INTERLOCAL AGREEMENT
BETWEEN
THE CITY OF BLAINE AND WHATCOM COUNTY

THIS INTERLOCAL COOPERATIVE AGREEMENT (hercinafter called "Agreement") is entered into
by and between the City of Blaine, Washington, herein after referred to as the “City,” and Whatcom County,
Washington, herein after referred to as the “County,” on this 11th day of December, 2006, for the purpose
of cooperative governmental purchasing, to the mutual advantage of each jurisdiction. The City and
County are hereinafter collectively referred to as "Party" or "Parties.”

WHEREAS, the Interlocal Cooperation Act, as amended and codified in Chapter 39.34 of the Revised
Code of Washington, provides for interlocal cooperation between governmental agencies, and

WHEREAS, the Parties desire to utilize each other's procurement agreements when it is in their mutual
interest; and

WHEREAS, each Party fully complies with all applicable bidding and other procedures with regard to
acquisitions and public works projects; and

WHEREAS, it is in the best interest of each Party hereto to enter into the Interlocal Agreement,

NOW, THEREFORE, THE CITY OF BLAINE AND WHATCOM COUNTY AGREE AS
FOLLOWS:

1. Purpose: The purpose of this Agreement is to acknowledge the Parties' mutual interest for the
purchase or acquisition of goods and services from bid awards made by the other, and where a price is
extended by either Party's bidder to other governmental agencies.

2. Relationship of the Parties: The Parties agree that they are each independent entities operating
pursuant to the terms and conditions of this Agreement. No agent, employee, servant or
representative of any party shall be deemed to be an employee, agent, servant or representative of
any other party for any purpose. Each Party will be solely and entirely responsible for its acts and for
the acts of its agents, employees, and servants during the term of this Agreement.

3. Administration: No separate legal or administrative entity is created pursuant to this Agreement. No
obligation, except as stated herein, shall be created between the Parties, or between the Parties and
any applicable bidder or contractor.

4. Scope: Provided applicable bid procedures have been followed (or are unnecessary), each Party
may purchase supplies or equipment from the contractor/vendor who won the specified bid, at
agreed-upon prices, should the contractor be willing.

5. Bids. Purchases and Compensation: Each of the Parties shall contract directly with the bidder,
contractor, vendor, supplier, or service provider, and pay directly in accordance with its own




payment procedures for its own purchases. Each jurisdiction warrants that it complies in all ways
with applicable bid laws and procedures, and agrees to hold the other harmless as to any claims or
suits brought against the jurisdiction conducting the bidding, with regard to alleged or actual
bidding irregularities.

Any purchase made pursuant to this Agreement is not a purchase from either of the Parties to purchase
any particular good or service, nor create to either of the Parties any assurance, warranty, or other
obligation from the other Party with respect to purchasing or supplying any good or service.

6.  Right to Contract Preserved: Each Party reserves the right to contract independently for the
acquisition of goods or services without notice to the other Party, and shall not bind or otherwise
obligate the other Party to participate in the activity.

7. Modification: No changes or modifications of this Agreement shall be valid or binding upon
either Party to this Agreement unless such changes or modifications are in writing and
executed by both Parties.

8.  Extent of Agreement; This Agreement contains all of the terms and conditions agreed upon by the
Parties. The Parties agree that there are no other understandings, oral or otherwise, regarding the
subject matter of the Agreement.

o

Indemnification: Each Party agrees to protect, defend, appear, save harmless and indemnify the other
Party from and against all claims, suits and actions, arising from the intentional or negligent acts of
omissions of such Party, its agents or employees in the performance of this Agreement. Each Party
will indemnify and hold the other Party harmless as to any claim arising out of its participation in this
Agreement

10.  Non-Discrimination in Employment and Client Services: The Parties hereby mutually agree that
during the performance of this Agreement, that no person shall be excluded from professional
service on the grounds of race, creed, color, national origin, sex, marital status, age, religion, or on
the presence of any sensory, mental or physical handicap. No Party shall discriminate against any
employee or applicant for employment for the above reasons; PROVIDED, the prohibition against
discrimination in employment because of handicap shall not apply if the particular disability
prevents the proper performance of the work involved.

11.  Venue Stipulation: This Agreement has been and shall be construed as having been made and
delivered within the State of Washington, and it is mutually understood and agreed by the Parties
hereto that this Agreement shall be governed by the laws of Washington, both as to interpretation and
performance. Any action in law, suit in equity, or judicial proceeding, for the enforcement of this
Agreement, or any of the provisions contained herein, shall be instituted and maintained only in the
Whatcom County Superior Court, Bellingham, Washington.

12, Duration: This Agreement shall continue in force, until cancelled by either Party, which
cancellation may be effected upon receipt by one of the Parties of the written notice of cancellation of
the other Party.

IN WITNESS WHEREOQF, the following Parties hereby enter into this Agreement and acknowledge that



we understand and mutually agree with the above terms, and have executed this Agreement as of the date
written, and have received a copy of this Agreement.

CITY OF BLAINE WHATCOM COUNTY

Gary Tomsic, City Manager Pete Kremen, County Executive
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Whatcom County Contract No.

CONTRACTOR ORIGINAL 200402010
o CONTRACT FOR SERVICES AGREEMENT

Document Imaging System

VP Consulting, Inc., hereinatter called Contractor, and Whatcom County, hereinafter referred to as County, agree and contract as set forth in
this Agreement, including:

General Conditions, pp._3  to 7

Exhibit A (Scope of Work),pp. 8 to_8 |

Exhibit B (Compensation), pp._ 10 _to 12,

Exhibit C (License Agreements), pp. 13 to 22 |

Exhibit D {Maintenance, Limitations, Warranties, pp. 23 _to_

Copies of these items are attached hereto and incorporated herein by this reference as if fully set forth herein.

The term of this Agreement shall commence on the < 3"(day of_March 20 0¥ and shall, unless terminated or renewed as
elsewhere provided in the Agreement, ferminate on the 2457 day of _Marcd, ,2008,

The general purpose or objective of this Agreement is to instal a County-wide electronic document imaging system, as more fully and
definitively described in Exhibit A hereto. The tanguage of Exhibit A controls in case of any conflict between it and that provided here.

The maximum consideration for the initial term of this agreament or for any renewal term shall not exceed
$_257.000 - The Contract Number, set forth above, shall be included on all billings or correspondence in connection therewith.

Contractor acknowledges and by signing this contract agrees that the Indemnification provisions set forth in Paragraphs 11.1, 21.1, 30.1, 31.2,
32.1,34.2, and 34.3, if included, are totally and fully part of this contract and have been mutually negotialed by the parties.

IN WITNESS WHEREOF, the parties have executed this Agreement this Z_@j&‘ay of __Merck .20 Qﬁ[_

CONTRACTOR:

VP Consylting, inc. p

Vick'Pattle, Presidept”

STATE OF OREGON }

) ss.
COUNTY OF LOu!‘\ < ) .
On this [9 day of _Mcerein 20 64  before me personally appeared |Ick .1' [LHle to me known to be the p[t’Sl@()f' (titie)
of VU {Company) and who executed the above instrument and who acknowledged to me the act of signing and sealing
thereof. =

NOTARY PUBLIC in and for the State of Oreqon
= OFFICIAL SEAL Residing at _fiigene O

A GLIFFORD My commission expires {4 43~ (5~
NOTA%& FPUBLIC - OREGON y P

COMMISSION NO. 352737
MMISSION EXPIRES DEC. 13, 2005

Contract for Services Agreement
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WHATCOM COUNTY:
Recommended for Approval:

Department Director Date

Approved as to form:

By / £
Pete'Krefen, Whatcom County Executive

STATE OF WASHINGTON )
}ss
COUNTY OF WHATCOM )

On thisD? < day o ., 200;1,/ before me personally appeared Pete Kremen, to me known to be the Executive of Whatcom County,

who executed the above iAstrument and who acknowledged to me t of signing and sealing;m?f.
ington

ARY PUBLIC in and for the State ofWasfingto /residi at

i3 A /%3 My commission expires _eJ /ol 4/ 0%

CONTRACTOR INFORMATION:

Contractor VP Consulting, Inc

Altention: Vicki Pattle, President

Address: 2350 Oakmont Way, Eugene, OR Suite 108

Telephone' 541-687-0594

Facsimile: 541-342-2667

Email; vickip@vpci.com
Contract for Services Agresment
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GENERAL CONDITIONS

Series 00-09: Provisions Related to Scope and Natfure of Services

0.1 Scope of Services:
The Contractor agrees to provide to the County services and any materials as set forth in the project narrative identified as Exhibit *A”,

during the agreement period. No material, labor, or facilities will be furnished by the County, unless otherwise provided for in the
Agreement.

Series 10-19: Provisions Related to Term and Termination

101 Temm:
Services provided by Contractor prior to or after the term of this contract shall be performed at the expense of Contractor and are not
compensable under this contract unless both parties hereto agree to such provision in wiiting. The term of this Agreement may be
extended by mutual agreement of the parties; provided, however, that the Agreement is in writing and signed by both parties.

10.2  Extension:
The duration of this Agreement may be extended by mutual written consent of the parties, for a period of up to one year at a time, and
for a tofal of no longer than three years.

1.1 Termination for Default:

If the Contractor defaults by failing to perform any of the obiigations of the contract or becomes insolvent or is declared bankrupt or
commits any act of bankruptey or insolvency or makes an assignment for the benefit of creditors, the County may, by depositing written
notice to the Contractor in the U.S. mail, first class postage prepaid, terminate the contract, and al the County's oplion, obtain
performance of the work elsewhere. Termination shall be effective upon Contractor’s receipt of the written nofice, or within three (3)
days of the mailing of the notice, whichever occurs first. ¥f the contract is terminated for default, the Contractor shail not be entitted to
receive any further payments under the contract until all work called for has been fully performed. Any extra cost or damage to the
County resulting from such default(s) shall be deducted from any meney due or coming due to the Contractor. The Contractor shall
bear any extra expenses incurred by the County in completing the work, including all increased costs for completing the work, and alf
damage sustained, or which may be sustained by the County by reason of such default.

11.2 Termination for Reduction in Funding: Not Applicable

113 Temmination for Public Convenience: Not Applicable

Series 20-29: Provisions Related fo Consideration and Payments

20.  Accounting and Payment for Contractor Services:

Payment to the Conlractor for services rendered under this Agreement shall be as set forth in Exhibit "B.* Where Exhibit "B" requires
payments by the County, payment shall be based upon written claims supported, uniess otherwise provided in Exhibit "B," by
documentation of units of work actually performed and amounts earned, including, where appropriate, the actual number of days
worked each month, total number of hours for the month, and the total dollar payment requested, so as to comply with municipal
auditing requirements.

Unless specifically stated in Exhibit "B" or approved in writing in advance by the official executing this Agreement for the County or his _
designee (hereinafter referred fo as the "Administrative Officer”) the County will not reimburse the Contractor for any costs or expenses
incurred by the Contractor in the performance of this contract. Where fequired, the County shall, upon receipt of appropriate
documentation, compensate the Contractor, no more often than monthly, in accordance with the County'’s customary procedures,
pursuant to the fee schedule set forth in Exhibit "B.”

21,1 Taxes:
The Contractor understands and acknowledges that the County will not withhold Federal or State income taxes. Where required by
State or Federal law, the Confractor autharizes the County to withhold for any taxes other than income taxes (ie., Medicare). All
compensation received by the Contractor will be reported to the Internal Revenue Service at the end of the calendar year in accordance
with the applicable IRS regulations. Itis the responsibility of the Contractor fo make the necessary estimated tax payments throughout

Contract for Services Agreement
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the year, if any, and the Contractor is solely liable for any tax obligation arising from the Confractor's performance of this Agreement.
The Contractor hereby agrees lo indemnify the County against any demand to pay taxes arising from the Contractor's failure to pay
taxes on compensation earned pursuant to this Agreement.

The County will pay sales and use taxes imposed on goods or services acquired hereunder as required by law. The Contractor must
pay all other taxes, including, but not limited to, Business and Occupation Tax, taxes based on the Contractor's gross or net income, or
personal property to which the County does not hold title. The County is exernpt from Federal Excise Tax.

221 Withholding Payment: Not Applicable

231 Labor Standards: Nct Applicable
Series 30-39: Provisions Relafed fo Administration of Agreement

30.1  Independent Contractor:
The Conlractor's services shall be fumished by the Contractor as an independent contractor, and nothing herein contained shall be
construed to create a relationship of employer-employee or master-servant, but all payments made hereunder and ali serviges
performed shall be made and performed pursuant to this Agreement by the Contractor as an independent confractor,

The Contractor acknowledges that the entire compensation for this Agreement is specified in Exhibit "B* and the Contractor is not
enlitied to any benefits including, but not limited to: vacation pay, heliday pay, sick leave pay, medical, dental, or cther insurance
benefits, or any other rights or privileges afforded to employees of the County. The Confractor represents that he/shefit maintains a
separate place of business, serves clients other than the County, will report all income and expense accrued under this confract to the
Internal Revenue Service, and has a tax account with the State of Washington Depariment of Revenue for payment of all sales and use
and Business and Occupation taxes collected by the State of Washington. '

Contraclor will defend, indemnify and hold harmless the County, its officers, agents or employees from any loss or expenss, including,
but not limited to, settlements, judgments, setoffs, attomeys' fees or costs incurred by reason of claims or demands because of breach
of the provisions of this paragraph.

30.2  Assignment and Subcontracting.
The performance of alf activiies contemplated by this agreement shall be accomplished by the Contractor. No portion of this contract
may be assigned or subcontracted o any other individual, firm or entity without the express and prior written approval of the County.

30.3  No Guaraniee of Employment:
The performance of all or part of this contract by the Contractor shall nof operate to vest any employment rights whatsoever and shall
not be deemed to guarantee any employment of the Contractor or any employee of the Contractor or any subcontractor or any
employee of any subconiractor by the County at the present time or in the future.

3.1 Ownership of ltems Produced:
All writings, programs, data, public records or other materials prepared by the Contractor and/or its consultants or subcontractors, in

connection with performance of this Agresment, shall be the sole and absolute property of the County.

31.2  Palent/Cepyright Infringement; Not Applicable

321 Confidentiality:

The Contractor, its employees, subcontractors, and their employees shall maintain the confidentiality of all information provided by the
County or acquired by the Contractor in perfarmance of this Agreement, except upon the prior written consent of the County or an order
entered by a court after having acquired jurisdiction over the County. Confractor shall immediately give to the County notice of any
judicial proceeding seeking disclosure of such information. Contractor shall indemnify and hold harmless the County, its officials,
agents or employees from all loss or expense, including, but not fimited to, settlements, judgments, setoffs, attomeys' fees and costs
resulting from Confracter's breach of this provision.

33.1  Right to Review:
This contract is subject to raview by any Federal, State or County audifor. The County or its designee shall have the right to review and

monitor the financial and service components of this program by whatever means are deemed expedient by the Administrative Officer
or by the County Auditor's Office. Such review may occur with or without notice and may include, but is not limited to, on-site inspection
by County agents or employees, inspection of all records or other materials which the County deems pertinent to the Agreement and its
performance, and any and all communications with or evaluations by service recipients under this Agreement. The Contractor shall
Contract for Services Agreement
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341

34.2
34.3

351

352
36.1

36.2

374

preserve and maintain all financial records and records relating to the performance of work under this Agreement for three {3) years
after contract termination, and shall make them available for such review, within Whatcom County, State of Washington, upon request.
Contractor also agrees to notify the Administrative Cfficer in advance of any inspections, audits, or program review by any individual,
agency, or governmental unit whose purpose is to review the services provided within the terms of this Agreement. If no advance
nolice is given to the Contractor, then the Contractor agrees to notify the Administrative Officer as soon as it is practical.

Proof of Insurance:

The Contractor shali camy for the duration of this Agreement general liabiity and property damage insurance with the following
minimums:

Property Damage per accurrence - $500,000.00

General Liability & Property Damage for bodity injury- $1,000,000.00

Industrial Insurance Waiver: Not Applicable

Defense & Indemnity Agreement:

The Contractor agrees to defend, indemnify and save harmless the County, its appointed and elective officers and employees, from and
against all loss or expense, including, but not fimited to, judgments, seftlements, atiomeys' fees and costs by reason of any and all
claims and demands upon the County, ifs elected or appointed officials or employees for damages because of personal or bodily injury,
including death at any time resulting there from, sustained by any person or persons and on account of damage to property, including
loss of use thereof, whether such injury to persons or damage to property is due to the negligence of the Contractor, its subcontractors,
its successor or assigns, of its agents, servants, or employess, the County, its appointed or elected officers, employees or their agents,
except only such injury or damage as shall have been occasioned by the sole negligence of the County or its appointed or elecled
officials or employees.

it is further provided that no liability shall attach to the County by reason of entering into this confract, except as expressly provided
herein,

Non-Discrimination in Employment:

The County's policy is to provide equal opportunity in alf terms, conditions and privileges of employment for all qualified applicants and
employees without regard to race, color, creed, religion, nafional origin, sex, age, marital status, disability, or veleran status, The
Contractor shall comply with all faws prohibiting discrimination against any employee or applicant for employment on the grounds of
race, color, creed, religion, national origin, sex, age, marital status, disability, or veteran status, except where such constitutes a bona
fide occupational qualification.

Furihermore, in those cases in which the Contractor is governed by such laws, the Coniractor shall take affirmative action to insure that
applicants are employed, and treated during employment, without regard to their race, color, creed, religion, national origin, sex, age,
marital status, disability, or veteran status, excepl where such constitutes a bona fide occupational qualification. Such action shall
include, but not he limited to: advertising, hiring, promotions, tayoffs or terminations, rate of pay or other forms of compensation
benefits, selection for fraining including apprenticeship, and participation In recreational and educational activiies. in all soficitations or
advertisements for employees placed by them or on their behaif, the Confractor shall state that all qualified applicants will receive
consideration for employment without regard to race, color religion, sex or national origin. '

The foregoing provisions shall also be binding upon any subcentractor, provided that the foregoing provision shall not apply to coniracts
or subcontractors for standard commercial supplies or raw materials, or fo sole proprietorships with no employees.

Non-Discriminafion in Client Services: Not Applicable

Waiver of Noncompetition: Not Applicable

Conflict of interest:

If at any time prior to commencement of, or during the term of this Agreement, Contractor or any of its employees involved in the
performance of this Agreement shall have or develop an Interest in the subject matter of this Agreement that is potentially in conflict
with the County’s interest, then Contractor shall immediately notify the County of the same. The notification of the County shall be
made with sufficient specificity to enable the Counly to make an informed judgment as to whether or not the County’s inferest may be
compromised in any manner by the existence of the conflict, actual or polential. Thereafter, the County may require the Contractor to
:ake reasonable steps o remove the conflict of interest. The County may also terminate this contract according to the provisions herein
or termination.

Administration of Confract:

Contract for Services Agreement
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37.2

This Agreement shall be subject to all laws, rules, and regulations of the United States of America, the State of Washington, and
poliical subdivisions of the Slate of Washington. The Confractor also agrees fo comply with applicable federal, state, county or
municipal standards for licensing, certification and operation of facilities and programs, and accreditation and licensing of individuals.

The County hereby appoints, and the Confractor hereby accepts, the Whatcom County Execttive, and his or her designee, as the
County's representative, hereinafter referred lo as the Administrative Officer, for the purposes of administering the provisions of this
Agreement, including the County's right to recsive and act on all reports and documents, and any auditing performed by the County
related to this Agreement, The Administrative Officer for purposes of this agreement is.

Dewey Desler, Deputy Administrator
Whatcom County Execufive's Office
311 Grand Ave. STE 108
Belfingham, WA 98225

Notice: Not Applicable

Series 40-49: Provisions Related to Interpretation of Agreement and Resolution of Disputes

40.1

40.2

411

41.2

421

Modifications:
Either party may request changes in the Agreement. Any and all agreed modifications, to be valid and binding upon either party, shall
be in writing and signed by both of the parties.

Contractor Commitments, Warranties and Representations: Not Applicable

Severability.

If any term or condition of this contract or the application thereof to any person(s) or circumstances is held invalid, such invalidity shall
not affect other terms, conditions or applications which can be given effect without the invalid term, condition or application. To this
end, the terms and condifions of this contract are declared severable.

Waiver;

Walver of any breach or condition of this contract shali not be deemed a waiver of any prior or subsequent breach. No term or
condifion of this contract shall be held to be waived, modified or deleted except by an instrument, in writing, signed by the parties
hereto. The failure of the County fo insist upon strict performance of any of the covenants and agreements of this Agreement, or to
exercise any option herein conferred in any one or more instances, shall not be construed to be a waiver or relinquishment of any such,
or any other covenants or agreements, but the same shall be and remain in full force and effect.

Dispules:

General:

Differences between the Contractor and the County, arising under and by virlue of the Contract Documents, shall be brought to the
aftention of the County at the earliest possible time in order that such matters may be settied or other appropriate action promptly taken.
Except for such objections as are made of record in the manner hereinafter specified and within the fime limifs stated, the records,
orders, rulings, instructions, and decisions of the Administrative Officer shall be final and conclusive.

Notice of Potential Claims:
The Contractor shall not be entitied to additional compensation which otherwise may be payable, or to extension of fime for {1) any act

or failure to act by the Administrative Officer or the County, or (2) the happening of any event or accurrence, unless the Contractor has

given the County a written Notice of Potential Claim within ten (10) days of the commencement of the act, failure, or event giving rise to
the claim, and before final payment by the County. The written Nofice of Potential Glaim shall set forth the reasons for which the
Conlractor believes additional compensation or extension of time is due, the nature of the cost involved, and insofar as possible, the
amotnt of the potential claim. Contractor shall keep full and complete daily records of the work perfarmed, labor and material used,
and alk costs and additional time claimed to be additional.

Detailed Claim:

The Confractor shall not be entitfed to claim any such additional compensation, or extension of time, unless within thirty (30) days of the
accomplishment of the portion of the work from which the claim arose, and before final payment by the County, the Contractor has
given the County a detailed written statement of each element of cost or other compensation requested and of all slements of additional
time required, and copies of any supporting documents evidencing the amount or the extension of ime caimed to be due.

_ Contract for Services Agreement
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431

44.1

45.1

Arbitration: Mot Applicable

Venue and Chaice of Law:

In the event that any litigation should arise concerning the construction or inferpretation of any of the terms of this Agreement, the
venue of such action of litigation shall be in the courts of the State of Washington in and for the County of Whatcom. This Agreement
shall be governed by the laws of the State of Washington,

Survival:
The provisions of paragraphs 11.1, 11.2, 11.3, 21.1, 221, 30.1, 31.1, 31.2, 32.1, 33.1, 34.2, 34.3, 36.1, 40.2, 41.2, 42.1, and 431, #f
utitized, shall survive, notwithstanding the termination or invalldity of this Agreement for any reason.

Entire Agreement
This written Agreement, comprised of the writings signed or otherwise identified and attached hereto, represents the entire Agreement
between the parties and supersedes any prior oral sfatements, discussions or understandings between the pariies,

Contract for Services Agreement
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EXHIBIT "A"
(SCOPE OF WORK)

Scope Of Work: implement an electronic document imaging system using the LaserFiche document imaging software and tools as defined in
the RFP and the deliverables listed below,

Deliverables:
1. Install system scftware and test

2. . Instalt and test all required software for LaserFiche imaging system on & Whatcom county provided server. Server-side instaltation
shall include implementation of data storage and SQL DB tables and connectivity to data storage.

a. Define initial security and user access to the system. Ensure license management is in place,
3. Design lemplates and department document imaging structure
a. Consulf with each department as per Whatcom County request to provide services.
b. Determine record retention needs and efficient business processes as per Whatcom County Policies and Procedures.
C. Déﬁne folder structure.
d. Define folder security.
e. Determine and implement capture processes including but not limited ta scan, print and file fransfer.
f.  Determine and implement manual / automated indexing processes.
g. Determine and implement retrieval and publishing processes (IE CD Buming).
4. Implement Workflow
a.  Define and implement a workflow process as described by Whatcom County.
5. Train system administrators and users
a.  Train users from each department ensuring all users are adequately trained to capture, index and refrieve images.
b. Train system administrators in the following:
i Installation of LaserFiche Client Software
ii. Adding users and groups, selfing user fealure rights, maintaining groups, and;
ii. Maintaining LaserFiche United security with assigned and inherited access rights to folders andfor documents.
iv. Developing templates.
6. Woeb enable system
& Install LasesFiche Web component sofiware on a Whatcom County provided 1IS Server.
b. Ensure system is web enabled and accessible via the Internet.
¢.  Ensure that LaserFiche United security is enabled and protects the county from data loss.
d. Firewall security and maintenance is the responsibility of Whatcom County.
7. Delermine and define the implementation of a Hierarchical Storage Management (HSM) process {archival, purging) for system.

a. Determine and define an HSM process that archives and purges images as appropriate from the system.

Contract for Services Agreement )
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b, Whatcom County will be responsible for determining and interprefing the rules and laws of the State of Washington
regarding the archival of documents and how documents are classified in accordance of those rules and laws.

Contract for Services Agreement
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The purchase price for the software products being purchased shall be based on the Pricing Schedule below

EXHIBIT "B"
(COMPENSATION)

Group Server Addmonal Database

LASERFICHE PRODUCTS/ LSAP (LASERFICHE
SOFTWARE SOFTWARE
ASSURANCE PLAN) NOTES
Model No. Retail Price **Model No. | Retail Price
LaserFlche Records Management Edition
RME Server for MS SQL 835 $21,000 5358 $4,200 42
RME Enterprise Server for MS SQL 545 $35,000 S458 $7,000 ’
\Additional Database - RME Server for MS SQL SA35 $4,000 SA35B $800
LaserFiche United (For Microsoft SQL)
Standard Server for MS SQL (Single database) S30 $7,000 838 $1,320
Additional Database for MS SQL SA3 $3,000 SA3B $800
Enterprise Server for MS SQL (15 databases) 540 $21,000 54B $4,200
LLaserFiche Team (For MSDE; MSDE included)
Group Server (Single database) S10 $2,250 51B $450
SA1 $2,000 SA1B $400

Desktop A10 $595 A10B $190

Notebook (No scanning and OCR) A20 $895 A20B $290

Minutefile A30 $1,495 A30B $390

Executive A40 $2,495 A40B $690

Plus (includes Executive & Plus plug-in) A50 $5,995 A50B $2,290

Intuition (Quantity of 25 or more) AS0 3495 AGOB $100

$315

Full User F $550 FB $110

Retrieval User R $220 RB. .. $44

Email Plug-in PM $80 PMB $16 4
Plus Plug-in 87840 $3,795 97840UB $1,580

PSB

Web Access WA1 $7,085 WA1B $1,590 6
Web Access Enterprise WA2 $15,995 WAZ2B $3,180

VWebLink 97830 $7.995 97830UB $1.590

WebLmk Enterpnse

LaserFlche Workflow Suute

§$15,995

97831UB

Audit Trait Module - Advanced 87871 $7,995 97371UB $2,380

Audit Traif Module - Basic 97870 $4,995 97870UB $1,490

Workflow (includes Advanced Audit Trail) WFS $15,000 WFSB $3,000 8
Workflow Additional User WFA $300 WFAB $80 9
Contract for Services Agreement
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l.LASERFICHE PRODUCTS/

LSAP {LASERFICHE

SOFTWARE
SOFTWARE ASSURANCE PLAN)  [NOTES
Model No. Retail Price **Model No. | Retait Price
LaserFiche Agenda Manager
Agenda Manager (Includes 5 Profiles) AM $15,000 AMB $3,000
Agenda Manager Additional Profile AMA $2,500 AMAB $500
Agenda Manager Additional Profile - 5 Pack AMA-5 $10,000 AMA-5B $2,000
\Additional Profile - 10 Pack AMA-10 $15,000 AMA-10B $3,000
Agenda Manager Speciat Bundle (includes AMC $20.000 AMCB $4.000 10

o bt b B LS b A i
LaserFiche Quick Fields QF $495 QFB $100
Annotation/Bates Numbering QF -6 $495 QF-6B $100
Bar Code QF-4 $1,495 QF-4B $300
Document Classification QF-9 $4,905 QF-98 $1,000
Forms Combo {includes QF-3, QF-8, QF-9) GQF-C1 $9,995 QF-C1B $2,000 11
Forms Processing (includes QF-10, QF-11) QF-8 $7,995 QF-8B $1.600
Forms Regqistration QF-10 $2,495 QF-108 $500
Optical Mark Recognition QF-11 $2,495 QF-118B $500
Pattern Matching QF-12 $495 QF-12B $100
Real Time Look Up QF-5 $495 QF-5B $100
ScanConnect QF-1 $295
ScanConnect 5 Pack QF-1-5 $660 No LSAP purchase necessary.
ScanConnect 10 Pack Qr-1-10 $915
Universal Capture QF-2 $1,495 QF-2B $300
Zone OCR QF-3 $2,495 QF-3B $500
impori Agent Pl $1,495 PIB $390
Remote Scanning 5 user 97801 $2,495 97801UB $490
Remote Scanning 10 user 97802 $3.495 97802UB 3690
Remote Scanning 25 user 97803 $5,495 -97803UB $1,090
Remote Scanning 50 user 97805 37,995 97805UB $1,590
Remote Scanning 100 user and up 97806 $9,995 - 97808UB $1,990

97810

97810UB

$300

LaserFiche COLD

Integrator's Toolkit - Complete 97858 g97358UB $750 12
integration Express IX $2,495 IXP 3749
Integration Express-GIS (First Data Layer) IXGIS $2,500 IXGISP $750

IXGISA IXGISAP $450

ETO0

COLD Server and Viewer 9301 $9,995 9301UB $2,790

COLD Plus Pack 9311 $11,995 9311UB. $3,590

COLD Plus Plug-in 93810 $3,295 93810UB $980

COLDLink 9320 $2,495 9320UB $490 13
Contract for Services Agreement
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LASERFICHE PRODUCTS/ LSAP (LASERFICHE

SOFTWARE _
SOFTWARE ASSURANCE PLAN) NOTES
oo P ' Retail
Model No, Retail Price Model No. Price
VPC| - Custom Administrative Module - $750 ' $150

\VPCI - Professional Services $135 per hour
installation/Training/Technical, etc.)

VPCI — Hardware/Software Maintenance

(Weekdays, 8-6)

VPC! — Hardware/Software Maintenance
After Hours and Weekends)

$135 per hour

$150 per hour |-

VPCI - Per Diem $190 per day o
VPC! - Mileage $.365 per mile | .
3500

VPCI - Contract Administration
NOTES:

Minimum of one year LSAP must be purchased for new system.
* VAR price at niet cost Is valid only for VARs with current LSAP.
** Mode! numbers under LaserFiche Software Assurance Plan (LSAP) ending with P indicates ‘Priority . SAP",

1. Records Management Edition includes Advanced Audit Trail. It is only available thru certified records management VARs.
2. LaserFiche Records Management edition for Microsoft SQL is DoD 5015.2 Certified.
For our certified systemn configurations, please visit http:/jitc. fhu.disa. milirecmab/laserfiche/rmy7/index.html.
3. Records management module only applies to Laserfiche 7.0.
4. Email plug-in licenses must match the total number of Fult user and Retrieval user licenses.
5. Snapshot licenses must match the total number of Full user licenses.
6. Web Access allows users to make changes to the database: thus, it makes use of full user licenses.
7. WebLink is a read-only retrieval viewer and makes use of retrieval user licenses.
8. Workflow (Model # WFS) includes 10 workflow users with Full user license being sold separately.

9. Workflow user licenses must match Full user licenses.
10. Agenda Manager Bundle includes 1 Agenda Manager, 1 Group Server, 5 Full users, 10 Retrieval users, and 5
Snapshots.

11. No credit will be given for components of QF-C1 when QF-C1 is purchased.
12. Integrator's Toolkit orders must have company authorization before shipment of product.
13. COLDLink requires both Laserfiche COLD and WebLink.

Payments: The County agrees to pay 50% of the sum of the Initial software invoices, at the time the order is ptaced for the software and the
remaining due upon receipt of the software. Additionafly, the County agrees to pay 25% of the total service fee upon delivery of software.

Thereatter, payments shall be made from the County to the Contractor on a monthly basis. The County acknowledges that certain items set
forth in the invoices are based on the Contractor's estimates.

Maintenance and Upgrade Fees: The sums payable by the County for maintenance are, in addition to being payable as set forth above,
payable annually on the anniversary of the purchase date.

Finance Charges: In the event the Gounty fails to make any payment when due, the County shall pay a late charge equal to 5% of the
delinguent payment, together with interest thereon at the rate of 1% per month from that date thirty (30) days after the due date of any payment,
until paid.

Contract for Services Agreement
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EXHIBIT "C"

License Agreements

Attached:
1. COMPULINK MANAGEMENT CENTER, INC. LICENSE AGREEMENT

2. INTEGRATORS TOOLKIT CONFIDENTIALITY AND SOFTWARE LICENSE AGREEMENT.

Contract for Services Agreement
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COMPULINK MANAGEMENT CENTER, INC. LICENSE AGREEMENT

This is @ legal agreement between you, the end user, and CompuLink Management Center, Inc. ("CompuLink™). The enclosed CompuLink software
program ("SOF TWARE") is licensed by CompuLink to the original customer and any subsequent transferee of the product for use only on the terms set
forth here. Please read this license agresment. By opening the envelope containing the SOFTWARE, installing, copying, or otherwise using the
SOFTWARE, you accept these ferms. if you do not agrea to these terms, DO NOT INSTALL OR USE THE SOFTWARE: you may, however, return the
UNOPENED ENVELOPE containing the SOFTWARE together with all accompanying written malerials, packaging and proof of purchase o your
software dealer within 30 (thirty) days of the original date of purchase for a full refund.

. GRANT OF LICENSE. This CompuLink product contains some or all of the following types of software: "SERVER SOFTWARE" that provides
services on a computer called a server and "CLIENT SOFTWARE" that allows a computer or work- station to access or utilize the services provided by
the Server Software; "STAND-ALONE SOFTWARE" that operates on a single computer; "PLUG-IN SOFTWARE MODULES" that can be added to the
previously mentioned LaserFiche packages. Compulink grants to you the following rights to the Server Software, Client Software, Stand-alone
Software, and Plug-in Soitware Modules (collectively called the "SOFTWARE").

The CD or diskette{s) on which the SOFTWARE resides may contain several copies of the SERVER SOFTWARE, each of which is compatible with
different operating systems. You may install the SERVER SOFTWARE for use with only ane of those operating systems at any given time. You may
install one copy of the SERVER SOFTWARE on a single computer (the cormputer running the SERVER SOFTWARE shall be referred to as the
"SERVER'). You may install the CLIENT SOFTWARE only on computers or workstations equal to the number of Client Licenses that you have
acquired and designated for use exclusively with' the SERVER. The number of authorized licenses is shown on the Licensing Disk accompanying the
SOFTWARE. If you desire to increase the number of Client computers connected to, have access to, or otherwise utilize the services of the SERVER
you must purchase additional Client Licenses.

i COPYRIGHT. The SOFTWARE is owned by CompuLink and is protected by United States copyright iaws and intemational treaty provisions. You
must treat the SOFTWARE like any other copyrighted material except you may install the SOFT- WARE on a single computer provided you keep the
original solely for backup or archival purposes. You may not copy the printed materials accompanying the SOFTWARE.

. GTHER RESTRICTIONS. You may not subficense, assign, loan, rent or lease the SOFTWARE, but you may transfer the SOFTWARE, and
accompanying written materials on a permanent basis, provided you retain no copies and the recipient agrees o the terms of this agreement. You may
not reverse engineer, decompile, disassemble, or create derivative works from the SOFTWARE.

IV. LIMITATION OF WARRANTY ON MED!A. The media (not SOFTWARE} is warranted to the original purchaser against defects in material and
workmanship for a period of three (3) months from the date of original purchase. Defective media will be reptaced when it is retumed postage prepaid
with a copy of the purchase receipt to CompuLink.

V. LIMITATION OF LIABILITY. Under no circumstances and under no legal theory, tort, contract, or otherwise, shall CompuLink, its suppliers or
resellers be liable to you or any other person for any indirect, special, incidental, or consequential damages whatsoever (including, without limitation,
damages for Joss of business profits, business interruption, loss of business information, or any other pecuniary loss) arising out of the use or inability to
use the SOFTWARE or provision of or failure to provide support services even if CompuLink has been advised of the possibility of such damages. Inno
event will CompuLink be liable for any damages in excess of the amount CompuLink recelved from you for a license to the SOFTWARE.

VI. U.8. GOVERNMENT RESTRICTED RIGHTS, Use, duplication, of disclosure by the United States Government is subject to restrictions as set forth
in FAR 52.227-14 (June 1987), Altemnate lll{g)(3)(June1987), FAR 52.227.19 (June 1987), or DFARS 52.227-7013 {c}D(i){June 1988}, as applicable.
Contractor/Manufacturer is CompuLink Management Center, Inc., 20000 Marine: Avenue, Torrance, California 90503,

VIl. GENERAL if any provision of the agreement is found to be unlawful, void, or unanforceable, then that provision shall be severed from this
agreement and will not affect the validity and enforceability of any of the remaining provisions.

This license agreement contains the sole and exclusive agreement between you and Gompulink refating to its subject matter. It shall not be modified or
amended in any way by any purchase order or other document issued by you, but may be amended only by a writing signed by both you and
CompuLink and specifically refering to it.

This agreement will be governed and construed by the Laws of the State of California, except for that body of the law dealing with canfiicts of law. The
headings are for convenience only and are not to be used to interpret this agreement,

Should you have any questions concerning this agreement, or if you desire to contact CompuLink for any reason, please write: CompuL.ink
Management Center, Inc.; 20000 Mariner Ave. Torrance, CA 90503, U.SA.

© 1993-2001 CompuLink Management Center, Inc.
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INTEGRATORS TOOLKIT CONFIDENTIALITY
AND
SOFTWARE LICENSE AGREEMENT

This Integrators Toolkit Confidentiality and Software License Agreement ("License
Agreement") is made between Compulink Management Center, Inc. ("Compulink") and the
Purchaser of a license to use the Integrators Toolkit, whose addresses are set forth at the end
of this License Agreement. '

RECITALS

A. Compulink has developed certain software programs under the trademark
LaserFiche, which is sold as LaserFiche (“LaserFiche Software™). Recognizing the needs of
some of Compulink’s customers to interface with other third party applications, databases, or
to add selected external enhancements, Compulink has developed the Integrators Toolkit to
assist programmers to interface LaserFiche with other applications and data bases, or to
develop add-on modules to work with the LaserFiche Software (collectively “add-on
products™). The Integrators Toolkit discloses very valuablé trade secrets and confidential
information about the LaserFiche Software to the Licensee. The LaserFiche Software and
the Integrators Toolkit constitute valuable proprietary products and trade secrets of
Compulink embodying substantial creative efforts and confidential information, ideas, and
expressions. Compulink has invested large amounts of capital and time to develop and
promote the LaserFiche Software. Compulink claims copyrights and proprietary trade
secrets in the LaserFiche Software. Consequently, the Integrators Toolkit is only licensed
selectively to customers whose proposed add-on product or integration project and intended
use has been outlined in Appendix A to this Agreement and the project has been approved by
Compulink’s officers.

B. LaserFiche is a registered trademark owned by Compulink. The logo used by
Compulink and the name "Compulink" are trademarks owned by Compulink.

C. Purchaser understands that the Integrators Toolkit and the LaserFiche Software
are compatible with only certain types of computers and operating systems and that
Purchaser is responsible for assured compatibility between his computer system and the
LaserFiche Software and Integrators Toolkit.

WHEREFORE, in consideration of the premises and covenants contained this
License Agreement, Compulink and Purchaser agree as follows:

Integrators Toolkit Agreement-Standard
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1. Grant of License. Compulink grants to Purchaser, and Purchaser purchases
subject to the following terms and conditions, a non-exclusive, non-transferable right to use
the Integrators Toolkit on a single computer, together with other computers directly
connected to and dependent upon the file server, and the right to use the accompanying
written materials ("Documentation”) for the limited purpose of producing an add-on product
for use with a specific version of the LaserFiche Software. The particular add-on product
and the version of the LaserFiche Software are described in Appendix A attached hereto. No
other add-on product or any other product is included in this license. The extension of this
license to other products or to other versions of the LaserFiche Software must be specifically
approved by Compulink in writing and endorsed on Appendix A. Compulink reserves all
rights not expressly granted to Purchaser. This license does not include the LaserFiche
Software.

2. Qwnership of LaserFiche Software and Integrators Toolkit. Compulink
shall retain ownership of; and title to, the LaserFiche Software, Integrators Toolkit and
Documentation (including all adaptations or copies). Copies of the LaserFiche Software,
Integrators Toolkit and Documentation are provided to Purchaser only to allow Purchaser to
exercise its rights under the License Agreement. The Purchaser is purchasing the license
under the terms described in this License Agreement, and the Purchaser acquires no other
rights.

3. Copies and Adaptations. Except as otherwise provided in this License
Agreement, Purchaser may not make or authorize the making of copies or adaptations of the
Integrators Toolkit except as an essential step in the utilization of the Integrators Toolkit, or
for archival purposes only to back-up use of the Integrators Toolkit. All proprictary rights
and notices must be faithfully reproduced and included on all copies and adaptations.
Purchaser shall not copy the Documentation.

4. Protection of Software. During the continuance of this License
Agreement, and for a minimum period of five years after the termination of this License
Agreement, Purchaser shall keep in confidence and shall not disclose to any other person
confidential information and trade secrets of Compulink. This obligation of confidentiality
shall extend beyond five years for such additional period of time as the confidential
information and trade secrets remain proprietary to Compulink. Purchaser shall inform its
employees of this obligation of confidentiality, which shall apply to all employees of
Purchaser even after such employees have terminated employment with Purchaser.
Purchaser shall take all reasonable steps to protect the confidentiality of the trade secrets
disclosed by Compulink to Purchaser. During the term of this License Agreement and for a
period of five years thereafter, Purchaser shall not directly or indirectly, alone or in
conjunction with any other person, (a) attempt to write or develop software in order to
discover the source code and/or the trade secrets contained in the source code; or (b} utilize
the Integrators Toolkit, Documentation, or Compulink’s trade secrets or confidential
information, either directly or indirectly, to sell, market or distribute any software product
which competes with the Licensed Software; or (c) utilize the Integrators Toolkit,
Documentation, or Compulink’s trade secrets or confidential information, directly or
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indirectly, to assist, advise or consult with any other person or company in selling, marketing
or distributing any software product which competes with the Licensed Software; or (d)
utilize the Integrators Toolkit, Documentation, or Compulink’s trade secrets or confidential
information, directly or indirectly, to convert, or to assist, advise or consult with any other
person or company to convert, any end user of the Licensed Software to a software product
which competes with the Licensed Software. The Purchaser shall not directly or indirectly
attempt to challenge the validity of the copyrights, trademarks, and trade secrets in the
LaserFiche Software and Integrators Toolkit claimed by Compulink. The software source
code and the trade secrets therein are not licensed to Purchaser and all modifications;
additions, or deletions are strictly prohibited.

5. Restrictions on Use. Except as expressly authorized in this License
Agreement, Purchaser shall not rent, lease, sublicense, distribute, transfer, copy, reproduce,
display, modify, or timeshare with any other person the Integrators Toolkit or ;
Documentation,

6. Transfer of License. Purchaser may transfer this license to another person
except with the prior written consent of Compulink, which shall not be unreasonably
withheld, and only if the transferee has a bona fide business reason for the transfer and agrees
in writing to be bound by this License Agreement. If Compulink approves the transfer of the
license, Purchaser shall transfer all copies of the Integrators Toolkit and Documentation,
including all copies or adaptations that have been made by Purchaser. All other transfers or
assignments of this license shall be void.

7. Indemnification by Purchaser. Purchaser shall indemnify Compulink
against, and hold it harmless from, all losses, claims, damages, suits, administrative
proceedings, judgments, costs and expenses, including Compulink’s attorneys’ fees and
expert witness expenses (collectively, “Claims™), resulting from or arising out of Purchaser’s
marketing, distribution, installation or support of the Licensed Software of its use or
application of the Integrators Toolkit, Documentation or other derivative works or ancillary
programs, including Claims based on a breach of contract, breach of warranty,
misrepresentation or concealment, patent, trademark or copyright infringement,
misappropriation or misuse of trade secrets or confidential proprietary information, or other
act or failure to act by Purchaser or its End Users. All such indemnified expenses shall be
paid to Compulink as they occur on an ongoing basis. If Compulink, in its sole discretion,
deems it necessary or appropriate that Purchaser assist in the defense of any such indemnified
Claim, Purchaser shall do so, and Compulink shali pay Purchaser’s reasonable expenses for
such participation. In such a case, Compulink shall have sole control over the defense of the
Claim. Purchaser shall have the right to participate in the defense of any Claim if it has been
named as an additional party or if its rights shall be prejudiced by non-participation provided
that Purchaser shall be solely responsible for all of its attorneys’ fees and other expenses
incurred due to its defense of the Claim.
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8. Term. This License Agreement shall commence and terminate as follows:

A. The term of this Agreement shall commence on the execution date shown below
and continue until terminated as provided in this Agreement. Either Party may terminate this
Agreement, with or without cause, for any reason or for no good reason, on giving at least 30
days’ prior written notice to the other Party. Either Party may terminate this Agreement for
cause immediately following a breach of this Agreement which s not cured within 15 days
following written notice of breach. Either Party may terminate this Agreement without any
prior written notice if (1) the other Party becomes insolvent, bankrupt, files for
reorganization under Chapter 11 or any other provision of the U.S. Bankruptcy Act or
comparable insolvency law applicable where such Party is located, or is financially unable to
perform its present and future obligations under this Agreement; or (2) the other Party or any
principal, partner, owner, officer, controlling shareholder, director or managerial or
supervisorial employee of the other Party commits or is convicted of a misdemeanor
involving moral turpitude or a felony, or (3) a Party engages in illegal, unethical, immoral,
unfair or unconscionable business practices, competition or conduct which threaten or would
tend to damage the reputation or business prospects of the other Party; or (4) Purchaser
violates, infringes or compromises any trademark, copyright, patent or Trade Secret of
Compulink, or interferes with any relationship between Compulink and any of its other
Purchasers or End Users of the Licensed Software.

B. Upon termination of this Agreement, Purchaser shall immediately cease all
marketing of the Licensed Software and return to Compulink all unsold and unopened copies
of the Integrators Toolkit and Documentation, and Purchaser shall remove all such programs
and materials from all hard drives and other devices on which the Integrators Toolkit and
Documentation may be found.

C. Upon termination of this Agreement, Compulink may service and support
Purchaser’s End Users, if any, directly through Compulink’s LSAP plan. At the same time,
Purchaser shall notify its End Users that it is no longer authorized to market or service the
Licensed Software.

D. The termination of this Agreement shall not terminate Purchaser’s obligations
under this License Agreement, nor shall it release Purchaser from the obligation to pay any
monies that it may owe Compulink or operate to discharge any liability that Purchaser incurs
before termination.

9. Warranty Disclaimer. THERE ARE NO EXPRESS OR IMPLIED
WARRANTIES SET FORTH IN THIS AGREEMENT. THERE ARE NO WARRANTIES
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
COMPULINK DOES NOT WARRANT THAT THE INTEGRATORS TOOLKIT WILL
SATISFY THE REQUIREMENTS OF A CUSTOMER OF DEALER OR THAT THE
INTEGRATORS TOOLKIT IS WITHOUT DEFECT OR ERROR, OR THAT THE
INTEGRATORS TOOLKIT WILL OPERATE WITHOUT INTERRUPTION.,
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10. Damages. ALL DAMAGES SUFFERED BY PURCHASER FOR
WHICH COMPULINK IS RESPONSIBLE, IF ANY, SHALL NOT EXCEED THE
PURCHASER'S ACTUAL PURCHASE PRICE OF THE DEFECTIVE COPY OF THE
INTEGRATORS TOOLKIT.

11. No Consequential Damages. COMPULINK SHALL NOT BE LIABLE
TO PURCHASER FOR INCIDENTAL, SPECIAL CONSEQUENTIAL OR PUNITIVE
DAMAGES, LOST PROFITS, OR BUSINESS INTERRUPTION SUFFERED FOR ANY
REASON OR COMING ABOUT BY ANY CAUSE, EVEN IF COMPULINK HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. COMPULINK SHALL NOT
BE RESPONSIBLE FOR LQSS OF USE OF THE INTEGRATORS TOOLKIT, LOSS OF
DATA, COSTS OF RECREATING LOST DATA, OR THE COST OF SUBSTITUTE
EQUIPMENT OR PROGRAMS SUSTAINED BY PURCHASER OR CLAIMS BY ANY
PARTY OTHER THAN PURCHASER.

12. Compatibility. The Integrators Toolkit has been developed for and is
compatible with certain computers and operating systems. Compulink does not warrant the
Integrators Toolkit for any computer and operating system. Purchaser shall be responsible
for consulting with Compulink for information about compatibility.

13. Nonwaiver. No failure to exercise or delay in exercising any right,
power, or privilege under this Agreement on the part of either party shall operate as a waiver
of any right, power, or privilege hereunder. No single or partial exercise of any right, power,
or privilege under this License Agreement shall preclude further exercise thereof.

14. Severability. If any part of this License Agreement is found or deemed
by a court of competent jurisdiction to be invalid or unenforceable, that part shall be severed
from this License Agreement and shall be deemed to have never been a part of this License
Agreement and shall not affect the validity of the remainder of this License Agreement.

15. Governing Law, Jurisdiction; Venue. This License Agreement shall be

deemed to have been made in, and shall be construed pursuant to the laws of, the State of
California, as if all parties were resident in California and the License Agreement were to be
wholly performed within the State of California. Each party hereby consents to the
jurisdiction of the California Superior Court and United States District Court for the Central
District of California. All judicial actions and arbitration proceedings shall be conducted
only in, and each party consents to exclusive venue in, Los Angeles County, California.

16. Entire Agreement. This License Agresment is the complete and exclusive
statement of the mutual understanding of the parties, and supersedes and cancels all previous
written and oral agreements and communications relating to the subject mater of this License
Agreement. No course of performance, course of dealing, or usage of trade shall override the
written terms of this License Agreement.
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17. Limitation on Actions. No action or proceeding based on this License
Agreement or arising out of its performance or breach shall be instituted by Purchaser more
than one year after the cause of action has accrued. Purchaser waives the benefit of any
statute of limitations which specifies a period longer than one year for filing an action.

18. Counterparts. This License Agreement may be executed in one or more
counterparts, each of which shall constitute one agreement,

19. Captions. The captions used on this License Agreement are for
convenience only and shall not be a part of this License Agreement.

20. Drafting Agreement. Compulink and Purchaser are parties of equal
bargaining strength and have had the opportunity to discuss and negotiate this License
Agreement in detail. Each of Compulink and Purchaser waive any provision of law that
would otherwise require this License Agreement to be construed against the party drafting

this License Agreement. Each party shall be deemed to have drafted this License Agreement,

Integrators Toolkit Agreement-Standard
Rev. 010104 Initials:

Page 20



Executed on md/c/\/‘f’ , 200,09 at Long Beach, CA,

COMPULINK MANAGEMENT CENTER, INC.

+

. 0
By: 2/£M ! aZZlX
-
Name & Title: Y4 4 w2 s/ S
Address: 3545 Long Beach Blvd

Long Beach, CA 90807
United States of America

Telephone: +1 (562) 998-1688

Fax: +1 (562) 983-1886
Email: info@laserfiche.com

PURCHASER: C«/A at carr é O cemntrs

By:

[~

Name & Title: /& Tex fremen

C_Wg Fw_tcieteva
Address: <3/ i

\;; @IQ?AMYTM LA GEAACL

Telephone: T Ld-LT7CL7TI7
Fax: o340~ & 74 - b 775
Email:
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APPENDIX A

DESCRIPTION OF ADD-ON PRODUCT OR INTEGRATION PROJECT
AND INTENDED USE OF TOOLKIT:
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EXHIBIT "D"
Maintenance, Limitations & Warranties

1. Maintenance and Upgrade Fees: It is acknowledged that Exhibit "B" includes initial fees for annual maintenance and upgrades for
the software products sold to Buyer as more fully described hereinabove. With respect to such maintenance and upgrade fees, itis agreed as
follows:

a. The sums payable by Buyer for maintenance and upgrades as described in Exhibit "B" are in addition to being payable
as set forth above, payable annually on the anniversary of the purchase date;

b. Such sums may be subject to a price increase after payment for the initial year, provided that, the price shall only be
increased by Seller in the event that Seller's costs therefor are increased by Compulink Management Center, Inc. or its successor in
interest.

c. Buyer shall have no legal obligation to continue paying for the maintenance and upgrades, provided that, Selier makes
no representation to Buyer regarding the usefulness and effectiveness of the software products sald hereunder should Buyer decline
to renew the maintenance and upgrades described hereinabove.

2. Limitation: It is specifically acknowledged and agreed that all techniques, procedures and methodologies used and implemented by
Seller in the performance of its work under this agreement are not included in the sale, and all intellectual property rights to such technigues,
procedures and methodologles shall be retained by Seller, or by such third parties with whom Seller may contract with or have licenses through,

3.Warranty and Limitations: Except as otherwise set forth herein, Seller's warranty is specifically fimited to successful compietion of
installation and operation of LaserFiche software program with respect to scanning and capturing documents of Buyer as provided in Exhibit
“A", and that, except as may be available through Compulink Management Center, Inc., Selffer gives no other warranties, express or implied. In
the event the software is unable to perform as warranted by Seller within 30 days of completion of installation, Buyer shall be enlitled to a fuli
" refund of the purchase price.

Itls specifically acknowledged and agreed that Seller's warranty Is limited and shall not apply to performance by the Seller under this
agreement of specifications other than those specifically warranted above, such exclusions to include, but are not limited to: 1) the integration of
the system to be installed by Seller with existing software of Buyer; 2); and 2) the importation of documents into the system, due to the fact
Seller currently has insufficient knowledge of the documentation and data,

In addition, said warranties shall not apply:
a. To the extent of any problems encountered with the integration of extemal databases with the software installation;

b. To the extent of any problems encountered as a result of the failure of the Buyer to install and configure the hardware
necessary to operate the software in accordance with the hardware specifications previously provided by the Seller; or

¢. To the extenl of any problems encountered as a result of the faflure of the Buyer's computing equipment, servers,
networks or operating systems.

In no event shall Seller be responsible to Buyer for incidental, special, or consequential damages arising from business interruption or
lost profits suffered by Buyer or any third party arising out of the breach of any warranty provided herein.
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Invoice #: Prelim
Bill To: Ship To:
City of Blaine City of Blaine

344 H Street
Blaine, WA 98231

344 H Street

Blaine, WA 98231

Purchased By:

P.O.#

SHIP VIA

SHIP DATE

TERMS

DATE

Page

Cynthia Kirkham

Upon Receipt

11/13/2006

QTY.

DESCRIPTION

PRICE

TOTAL

REQUIRED Laserfiche United Software - Client to provide
Microsoft SQL Server running MSSQL 2000/2005 and Microsoft
Windows 2000/2003 Server.

REQUIRED Laserfiche United Annual Software Maintenance,
includes software upgrades during the year. Does not include
labor for installation. NOTE *BUDGET ITEM, to be renewed
each year.

REQUIRED Laserfiche Full Featured Licenses. These licenses
may be used to scan, OCR, index, create sticky notes, annotate,
perform system admin function,s, or just browse, view, search
and print.

REQUIRED Laserfiche Full Featured License Annual Software
Maintenance, includes software upgrades during the year. Does
not include labor for for installation. NOTE * BUDGET ITEM, to
be renewed each year.

REQUIRED Lasetfiche Retrieval Licenses - May be used on
client workstations or used with Webl.ink for Inira or Internet
access to your Laserfiche database, with security in place.
REQUIRED Laserfiche Retrieval License Annual Software
Maintenance includes sofiware upgrades during the year. Does
not include labor for installation. NOTE *BUDGET ITEM, to be
renewed each year on anniversary date of purchase.
REQUIRED Laserfiche Snapshot Utility - Allows users with Full
Featured Licenses to "print" directly into your Laserfiche
database, to a desighated folder

$7,500.00

$1,320.00

$550.00

$110.00

$220.00

$44.00

$100.00

$7,500.00

$1,320.00

$1,100.00

$220.00

$440.00

$88.00

$200.00

SALE

TOTAL
PAID TODAY

BALANCE




Invoice #  Prelim
Bill To: Ship To:
City of Blaine City of Blaine

344 H Street
Blaine, WA 98231

344 H Street
Blaine, WA 98231

Purchased By: P.O. # SHIP VIA SHIP DATE TERMS DATE Page
Cynthia Kirkham Upon Receipt 11/13/2006
QTy. DESCRIPTION PRICE TOTAL

2 REQUIRED Laserfiche Snapshot Utility Annual Software $20.00 $40.00
Maintenance, incudes software upgrades during the year. Does
not include labor for installation. NOTE * BUDGET TIEM, to be
renewed each year on the anniversary date of purchase.

4 REQUIRED Laserfiche Email Module $80.00 $320.00

4 REQUIRED Laserfiche Email Module Annual Software $16.00 $64.00
Maintenance, includes software upgrades during the year. Does
not inlcude labor for installation. NOTE * BUDGET ITEM, {o be
renewed each year on the anniversary date of purchase.

1 Fujitsu 5530C Scanner, inlcudes Kofax VRS with 4.0 Plus $5,750.00 $5,750.00
software bundled. Includes shipping costs as well. NOTE *
minimum RAM requirement for the workstation where VRS runs
is 2GB- per Kofax.NOTE * This scanner supports only 8.5 X 11
documents

1 Laserfiche Technical Service - Laserfiche Software installation $1,800.00 $1,800.00
configuration on your MS SQL Server

2 Laserfiche Training - System Admin training and information $160.00 $320.00
about Laserfiche Databade management tools. Includes 1 hour
training time to train on import and attaching the CD volumes
provided by Washington Archives.

16 Consulting - Template and Folder Desgin for your City Clerks' $160.00 $2,560.00

Department

1 Contract Management $160.00 $160.00

1 Consulting - Project Management, both before deployment and $250.00 $250.00
pre installation

4 Training $160.00 $640.00

SALE
TOTAL
PAID TODAY
BALANCE




Invoice #:  prelim

Bili To: Ship To:
City of Blaine City of Blaine
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344 H Strest
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Blaine, WA 98231

Purchased By: P.O. # SHIF VIA SHIP DATE TERMS DATE Page
Cynthia Kirkham Upon Receipt 11/13/2006 3
QTY. CESCRIPTION PRICE TOTAL

392 Mileage - ESTIMATE - To be invoices at .485 per mile, or best $0.485 $190.12
3 IT::'E)Oicejm - Per person, per day. $225.00 $675.00

SALE $23,637.12

TOTAL $23,637.12

PAID TODAY $0.00

BALANCE $23,637.12




