses.

A. Software Maintenance/Support
1. The yearly license and maintenance/support subscriptions for CMS entitle County to

receive the following software maintenance/support services as part of the software
subscription:

a. Technical Support: Monday — Friday, 8am — Spm PST excluding weekends,

Christmas Eve, New Year's Eve, and all Federal holidays.

b. Access to online published reports, upload and download data regarding the

I1.

application, and accessibility to user forums hosted by CONTRACTOR.

B. Technical Support not covered under the yearly software licensing/maintenance/support
costs can be requested in writing by County. Examples of technical support not covered
under the standard software subscription and maintenance/support services may include but
is not exclusive to; server upgrades, server moves, operating system upgrades, and other
activities initiated by County. CONTRACTOR shall provide written proposal and
estimated cost at an Hourly Rate of $75. Upon written approval by County, services may
commence.

Term of the Agreement

The term of this Agreement shall be retroactive to July 1, 2014 through June 30, 2017 unless
sooner terminated pursuant to the terms of this Agreement.

ITI. Schedule of Rates

Following table reflects the rates under this Agreement.

Qty Description Rate
1 Server License $960
1 Workstation License $960
Hourly Rate for Technical Support conducted at County’s facility not included
1 in recurring software license maintenance/support costs including but not $75
exclusive to support during server or operating system upgrades which is
County responsibility.

IV. Payment Provisions

Agreement Between County of Monterey
And HLP, Inc.
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For the software licensing maintenance/support and technical support, the maximum
obligation of the County will be $55,680.00. The payment conditions as specified in
Section 6 of the body of this Agreement shall apply. Agreement cost breakdown is as

follows:
Qty
Term Description License Cost
CMS Software License Subscription,
July 1, 2014 - June 30,2015 | Maintenance/Support 11 $ 10,560.00
CMS Software License Subscription,
July 1, 2015 - June 30,2016 | Maintenance/Support 11 $ 10,560.00
CMS Software License Subscription,
July 1, 2016 - June 30,2017 | Maintenance/Support 1 $ 10,560.00
Technical Services not included in Software
April 1,2015 - June 30,2017 | License Support/Maintenance Recurring Costs $75/Hour | $  9,000.00
Additional Software Licenses as Requested and
July 1, 2015 — June 30,2017 | Approved by County $ 15,000.00
Total $ 55,680.00

2.

Agreement Between County of Monterey

In order to be reimbursed for travel costs, Contractor must comply with Monterey County

——Travel Policy which is available on the County website at:
hitp://www.co.monterey.ca.us/auditor/pdfs/travelpolicy2008.pdf

Any tax, such as sales and use taxes, exclusive of property and income taxes, that

CONTRACTOR is required to collect or pay based upon the sale or delivery of products or
services under this Agreement shall be paid by County to CONTRACTOR, or County shall
pay directly to the taxing agency with proof of payment provided to CONTRACTOR. This
obligation extends retroactively if so assessed by a taxing agency.

Invoices shall be mailed to:

Monterey County Health Department, Environmental Health

1270 Natividad Road

Salinas, CA 93906

Attn: Accounts Payable

And HLP, Inc.
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EXHIBIT B

SOFTWARE LICENSING SUBSCRIPTION TERMS/CONDITIONS
l GRANT OF LICENSE and USE:

CONTRACTOR shall grant County this License for use of the Chameleon/CMS Software
Package and the Public Access Software Package, combined (“CMS”), at the time of payment.
The Public Access package is composed of ChamCam, Knowledge Rocket, WebChameleon,
PaWWW, PetLink, the integrated hardware, and their media products. CONTRACTOR grants
no software licenses whatsoever, either explicitly or implicitly, except by full payment for the
CMS Software. This license entitles the County the right to install CMS on a single Server unit
to be used by any number of Client Workstations. Additional Servers require additional
Licenses, except as stated under Terms and Restrictions. This License Agreement is with the
designated County only. This County may not rent, lease, give, sell or in any way transmit any
part of the CMS Software Package to an unauthorized, unlicensed entity. This is a non-
exclusive, non-transferable license to the use of CMS.

i PAYMENT:

Payment terms and conditions will be as defined in Section 6.0 Payment Conditions and
in Exhibit A, Section IV Payment Provisions.

1n. OWNERSHIP: B

a. This Standard Agreement is not for the purchase of the CMS software but for the
subscription to the stated number of licenses specified in Exhibit A, Section IV for
County to use the software. Should County need additional license subscriptions,
County shall provide a written request to CONTRACTOR. CONTRACTOR shall provide
additional licenses as requested with County to be responsible for the recurring software
subscription fees accordingly as on a per license basis.

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

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

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

Iv. TERMS and RESTRICTIONS:

a. The County shall receive an executable copy of CMS Software. The County may load,
copy, or transmit CMS, in whole or in part, only as is necessary for execution, backup,
and hot standby under the terms and conditions of this Agreement.

Exhibit B
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b. County may modify or merge CMS solely for execution by itself. Any part of this
Software included in such adaptations will continue to be subject to this License.

c. CONTRACTOR shall bill the County a Support & Maintenance FEE yearly using the
formula Specified in Exhibit A, Section IV. Payment shall be made according to Section
6 Payment Conditions in the Agreement.

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

e. County agrees not to reverse engineer, decompile, or disassemble CMS

V. MAINTENANCE
CONTRACTOR agrees to provide the following maintenance services:

a. NEW VERSIONS: New Versions are major changes to the look or feel of CMS. All new

b. UPGRADES: As requests for improvements are accumulated from more than one user
site, they will be incorporated into periodic upgrades. These upgrades are included and
guaranteed to County.

c. DIAGNOSIS: Technical personnel will diagnose the cause of system problems and refer
the County to the appropriate avenue of correction. CONTRACTOR shall correct the
problem only if the cause is a bug in CMS.

d. CORRECTIONS: Corrections in CMS code will be available to County through the
technical support office. Corrections will be made as soon as possible after reported
and prioritized as to urgency to CMS operations.

VI SUPPORT:
CONTRACTOR agrees to provide the following support services:

a. TECHNICAL SUPPORT LINE: This shall entitle the County faster access to a technical
support person for questions of high priority. Calls are answered during business days
and hours and referred to the appropriate staff person. Requests may be faxed or left
on the message service when lines are busy or after hours. Evenings, weekends, and
holidays are available by pre-arrangement.

b. SYSTEM to SYSTEM: When requested, CONTRACTOR can provide the County direct
support via modem and communication software in real time.

c. SYSTEM ON-LINE HELP: CMS contains comprehensive, context-sensitive, and hyper-
texted HELP files that are installed with the software and upgraded as needed.
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VIL.

INTERNET WEB SITE: An internet site is available 24 hours and 7 days to registered
Users. Questions, suggestions, and comments may be posted to other Users or the
CONTRACTOR staff. Data can be uploaded and down loaded, all through a local
access call.

PERSONNEL ON-SITE: If, for any reason, CONTRACTOR cannot resolve the County's
request by the means of support listed above, and CONTRACTOR deems the request
critical, then CONTRACTOR staff may visit the County's site to resolve the problem.

SOURCE CODE ESCROW:

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

CONTRACTOR has placed in escrow all current Source Code for CMS with an
authorized escrow Agent.

The County shall be entitled to claim a copy of the CMS Source Code under the terms

0 - ogae SCIrow AQree

(Attachment 1 to this Exhibit B).

Vill. LIMITED WARRANTY:

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

b. CONTRACTOR warrants that CMS will perform substantially in accordance with its
intended use.

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

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

e. CONTRACTOR does not warrant that the execution of CMS will be uninterrupted or
error free.

f. CONTRACTOR does not warrant that other software programs or computer hardware
will not interfere with its execution.

g. CONTRACTOR disclaims all other warranties, either expressed or implied.

1X. LIABILITY:

Under this agreement, CONTRACTOR's liability for damages to the County resulting from the
use of CMS shall not exceed the amount of the County's initial License. Under this agreement,

Exhibit B

Agreement between County of Monterey
and CONTRACTOR, Inc.

FY15-17



CONTRACTOR shall not be liable for any damages resulting from loss of data or use, lost
profits or revenue, or any incidental or consequential damages.

X. TERMINATION:

CONTRACTOR may terminate any License granted if County fails to observe this agreement,
and such condition is not remedied within thirty days after written notice has been given County.
County will then destroy all copies and adaptations of all versions of CMS and certify in writing
that such has been done.
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Attachment 1 to Exhibit B

44 Unlon Blvd. Sulte 116
Lakewood, CO B0228
303-986-4848 Phone 303-986-4761 Fax
www.hankersescrow .eom

Software Escrow Agreemeant
Special Escrow # 3072
Date: June 22, 2000
This agreement ("Escrow Agreement') Is executed as of this 22" day of June, 2000 by and betwaen
HLP, Inc. ("Licensor’), and Bankers Financlal Holding Corporalion, a Colorado Corporalion doing business
as Bankers Escraw Corporation ("BEC"), as "Escrow Agent”,

RECITALS

A Licensor has developed and owns certaln proprietary compuler sofiware programs and
related support materials (the "Documentation"), as further described in Exhibll A, herelo;

B. Licensor licenses the use of sald programs to certain licensees of Record, as identifled In
_._E hereto ("] anseas” pLrsuan 0 ense agreemean hatween [icensor a d licensees
("License Agreements");

C. Contnuous evallabllity of such programs and maintenance thereof are critical to Licansees

in the conduct of thelr business;
D. Licensor wishes to prolect the Integrily of ils progrems from duplication, thefl or olher
misappropriation by malnlalning lts Documentation in stilct confidence as trade secrets, Llcensor

performs necessary mainlenence and modification of its programs for fts Licensees without
disclosing such Documenlation to Licensees or olher persons. However, Licensor hereby enters

Inlo this Escrow Agreement in order to grant Licensees access lo Documentation under certaln

clrcumstances as set forth hereln;

E, Licensor wishes to Insure that malntenance for Licensor's software Is available In the event

Licensor fails to fulfill Its mainlenance cbligatlons or in the evenl Licensor does nol remaln in

business;

F. BEC Is In the business of providing third party sofiware escrow protection by storing,

relalning and allowing limited aecess to proprietary compuler sofiware, relaled media and malerlals.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained hereln, and for
other good and valusble conslderation, receipt of which is hereby acknowledged, the parties agree as
follows: ’

1. EPOSIT OF DOCUMENTATION Licensor agrees {o deposit with BEC a complele copy of
the Documentation within 30 days after execution of this Escrow Agreemenl. The Documentatlon,
Including revisions and thls Escrow Agreement shell be referred to hereln as the "Deposil”,
Licansors deposit of the Documentation, In and of itself, does not Iransfer to BEG or any other
parly, or deprive Licensor of, any right, litie or Interest in the Deposit - any such right, title or
inlerest In the Deposit only shall oceur as speclfically provided for In this Escrow Agreement.

2, GERTIFICATE OF ESCROW BEC will upon writlen request hereafler from Licensor issue
a Certificate of Escrow In the form attached hereto as Exhiblt D, to each Licenses of Licensor for
which a certificale Is requested in writing, Licensor sgrees to pay BEC a fee as set forth in Exhibit
C.

3 REVISIONS AND MAINTENANCE

(a)  Licensor agrees to deposit with BEC coples of all major revisions of and additions to the
Documentalion within 80 days after sald revisions are made available to Licensee.

(b) Upon recelpt of a new revision, BEG agrees to return to Licensor all such
Documentation from previous revisions as specified by Licensor In writing to BEC.

(c)  BEC shall acknowledge recelpt of all revislons of or additions to the Documentation by
sending written acknowledgment thereof to Licensor and to all Licensees.

4, STORAG SECURITY
{a)  BEC'shall acl as custodlan of the Deposit until the Escrow Is terminated pursuant to
Sectlon 10 of this Escrow Agreement. BEG shall establish, under Its control, a Safe Deposit



Box in an FDIC insured banking Institutlon for the purpose of storing the Deposit.

(h)  The Deposlt shall remain the exclusive property of the Licensor, except as otherwise
provided In this Escrow Agreement,

{c) BEC sﬁall not divulge, disclose or otherwise make avallable the Deposit to any partles
other than thase persons duly authorized in writing by a competent officer of Licensor, except
as pravided jn this Escrow Agreement,

(d)  BEC shall not permit any person access lo the Deposit except as may be necessary for
BEC's authorized representatives to pe_rform under this Escrow Agreement,

(8) Access to the Deposit shall not be granled without compliance with all security and
Identification procedures Instiluted by BEC.

() If Licensee deslres lo Inspect the Deposit, Licensor must be given at least ten (10) days
prior notice: Any such inspection shall be in the presence of an authorized representative(s) of
Licensor {unless Licensor elecls not to be present), the Licensee requesting inspection, and
BEG.

(o)  BEGshall have no obligation or responsibllity to verify or determine that the Deposil
does, in fact, consist of those items Ihat the Licensor Is obligated lo dellver under any
agreement, and BEC shall bear no responsibility whatsoever to determine existence,
relevance, completeness, currency, or accuracy of the Deposit,

condilion

with the terms and s of this Escrow Agreementl.

)] If any of the Deposit shall be altached, gamished or levied upon pursuant to an order of
the court, or the delivery thereof shall be stayed or enjoined by an order of court, or any other
order, judgment or decree shall be made or entered by any court affecting the Deposit or any ==
part thereof, upon no less than three business days prior writlen notice to Llcensor provided
that the three day time period Is not In violation of order of court, BEG [s hereby expressly
authorized In its Sole discretion to obay and comply with all orders, judgments or decrees so
entered or Issued by any court, without the necessity of inquiring whether such court had
Jurisdiction, and In case BEC obeys or complies with any such order, judgment or decree, BEC
shall not be lisble to any Licensee, Licensor o any third party by reason of such compliance,
notwithstanding that such order, judgment or decree may subsequently be reversed, modified
or vacaled.

5. EVENTS OF DEFAULT The occurrence of any of the following shall constilute an "Event of
Default” for purposes of this Escrow Agreement,
(a) Licensors failure to support the Documentation and related software in breach of the
License Agreament; or

(b)  Licensor becomes Insolvent or generally falls to pay, or admils In writing iis Inabliily to
pay, ils debts as they become due; or

(c) Llcensor applies for or consents to the appointment of a lrustee, receiver or other
i custodian for Licensor, or makes a general asslgnment for the benefit of lls creditors; or

| (d)  Any bankruptcy, reorganization, debt arrangement, or other case or proceeding under
any bankruptey or Insolvency law, or any dissolution or fiquidation proceedings commenced by
or agalnst Licensor, and If such case or proceeding Is not commenced by Licensor, it Is
acqulesced In or remalns un-dism|ssed for sixty (60) days; or

, (e) Llcensor ceases active operation of ils business or discontinues the sale, licensing or
' maintenance of the Deposlt in breach of lhe License Agreement; or

\ () Licensor takes any corporate or other action to authorlze, or In furtherance of, any of the
‘ foregoing. ’

6. RELEASE O CUMENTATION
(8) Upon the accurrence of any Event of Default (as defined In Sectlon number 5) any
Licensee may notify BEC In writing as lo such Event of Default (a "Notice"), and BEC shall
slmultaneously provide a copy of any such Nolice to Licensor. Unless Licensor shall have
provided Contrary Instructions to BEC within five (5) business days following Licensor's recelipt
of such Notice, BEC shall deliver a copy of the Deposit to such Licensee; provided, however,
that BEC shall be under no obligation to deliver a copy of such Deposit untll such Licensee had
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|
first pald to BEC the cost and exﬁansas of reproduction and dellvery of the Deposit plus a
$160.00 administration fee. Such delivery to Licenses shall terminate all dutles and obligations
of BEG lo that Licensee and lo Llclemsor with respect to such Licensee and fo the copy of the
Deposit delivgred to that Licensee. BEC shall copy all copyright, nondisclosure, and other
proprietary notices and titles contalned on the Deposit materials onto any coples made by BEC.

()  "Contrary Instruction” for the purpose of the Escrow Agreement means a notarized
affidavit executed by an authorized representative of Licensor stating that Event or Events of
Default specified In the Licensee's Nolice have not occurred, or have been cured.

(¢)  Upon timely recelpt of such| Conlrary Instruclions, BEC shall not release a copy of the
Deposit, but shall continue lo store the Deposit until otherwise directed by the Licensee and
Licensor jointly, or until resolution of the dispute pursuant to Section 7 of this Escrow
Agreement, or by a court of compe‘enljurisdlclton,

(d) BEG shall be enlitied to rec}etva payment for costs, fees and expenses due I, prior to
any release of a copy of the Deposil.

7. DISPUTE RESOLUTION LlceLsor and Licensees agree that if Conlrary Instructions are
timely giveri by Licensor pursuantito Section 5 hereof, the Licensor and the Licensee giving
Notice shali submit their dispute regarding Licensee’s Notice to arbitration by a single arbitrator
who Is a member of the American Arbjtration Assaciallon, according to its rules and regulations
then in effect, at Its offices in Danvér, Colorado. The decision of the arbitrator shall be final and
binding upon the parties and enforceable In any court of compelent jurisdiction, and a copy of

such decislon shall be delivered Im ately to Licensor, Licensee an 3 a
use commeroially reasonable effofts to commence the arbitration proceeding within ten (10)
business days following delivery |of the Contrary Instructions. The sole question to be
determined by the arbltrator shall be whether or not there exisled an Event of Default at the
time the Licensee delivered the Notice thereof under Section 4. If the arbltrator finds such

Licensee properly gave the Notice, BEC shall promptly deliver a copy of the Deposittosald————
Licensee. All fees and charges by the American Arbitration Association and Ihe reasonable

attorney's fees and costs Incurred by the prevalling party In the arbitration shall be paid by the
non-prevailing party In the arbitration,

8. BANKRUPTCY Ltcensor;\:;Lknnwledgas that this Escrow Agreement Is an "agreement
supplementary to” the License Agreement as provided n Seclion 385(n) of Title 41, Unlted
Stated Code (the "Bankrupicy Code®). Licensor acknowledges that If Licensor as a debtor In
possesslon or a trustee In bankrupioy In a case under the Bankruptcy Code rejects a Licensee
Agreement or thls Escrow Agreement, Licensee may elect to retaln its rights under the License
Agreement and this Escrow Agreailnent as provided in Section 365(n) of the Bankruptey Code.
Licensor or such Bankruptey Trustee shall not interfere wilh the rights of Licensee as provided
in the License Agreement and this [Escrow Agreement, including the right to obtaln the Deposit
from BEC, |

9, INDEMNIFICATION EscrovJ, Agent shall be responsible to perform its obligations under
this Escrow Agreement and to act In a reasonable and prudent manner with regard lo this
escrow arrangement. Provided thal Escrow Agent has acled In a manner stated In the
preceding santence, Licensor agrees to defend and indemnify BEC and to hold BEC harmless
from and against any and all clainjs, actlons and sults, whether groundless or otherwise, and
from and against any and all liabllities, losses, damages, costs, charges, penalties, reasonable
counsel fees, and any other reasonable expense of any other nature, Including, without
limitation, s2itlement costs Incurred by BEC on account of any act or omission of BEC, in
respact of or regard to this Escrow Agreement, excepl Insofar as such liabllities arise by reason
of BEC gross negligence or willful misconduct.

10. GOOD FAITH RELIANCE | BEC may rely and act upen any Instruction, inslrument, or
signature belleved by BEC In good faith to be genuine, and may assume that any person
purporting to glve any writing, notice, advice, or instruction in connectlon with or relating to this
Escrow Agreement has been duly authorized to do so.

11, TERM; TERMINATION
(8)  The Initlal term of this Escrpw Agreement Is for @ period of one year. Thereafter, this
Escrow Agreement automatioally shall renew from year-to-year unless terminated as provided
herein. With the written cansent of each Licensee, Licensor may terminate thls Escrow
Agreement upon five (5) days pfior written notice to BEC, which shall include evidence




satisfactory lo BEC of such consents.

(b)  BEC roserves the right to resign as Escrow Agent upon sixty (60) days' prior wrilten
notice to Licensor. On or before the end of the said sixty (60) days, the Licensor agreas to
appolnt a new escrow agent to recelve the Deposit held by BEC. If a new escrow agent Is not
appolnted, upon resignation, BEG shall return the Deposit to Licensor only after having
recelved payment of its fees and costs pursuant to Section 12 of this Escrow Agreement.

(c) In the event that the sixty (60) day notice period In 11(b) elapses without BEC having
recelved payment of the remaining fees due, BEC shall then have the option, without further
notlce to either Licensor, lo terminate the Escrow agreement and to destroy the Deposit.

12. FEES

(a) In consideration of performing its functions as Escrow Agent, BEC shall be
compensated by Licensor as set forth In Exhibit C. The fees set forth In Exhibit C will be billed
annually by BEC to Licensor.

(b) The fees set forth in Exhibit G ‘are for BEC's ordinary services 8s Escrow Agent. In the
event BEC ls required to perform any additional or exiraordinary services outside the reasonable
scope of this Escrow Agreemenl as a resull of being Escrow Agent, Including Inlervention In any
lifigation or proceeding, BEC shall receive reasonable compensation for such services and be
relmbursed for such costs incurred, including reasonable allomey's fees,

13. ENTIRE AGREEMENT This Escrow Agreement, including the Exhibits hereto, constitutes

the entire agreement among the partles regarding the subject matter herelo,
all previous and contemporaneous communications, representations, understandings and
agreements, elther oral or written between the parties.

14. NOTICE All nolices required ;m permitted by this Escrow Agreement shall be sufficlently
served by mailing the same by cerlified or registered ‘mall, return recelpt requested, to the parties —
at thelr respective address as follows;

(a) Bankers Escrow Corporation
44 Union Bivd, lSullc-z 116
Lakewood, Colorado 80228

(b) Licensor. HLP, INC.
Chameleon/CMS Software
2505 8. Lewls Way Ste B-124
Lakewoad, CO 80227

15. _QDMEIRNING LAW This ésc.fdw Agreement shall be ‘govemed by and conslrued

according to lhe laws of the slate of Colorado,

16. SEVERABILITY In the event imer of the provisions of this Escrow Agreement shall be held
by a court of competent jurlsdiction to be contrary to any slate or federal law, the remaining
provisions ofthis Escrow Agreement will remain In full force and effect,

17. HEADINGS The sectlon heaﬁmgs In this Escrow Agreement do not form a part of it, but
are for convenience only and shall nat limit or affect the meaning of the provislons.

Copyright 2000 - Bankers Escrow/ Corparallon Rev. 03/02/00

P e e s
N WITNESS WHEREOF, the pariies have execuled this Escrow Agreement on the date
first above written.

Licensor: HLP, Inc.

/}/W«%)ZO@U{/'-—/- 3/2¢ /0¥

Tiane L. Hoover, VP & GFO

Bankers Escrfw Corporalion:

By: L',i’/"'/f!h [ \)CL/_)

Mary Lou .‘,lchwab. VP




EXHIBIT "D":

CERTIFICATE OF ESCROW ;

i
THIS CERTIFICATE OF ESCROW is issued to ﬁ :S& ﬂ ]“ E L_.E ? (“Certificate Holder”) who is the licensee of
the computer software program(s) and related Supporl materfals knoWn as Chameleon/CMS Software Source Code
(the Software") from HLP, INC. (“Licensor’), under the terms of a written license agreement (the “License Agreement”)
between Licensor and the Certificate Holder.

Bankers Financial Holding Company, a Colorado Corporation doing business as Bankers Escrow Corporation
(“BEC") and Licensor are parlies to a Software Escrow Agreement dated June 22, 2000 whereby the Licensor has
deposited a copy of source cade version of the Software with BEC as Escrow Agent. Licensor represents and warranis
{o BEC thal the Software deposited contain the current Software source code version.

BEC has agreed to act as Escrow Agent for the benefit of Licensor and Cerlificate Holder to hold the Sofiware in
escrow and disburse a copy of the Software to the Cerﬂﬁcaté Holder according to the terms and conditions described in
the Software Escrow Agreement, a copy of which has been fumished to Certificate Holder by Licensor. By the
acceptance of this Certificate of Escraw, Certificate Holder acknowledges and represents to BEC that it has recelved a
copy of the Software Escrow Agreement and thal it has read and understands the terms thereof,

Any disbursement of Software fo a Cerlificale Holder by
deemed by granting of a license to the Certificate Holder by Licensor of the source code version of the Software, the
terms of which license shall be identical to the terms of the Certificate Holder's License, including all restrictions
regarding use and non-disclosure. By accepting this Cerlificate of Escrow and the benefits of it and the Software

~ Escrow Agreement, the Cerlificate Holder agrees that the only rights acquired by ths Certificate Holder upon
disbursement to it of a copy of the Software from BEC pursuant to the Saftware Escrow Agreement is the license
referred to above, Including all restrictions regarding use and non-disclosure,

BEC agrees that a copy of the Software which BEC Is holding in its Safe Deposit Box in an FDIC insured banking
establishment will be delivered to the Certificate Holder only after BEC has recelived evidence satisfactory to BEC that
the Licensor has an Event of Default as specified In the Sofiware Escrow Agreemenl. In such Event of Default, the
Certificate Holder, upon presentation of its Certificate of Escrow and a certified copy of the Event of Default, may
require from BEC a copy of the Software for the purposes described in this Cerlificate of Escrow upon paying BEC a
copy fee as specified in the Software Escrow Agreement.

By its written request to BEC for the issuance of this Certificate, Licensor has represented and warranted to the
Certificate Holder and BEC that Certificate Holder has had, or will be given on ils request, ample opportunity to inspect
the Software and determine that the Software complies with the terms of the License Agreement; and the Software
Escrow Agreement has satisfied the terms of any and all obligations due and owing from Licensor to Cerlificate Holder
with respect to the escrow and maintenance of Software source code.

Certificate Holder agrees to indemnify and hold harmless BEC from any and all claims, costs, demands, charges,
and expenses Incurred by or assess agalnst BEC for any act it may do or omit to do while acting in good faith and In the
exercise of the instructions contained herein, and any act done or committed upon the advice of BEC's atlorneys shall
be presumptive evidence of good faith. Should BEC be involved in legal action as a result of the Issuance of this
Gertificate of Escrow or under the Software Escrow Agreement, Certificate Holder agrees to compensate BEC for cost
of defending itself, including reasonable attorneys fees, unless such aclion is based upon BEC's fallure to act in good
faith or its failure ta comply with the instruclions contained in this agreement.

Ceriificate Holder acknowledges that, except as provided in the Software Escrow Agreament and this Certificate of
Escrow, with respect to the issuance of Certificates of Escrow, lhe holding and retention of the Software as a depository
for the benefit of the Licensor and the Licensees, and the delivery of coples of the Software In accordance with the
instructions contained herein and in the Software Escrow Agresment, BEC has no liabllity or responsibllity to Gerlificate
Holder for the originalion, design, creation, authorship, content, operation, performance,, accuracy or durability of the
Software held In escrow.

(To be signed at time of redemplion of the Software)

hereby acknowledges recelpt of an original copy of the foregolng Escrow Malerials,
this Cerlificate of Escrow is number , signed this ! day of . ;

By: In the presence of




