SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ITEM: 3.33
(ID # 24941)

MEETING DATE:
Tuesday, May 21, 2024

FROM : RIVERSIDE COUNTY INFORMATION TECHNOLOGY:

SUBJECT: RIVERSIDE COUNTY INFORMATION TECHNOLOGY: Approve and execute the
Reseller Agreement by and between ECS Imaging, Inc., and the County of Riverside, based on
utilization of the National Cooperative Purchasing Alliance (NCPA) contract #01-159 to provide
Laserfiche software license renewal and support services from July 1, 2024, through June 30,
2025 for the amount of $283,842 with the option to renew for two (2) additional one (1) year
period through June 30, 2027 for a total amount not to exceed $ 610,970, All Districts. [Total
Aggregate Cost not to exceed $894,812, up to $28,400 additional compensation annually for
future requirements; RCIT Budget - 100%)]

RECOMMENDED MOTION: That the Board of Supervisors:

1. Approve and execute the Reseller Agreement by and between ECS Imaging, Inc., and
the County of Riverside, based on utilization of the National Cooperative Purchasing
Alliance (NCPA) contract #01-159 to provide Laserfiche software license renewal and
support services from July 1, 2024, through June 30, 2025 for the amount of $283,842
with the option to renew for two (2) additional one (1) year period through June 30,
2027 for a total amount not to exceed $ 610,970, total aggregate cost not to exceed
$894,812;

Continued on Page 2

ACTION:Policy

ith, ief Info ation fficer /7/2024

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Gutierrez, seconded by Supervisor Jeffries and duly carried by
unanimous vote, IT WAS ORDERED that the above matter is approved as recommended.

Ayes: Jeffries, Spiegel, Washington, Perez and Gutierrez

Nays: None Kimberly A. Rector
Absent: None Clerk of the Board
Date: May 21, 2024 By: 5
XC: RCIT Dep
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

RECOMMENDED MOTION: That the Board of Supervisors:

2. Authorize the Chair of the Board to sign three (3) copies of the Reseller Agreement
between ECS Imaging, Inc and the County of Riverside and direct the Clerk to retain
one copy and return two of each Agreement to RCIT for distribution;

3. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the
availability of fiscal funding and as approved to form by County Counsel to: (a) Sign
amendments that exercise the options of the agreement including modifications to the
statement of work that stay within the intent of the Agreement and (b) sign amendments
to the compensation provisions that do not exceed $28,400 annually for the term of the
Agreement; and

4. Authorize the Purchasing Agent, or designee, in accordance with Ordinance 459 to issue
Purchase Orders for services that do not exceed the total approved amount.

FINANCIAL DATA | CurrentFiscal Year: | NextFiscal Year: Total Cost: Ongoing Cost
COST $ 0% 283,842 | $ 894,812 | $ 0
NET COUNTY COST $ 0 $ 0% 01|$ 0
SOURCE OF FUNDS: RCIT Budget- 100% Budget Adjustment: No

For Fiscal Year: 24/25-26/27

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

Summary

The request before the Board is for the renewal of Laserfiche software license and support
services through ECS Imaging, Inc. Laserfiche is the County’s enterprise document
management system used by Transportation Land Management Agency, Human Resources,
Auditor-Controller, Riverside County Information Technology, Public Health, Environmental
Health, First 5, Waste Resources Management, Child Support Services, and Assessor
County Clerk Recorder CREST to manage documents from record creation to final
disposition. Additional County departments are also considering integrating into the
Laserfiche system in the future.

The County has utilized Laserfiche for over 20 years for system archives and digitizes County
records, including County parcel maps and plot plans, personnel files, contracts, PeopleSoft
payroll reporting records, food establishment inspection forms, environmental wells
completion and permit reports, and other fiscal and historical records. The platform also
enhances the County citizen experience through public health service forms such as
California Children’s Service and STD/HIV forms.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

This renewal aligns with RCIT’s continuing efforts to optimize information technology by
reducing duplicate costs and staff time while improving business process efficiencies.
Approval of this request enables the County to continue to use the Laserfiche enterprise
solution with access to technical support and the latest product releases to ensure the
security and reliability of this critical system.

On May 6, 2014 (Agenda No. 3-17), the Board approved Laserfiche with ECS Imaging as an
Enterprise Document Management System including licensing and associated professional
services. On February 9, 2021, (Agenda No. 3.23) the Board approved Laserfiche Secure
Secondary Storage Agreement with ECS Imaging for Laserfiche hardware, software license,
and support services. On May 17, 2022 (Agenda No. 3.17), the Board authorized the
issuance of a Purchase Order to continue providing the Laserfiche software license and
support services. On November 8, 2022 (Agenda No. 3.22), the Board authorized the
issuance of a Purchase Order to upgrade the Laserfiche Approver (Participant) software
licenses. On May 23, 2023 (Agenda No. 3.45), the Board authorized the issuance of a
Purchase Order to continue providing Laserfiche software license renewal and support
services.

Impact on Residents and Businesses

There is no negative impact on citizens or businesses.

Additional Fiscal Information

Description Total
Laserfiche license and support renewal year 1 $ 283,842
Optional renewal

Laserfiche license and support renewal for year 2 $ 298,034
Laserfiche license and support renewal for year 3 $ 312,936
Total for three years $ 894,812
Additional compensation (do not exceed annually) $ 28,400

Contract History and Price Reasonableness

This procurement is based on utilization of the National Cooperative Purchasing Alliance
(NCPA) contract #01-159. Region 14 Education Service Center based out of Abilene, Texas
processed a Request for Proposal (RFP) Solicitation No. 36-22 published on October 4%,
2022, on behalf of itself and other Government Agencies through NCPA for Document and
Record Management. Laserfiche was awarded after the evaluation of bid responses. ECS
Imaging, Inc. is a local vendor based out of the City of Riverside. It is the only vendor
authorized to distribute and service Laserfiche products in the Western Region of the United
States. Pricing provided by ECS Imaging; Inc. is comparable to those offered to other
Government Agencies in the NCPA contract.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

ECS Imaging, Inc. provided two options for the renewal this year, option 1 for $326,175.00
and option 2 an alternative subscription with Add-ons for $283,841.84. The county has
decided to proceed with option 2 and achieved a total saving of $42,333.16.

ATTACHMENTS:

| A. ECS Imaging Inc. reseller agreement

B. Laserfiche End User License Agreement

C. National Cooperative Purchasing Alliance (NCPA) contract #01-159

Meghan H%, Director of Procurement 5/8/2024  Alonzo , Princi 5/9/2024

Aaron Gettis, Chief of Depu nty Counsel 5/9/2024
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AGREEMENT # ITARC-000786

AGREEMENT No. ITARC-300786
For
LASERFICHE SOFTWARE LICENSE RENEWAL AND
SUPPORT SERVICES
BETWEEN
COUNTY OF RIVERSIDE

And

ECS IMAGING, INC.

This Agreement is entered between the COUNTY OF RIVERSIDE, a political subdivision of the
State of California, (herein referred to as "COUNTY"), and ECS Imaging, Inc., a California corporation
(herein referred to as “RESELLER?”) of Laserfiche software license renewal and support services, effective
July 1,2024, based on the utilization of the National Cooperative Purchasing Alliance (NCPA) contract #01-
159, that has been competitively awarded through Request for Proposal number 36-22 and effective through
November 30, 2025 with the option to renew for two (2) additional one (1) year periods through November
30, 2027 (the “NASPO Contract Period™). The parties agree as follows:

i Purchase of Laserfiche software license renewal and support services will be through the reseller.
Terms and conditions between the COUNTY and the Reseller of the products are governed by the
County of Riverside agreement no. ITARC-000786 General Terms and Conditions.

2. Period of Performance:

This Agreement shall be effective on July 1,2024 and continues in effect through June 30, 2025, and
thereafter, the parties shall have the option to renew for two additional annual renewals through June
30, 2027, by written amendment only unless terminated earlier.

3. Compensation

The COUNTY shall pay the reseller for products as stated in Exhibit B, incurred in accordance with
the terms of this Agreement. The COUNTY is not responsible for any fees or costs incurred above
or beyond the contracted amount and shall have no obligation to purchase any specified amount of
services or products.

Non-Appropriations: The COUNTY obligation for payment of this Agreement beyond the current
fiscal year end is contingent upon and limited by the availability of COUNTY funding from which
payment can be made, and invoices shall be rendered “monthly” in arrears. In the State of California,
Government agencies are not allowed to pay excess interest and late charges, per Government Codes,
Section 926.10. No legal liability on the part of the COUNTY shall arise for payment beyond June
30 of each calendar year unless funds are made available for such payment. In the event that such
funds are not forthcoming for any reason, COUNTY shall immediately notify CONTRACTOR in
writing; and this Agreement shall be deemed terminated, have no further force, and effect.
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AGREEMENT # ITARC-000786

Hold Harmless/Indemnification:

4.1  Reseller shall indemnify and hold harmless the County of Riverside, its Agencies, Districts,
Special Districts and Departments, their respective directors, officers, Board of Supervisors,
elected and appointed officials, employees, agents and representatives (individually and
collectively hereinafter referred to as Indemnitees) from any liability, action, claim or damage
whatsoever, based or asserted upon any services, or acts or omissions, of reseller, its officers,
employees, subcontractor, agents or representatives arising out of or in any way relating to this
Agreement, including but not limited to property damage, bodily injury, or death or any other
element of any kind or nature. reseller shall defend the Indemnitees at its sole expense including
all costs and fees (including, but not limited, to attorney fees. cost of investigation, defense and
settlements or awards) in any claim or action based upon such acts, omissions or services.

4.2 With respect to any action or claim subject to indemnification herein by reseller. reseller
shall, at their sole cost, have the right to use counsel of their own choice and shall have the right
to adjust, settle, or compromise any such action or claim without the prior consent of County;
provided, however, that any such adjustment, settlement or compromise in no manner
whatsoever limits or circumscribes reseller indemnification to Indemnitees as set forth herein.

4.3  Reseller obligation hereunder shall be satisfied when reseller has provided to County the
appropriate form of dismissal relieving county from any liability for the action or claim involved.

Termination:

5.1  County may terminate this Agreement without cause upon thirty (30) days written notice
served upon the RESELLER stating the extent and effective date of termination.

5.2 County may, upon five (5) days written notice terminate this Agreement for reseller default,
if reseller refuses or fails to comply with the terms of this Agreement or fails to make progress
that may endanger performance and does not immediately cure such failure. In the event of such
termination, the County may proceed with the work in any manner deemed proper by County.

5.3  Reseller rights under this Agreement shall terminate (except for fees accrued prior to the
date of termination) upon dishonesty or a willful or material breach of this Agreement by reseller;
or in the event of reseller unwillingness or inability for any reason whatsoever to perform the
terms of this Agreement.

Alteration or Changes to the Agreement

The Board of Supervisors and the County Purchasing Agent and/or his designee is the only
authorized County representatives who may at any time, by written order, alter this Agreement. If
any such alteration causes an increase or decrease in the cost of, or the time required for the
performance under this Agreement, an equitable adjustment shall be made in the Agreement price
or delivery schedule, or both, and the Agreement shall be modified by written amendment
accordingly.
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AGREEMENT # ITARC-000786

A Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to
the respective parties at the addresses set forth below and are deemed submitted two days after
their deposit in the United States mail, postage prepaid:

COUNTY RESELLER
Riverside County Information Technology ECS Imaging. Inc.,
Attn: Procurement Contract Specialist Attn: Debbi Bodewin
3450 14™ Street 5905 Brockton Ave. Suite C
Riverside, CA 92501 Riverside, CA 92506
8. Insurance

Without limiting or diminishing the RESELLER’S obligation to indemnify or hold the COUNTY
harmless, RESELLER shall procure and maintain or cause to be maintained, at its sole cost and
expense, the following insurance coverage’s during the term of this Agreement. As respects to the
insurance section only, the COUNTY herein refers to the County of Riverside, its Agencies,
Districts, Special Districts, and Departments, their respective directors, officers, Board of
Supervisors, employees, elected or appointed officials, agents. or representatives as Additional
Insureds.

A. Workers’ Compensation:

If the RESELLER has employees as defined by the State of California, the RESELLER shall
maintain statutory Workers’ Compensation Insurance (Coverage A) as prescribed by the laws of
the State of California. Policy shall include Employers’ Liability (Coverage B) including
Occupational Disease with limits not less than $1,000,000 per person per accident. The policy shall
be endorsed to waive subrogation in favor of The County of Riverside. Policy shall name the
COUNTY as Additional Insureds.

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to, premises liability,
unmodified contractual liability, products and completed operations liability, personal and
advertising injury, and cross liability coverage, covering claims which may arise from or out of
RESELLER’S performance of its obligations hereunder. Policy shall name the COUNTY as
Additional Insured. Policy’s limit of liability shall not be less than $2,000,000 per occurrence
combined single limit. If such insurance contains a general aggregate limit, it shall apply separately
to this agreement or be no less than two (2) times the occurrence limit. Policy shall name the
COUNTY as Additional Insureds.

. Insurance Requirements for IT Contractor Services:

RESELLER shall procure and maintain for the duration of the contract insurance against claims for
injuries to person or damages to property which may arise from or in connection with the

3
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AGREEMENT # ITARC-000786

performance of the work hereunder by the RESELLER, its agents. representatives, or employees.
RESELLER shall procure and maintain for the duration of the contract insurance claims arising out
of their services and including, but not limited to loss, damage, theft or other misuse of data,
infringement of intellectual property, invasion of privacy and breach of data.

Cyber Liability Insurance, with limits not less than $2,000,000 per occurrence or claim, $2,000,000
aggregate. Coverage shall be sufficiently broad to respond to the duties and obligations as is
undertaken by RESELLER in this agreement and shall include, but not limited to, claims involving
infringement of intellectual property, including but not limited to infringement of copyright,
trademark, trade dress, invasion of privacy violations, information thefi, damage to or destruction
of electronic information, release of private information, alteration of electronic information,
extortion and network security. The policy shall provide coverage for breach response costs as well
as regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to
respond to these obligations.

If the RESELLER maintains broader coverage and/or higher limits than the minimums shown
above, the County requires and shall be entitled to the broader coverage and/or higher limits
maintained by the RESELLER. Any available insurance proceeds in excess of the specified
minimum limits of insurance and coverage shall be available to the County. Policy shall name the
COUNTY as Additional Insureds.

D. General Insurance Provisions — All lines:

1) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State
of California and have an A M BEST rating of not less than A: VIII (A:8) unless such
requirements are waived, in writing, by the County Risk Manager. If the County’s Risk
Manager waives a requirement for a particular insurer such waiver is only valid for that
specific insurer and only for one policy term.

2) The RESELLER must declare its insurance self-insured retention for each coverage
required herein. If any such self-insured retention exceeds $500,000 per occurrence each
such retention shall have the prior written consent of the County Risk Manager before the
commencement of operations under this Agreement. Upon notification of self-insured
retention unacceptable to the COUNTY, and at the election of the Country’s Risk Manager,
RESELLER’S carriers shall either; 1) reduce or eliminate such self-insured retention as
respects this Agreement with the COUNTY, or 2) procure a bond which guarantees payment
of losses and related investigations, claims administration, and defense costs and expenses.

3) RESELLER shall cause RESELLER’S insurance carrier(s) to furnish the County of
Riverside with either 1) a properly executed original Certificate(s) of Insurance and certified
original copies of Endorsements effecting coverage as required herein, and 2) if requested
to do so orally or in writing by the County Risk Manager, provide original Certified copies
of policies including all Endorsements and all attachments thereto, showing such insurance
is in full force and effect. Further, said Certificate(s) and policies of insurance shall contain
the covenant of the insurance carrier(s) that a minimum of thirty (30) days written notice

4
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AGREEMENT # ITARC-000786

shall be given to the County of Riverside prior to any material modification, cancellation,
expiration or reduction in coverage of such insurance. If RESELLER insurance carrier(s)
policies does not meet the minimum notice requirement found herein, RESELLER shall
cause RESELLER’s insurance carrier(s) to furnish a 30 day Notice of Cancellation
Endorsement.

In the event of a material modification, cancellation, expiration, or reduction in coverage,
this Agreement shall terminate forthwith, unless the County of Riverside receives, prior to
such effective date, another properly executed original Certificate of Insurance and original
copies of endorsements or certified original policies, including all endorsements and
attachments thereto evidencing coverage’s set forth herein and the insurance required herein
is in full force and effect. RESELLER shall not commence operations until the COUNTY
has been furnished original Certificate (s) of Insurance and certified original copies of
endorsements and if requested, certified original policies of insurance including all
endorsements and any and all other attachments as required in this Section. An individual
authorized by the insurance carrier to do so on its behalf shall sign the original endorsements
for each policy and the Certificate of Insurance.

It is understood and agreed to by the parties hereto that the RESELLER’s insurance shall
be construed as primary insurance, and the COUNTY’S insurance and/or deductibles and/or
self-insured retention’s or self-insured programs shall not be construed as contributory.

If, during the term of this Agreement or any extension thereof, there is a material change
in the scope of services; or, there is a material change in the equipment to be used in the
performance of the scope of work; or, the term of this Agreement, including any extensions
thereof, exceeds five (5) years; the COUNTY reserves the right to adjust the types of
insurance and the monetary limits of liability required under this Agreement, if in the
County Risk Management’s reasonable judgment, the amount or type of insurance carried
by the RESELLER has become inadequate.

RESELLER shall pass down the insurance obligations contained herein to all tiers of
subcontractors working under this Agreement.

The insurance requirements contained in this Agreement may be met with a program(s) of
self-insurance acceptable to the COUNTY.

RESELLER agrees to notify COUNTY of any claim by a third party or any incident or
event that may give rise to a claim arising from the performance of this Agreement.

10. General:

10.1

This Agreement, including any attachments or exhibits, constitutes the entire agreement of

the parties with respect to its subject matter and supersedes all prior and contemporaneous
representations, proposals, discussions and communications, whether oral or in writing. This
Agreement may be changed or modified only by a written amendment signed by authorized
representatives of both parties.
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AGREEMENT # ITARC-000786

10.2 This Agreement shall be governed by the laws of the State of California. Any legal action
related to the performance or interpretation of this Agreement shall be filed only in the Superior
Court of the State of California located in Riverside, California, and the parties waive any provision
of law providing for a change of venue to another location. In the event any provision in this
Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the
remaining provisions will nevertheless continue in full force without being impaired or invalidated
in any way.

10.3 The following documents are attached to and incorporated into this Agreement:
Exhibit A: Payment provisions

10.4 In the event of any conflict or inconsistency between the terms and conditions of this
Agreement and any terms or conditions set forth in any of the attachments, purchase order(s), or
other document relating to the transactions contemplated by this Agreement, the terms and
conditions set forth in this Agreement shall prevail.

10.5 This Agreement may be executed in any number of counterparts, each of which will be an
original, but all of which together will constitute one instrument. Each party of this Agreement
agrees to the use of electronic signatures, such as digital signatures that meet the requirements of the
California Uniform Electronic Transactions Act ((“CUETA?”) Cal. Civ. Code §§ 1633.1 to 1633.17),
for executing this Agreement. The parties further agree that the electronic signatures of the parties
included in this Agreement are intended to authenticate this writing and to have the same force and
effect as manual signatures. Electronic signature means an electronic sound, symbol, or process
attached to or logically associated with an electronic record and executed or adopted by a person
with the intent to sign the electronic record pursuant to the CUETA as amended from time to time.
The CUETA authorizes use of an electronic signature for transactions and contracts among parties
in California, including a government agency. Digital signature means an electronic identifier,
created by computer, intended by the party using it to have the same force and effect as the use of a
manual signature, and shall be reasonably relied upon by the parties. For purposes of this section, a
digital signature is a type of “electronic signature” as defined in subdivision (i) of Section 1633.2 of
the Civil Code.

[Signature page to follow]
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AGREEMENT # ITARC-000786

IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives

to execute this Agreement.

COUNTY OF RIVERSIDE, a political
subdivision of the State of California

WO

Chuck Washington

Chair of the Board of

Dated: I)[QI 1 8021;{

ATTEST:
Kimberly Rector
Clerk of the Board

guperwsors

By: %’%{‘{}/4

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

By: e
Paula Salsjdo
Deputy County Counsel

Dated: S {q (20 Y

Revision 1/06/2021
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ECS Imaging, Inc., a California
corporation

By: QM/ N

Debbi Bodewin
Chief Consulting Officer

Dated:__'/Z/;/&p ¢ (2’57/



Exhibit A
Payment provisions

AGREEMENT # ITARC-000786

1. Software Subscription

SKU Description Unit price | Quantity Total
JSENF7 Laserfiche BT Subscription Business Users $ 290.00 626 $181,540.00
(500-999)
JSPAR Laserfiche BT Subscription Participant $29.00 2600 $ 75,400.00
Users (1,000+)
ECSGOLD ECS GOLD Priority Support $175.00 70 $ 12,250.00
Subscription Bus Subtotal $269,190.00
2. Annual Maintenance
SKU Description Unit price | Quantity Total
AS42 Assureon 42TB Appliance Assureon $12,113.00 l $12,113.00
NX/AX 1 YrNBD
AS-EKEL-16 Assureon Encryption Key Annual $2,538.00 1 $2,538.00
RVCC RV Compliant Cloud for Assureon $0.84 ! $0.84
30,000+ per GB
Annual Subtotal $14,651.84
Total (First Year) Upfront Cost $283,841.84
Billing Terms:

*Hardware, Software, Maintenance, Gold Hours & Projects listed above will be billed 100% in July 2024 (County’s

New Fiscal year 2024/2025).

Gold Annual Priority Remote or Onsite Support Contract Includes

includes Travel time.
e Maximum 4 Hour Response Time - Upgraded from 24 hrs with traditional Large Scale Asset Purchase
LSAP support.

Revision 1/06/2021

ECS Discounted Gold Support is for on-going services after initial implementation.
Live Hours of support are 7:30am - 5:00pm PST M-F.
When 5 hrs minimum is purchased, | software version update is included per year up to 5 hrs.

On-site time is calculated to the nearest half hour; minimum onsite calculation depends on location and
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Unlimited Phone and Email Support.

Free admissions to the ECS Annual Customer Conference, User Groups & Webinars.

Monthly E-Newsletter.

Customers without a Gold Support plan can purchase on-site/remote hours at $250/hr with a 1 Hr minimum
for remote support, and an 8 Hr Minimum for onsite, with travel expenses.

e ECS may allow planned after hours support in rare circumstances. In these cases, Gold Priority Support will
be billed at double the hourly rate.

® ¢ & Oo

For Optional Years:
The County has the right to renew the agreement for two additional annuzl renewals via written amendment

only with up to 5% unit-price uplift percentage per year.

Optional Years Price with 5% uplif
Year 2 (July 1,2025- June 30, 2026) $298,034.00
Year 3 (July 1,2026- June 30, 2027) $312,936.00
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LASERFICHE END USER LICENSE AGREEMENT

THIS LASERFICHE® END USER LICENSE AGREEMENT (“AGREEMENT” OR “EULA”) IS A LEGAL AGREEMENT
THAT APPLIES TO LICENSEE'S USE OF THE ACCOMPANYING LASERFICHE SOFTWARE AND
DOCUMENTATION. THE TERMS “LICENSEE”, “LASERFICHE SOFTWARE” AND “DOCUMENTATION” ARE
EACH DEFINED BELOW.

THIS AGREEMENT ALSO CONTAINS AN AGREEMENT TO ARBITRATE AND A CLASS ACTION WAIVER IN
SECTION 17.8. BY DOWNLOADING, INSTALLING, OR USING THE LASERFICHE SOFTWARE OR ACCEPTING
THIS EULA (WHETHER BY CHECKING ANY “ACCEPT” OR “AGREE” MECHANISM OR INDICATING ASSENT BY
ANY OTHER ACCEPTANCE PROCESS MADE AVAILABLE BY LASERFICHE), (A) YOU REPRESENT AND
WARRANT THAT YOU HAVE FULL AUTHORITY TO BIND LICENSEE TO THIS EULA, AND (B) YOU HAVE READ
AND UNDERSTOOD THE TERMS AND CONDITIONS OF THIS EULA, AND YOU AND LICENSEE AGREE THAT
LICENSEE IS BOUND BY THE TERMS AND CONDITIONS OF THIS EULA.

IF LICENSEE DOES NOT AGREE TO THE TERMS AND CONDITIONS OF THIS EULA OR YOU DO NOT HAVE THE
NECESSARY AUTHORITY TO ACCEPT THE TERMS AND CONDITIONS OF THIS EULA ON BEHALF OF LICENSEE,
DO NOT DOWNLOAD OR USE THE LASERFICHE SOFTWARE OR DOCUMENTATION. PROMPTLY RETURN
THE LASERFICHE SOFTWARE AND DOCUMENTATION TO THE PARTY FROM WHOM IT WAS OBTAINED. IF
THE LASERFICHE SOFTWARE OR ANY DOCUMENTATION WAS DOWNLOADED, DESTROY ALL COPIES OF
THE LASERFICHE SOFTWARE AND DOCUMENTATION. ANY DOWNLOAD OR USE OF THE LASERFICHE
SOFTWARE OR DOCUMENTATION THAT DOES NOT COMPLY WITH THE TERMS AND CONDITIONS OF THIS
EULA IS UNAUTHORIZED AND UNLAWFUL.

1. Definitions. The following definitions will apply to this Agreement:

“Affiliate” means, with respect to a party, any person or entity that directly or indirectly, through one
or more intermediaries, controls, is controlled by, or is under common control with such party, where
“control” means ownership of fifty percent (50%) or more of the outstanding voting securities (but
only as long as such person or entity meets these requirements).

“Confidential Information” means all nonpublic information, whether disclosed by a party or its
Affiliates or their respective employees or contractors, that is designated as confidential or that, given
the nature of the information or circumstances surrounding its disclosure, reasonably should be
understood to be confidential. Confidential Information also includes: (a) Laserfiche Software and
Documentation; (b) Laserfiche’s source code, non-public application programming interfaces, know-
how, ideas, plans, designs, specifications, coding, programming, processes, production techniques,
technology, methodology and trade secrets; (c) nonpublic information relating to a party or its
Affiliates’ technology, customers, business plans, promotional and marketing activities, finances and
other business affairs; (d) third-party information that each party is obligated to keep confidential;
and (e) the terms of any agreements, discussions or negotiations between the parties or their
respective Affiliates regarding this Agreement or the Laserfiche Software. Confidential Information
does not include any information that: (i) is or becomes publicly available without either a breach of
this Agreement or a breach of an obligation of confidentiality by someone else; (ii) can be shown by
documentation to have been known to Licensee at the time Licensee received it from us without any
obligation of confidentiality; (iii) is received from a third party that lawfully acquired and disclosed it
without any obligation of confidentiality; or (iv) can be shown by documentation to have been



independently developed by the receiving party without reference to the other party’s Confidential
Information.

“Documentation” means the getting started guides, user guides, user quick reference guides, and
other technical and operations manuals and specifications published by Laserfiche for the Laserfiche
Software.

“Effective Date” means the earliest to occur of the following dates: (a) the date that Licensee accepts
this Agreement, (b) the date Laserfiche delivers the applicable license key to Licensee, or (c) the date
that you download the Laserfiche Software.

“Evaluation Product” means Laserfiche Software furnished to Licensee for evaluation purposes or
other limited, temporary use as authorized by us in accordance with Section 3, and that is not the
subject matter of a separate written evaluation agreement executed by and between Laserfiche and
Licensee.

“Intellectual Property Rights” means (a) all patents, utility models, copyrights, database rights and
rights in trademarks, trade names, designs, knowhow, and invention disclosures (whether registered
or unregistered); (b) applications, reissues, confirmations, renewals, extensions, divisions or
continuations for any of these rights; (c) trade secrets; and (d) all other intellectual property rights
and similar forms of worldwide protection.

“Laserfiche”, “Licensor”, we”, “our” or “us” means the Laserfiche entity that is contracting with
Licensee, as set forth in Section 17.8.1.

“Laserfiche Product” means collectively the Laserfiche Software and Documentation.

“Laserfiche Site” means the website located at http://www.laserfiche.com, or any successor domain.
“Laserfiche Software”, “Software” or “Self-Hosted Laserfiche Software” means: (a) the Laserfiche
proprietary software specified on the Order Form for use on a Self-Hosted Basis, and (b) any and all
modifications and enhancements to the software described in clause (a) hereof, including updates or

upgrades, if any, provided by us for such software.

“Licensee” means the individual, company, or other legal entity that is licensing the Laserfiche Product
under this EULA as specified on the Order.

“Order Form” or “Order” means an ordering form or an order confirmation, which specifies the
products ordered directly from Laserfiche or indirectly through a Laserfiche authorized reseller or
distributor by or on behalf of Licensee.

“Self-Hosted Basis” means use of software on servers owned or operated by or for Licensee.

“Subscription Usage Limits” shall have the meaning set forth in Section 6.

“Third Party Content” means any documents, files, data, text, audio, video, images, forms, process
definitions, workflows, configuration, applications, software code, or other content and information



owned by a third party, excluding Third Party Products.
“Third Party Product” means any product or service offering that is proprietary to a third party.

“Use” means Licensee’s Users downloading, installing, copying, accessing or otherwise utilizing the
Laserfiche Software on a Self-Hosted Basis for Licensee’s own use, and not for further resale of the
Laserfiche Software or any services (such as, but not limited to, service bureau services) based on the
Laserfiche Software.

“User” means Licensee’s employees, consultants, contractors and agents, and third parties with
whom Licensee transacts business.

License

2.1 Grant of License. For good and valuable consideration, Licensor grants Licensee a limited, non-
exclusive, non-transferable, non-sublicensable license to Use such Software, solely in executable
code, in accordance with the Documentation, and Use a reasonable number of copies of the
Documentation, in each case subject to the terms and conditions of this EULA and the Order Form
(the “License”). The Laserfiche Product is owned by Laserfiche and is copyrighted and licensed,
NOT SOLD. Licensee’s rights in and to the Laserfiche Software are limited to those expressly
granted under this EULA and no other licenses are granted whether by implication, estoppel or
otherwise. Laserfiche reserves all rights, title and interest in and to the Laserfiche Software not
expressly granted under this EULA.

2.2 License Scope. Laserfiche Software may include, without limitation: (a) "Server Software" that
provides document management services to other programs; (b) "Client Software" that allows a
computer or workstation to access or utilize the services functionality provided by the Server
Software; (c) "Stand-alone Software" that operates on a single computer; (d) "Demonstration
Software" that is provided only for demonstration, testing and feedback purposes; (e)
"Distributed Computing Cluster Software" that allows distribution of processing work for certain
Laserfiche application tasks onto other machines; and/or (f) "Plug-in Software Modules" that can
be added to the previously mentioned types of software. Specific additional terms that
accompany a software development kit or the Software designated for "application service
provider" purposes will also apply to Licensee. Licensee’s Use of the Laserfiche Product shall be
subject to the Subscription Usage Limits described in Section 6. In addition, Licensee agrees to
the restrictions set forth in Section 5 below.

2.3 No Modification by Additional Terms. By placing an Order for Laserfiche Software either directly
or indirectly (that is, through a Laserfiche authorized reseller or distributor), Licensee hereby
acknowledges and agrees that the terms and conditions of this EULA shall govern Licensee’s Use
of the Laserfiche Software. For the avoidance of doubt, the terms of Licensee’s agreement, if
any, with a Laserfiche authorized reseller or distributor, whether conflicting or not with this EULA,
shall not be contractually binding on Laserfiche.

Evaluation License. Licensee’s Use of any Evaluation Product is only permitted: (a) for the period
limited by the license key or otherwise stated by us in writing (“Evaluation Period”), and (b) by
Licensee’s employees, contractors, and consultants for no purposes other than demonstration of the
capabilities of the Software to prospective licensees or evaluation and testing of the Software for




suitability. No Evaluation Product may be used in a production environment. An Evaluation
Product is licensed “AS-IS” without support or warranty (including any warranty provided in Section
12) of any kind, expressed or implied. Laserfiche does not assume any liability arising from any use
of the Evaluation Product. Licensee may not publish any results of benchmark tests run on the
Evaluation Product without first obtaining written approval from us. Licensee’s receipt of the
Evaluation Product does not constitute a license to use (other than as permitted in this Section), sell,
distribute, or commercialize the Evaluation Product. No compensation will be paid to Licensee for
any use of the Evaluation Product. Licensee authorizes Laserfiche and its Affiliates, and their
respective sublicensees, to use, in any manner (including in any products or services) and without any
duty of accounting or other obligation whatsoever, any feedback or ideas Licensee or any User
provides to us in connection the use of the Evaluation Product. In addition to the restrictions set
forth in Section 5, Licensee shall not attempt to circumvent, dismantle or otherwise interfere with any
time-control disabling functionality in the Evaluation Product that causes the Evaluation Product to
cease functioning upon the expiration of the Evaluation Period. Laserfiche reserves the right to
terminate the licenses granted under this Section with respect to any Evaluation Product prior to the
end of the Evaluation Period for any breach of this Agreement or other cause. With respect to
Evaluation Products, except to the extent this Section modifies this EULA, all other provisions stand
and remain unaltered. This Section shall apply only with respect to Evaluation Products.

Laserfiche Proprietary Rights and Licenses

4.1 Laserfiche Ownership Rights. We retain all rights to ownership of all Intellectual Property Rights
in and to the Laserfiche Product, including copies, improvements, enhancements, derivative
works and modifications. No other rights with respect to the Laserfiche Product or any related
Intellectual Property Rights are granted except as explicitly stated in this EULA. No implied
licenses are granted by us.

4.2 Feedback. Licensee has no obligation to provide suggestions, feature requests, comments or
other feedback regarding the Laserfiche Software, including possible enhancements or
modifications thereto (collectively, “Feedback”) to Laserfiche. Licensee grants us and our
Affiliates a worldwide, perpetual, irrevocable, transferable, royalty-free and fully-paid license to
use and incorporate into, and distribute as a part of, Laserfiche Software or any other products,
services or content, any Feedback that Licensee or any Users voluntarily provide to Laserfiche or
its Affiliates. Laserfiche has no obligation to respond to Feedback or to incorporate Feedback
into the Laserfiche Software. Notwithstanding anything in this Section, Laserfiche will not utilize
such Feedback to imply endorsement by Licensee from such Feedback unless explicit consent for
such purposes has been obtained from Licensee.

4.3 Collection and Use of Information
(a) Licensee acknowledges that Laserfiche may, directly or indirectly through the services of

third parties, collect and store information regarding use of the Software and about equipment
on which the Software is installed or through which it otherwise is accessed and used, through:

(i) the provision of maintenance and support services; and
(ii) security measures included in the Software.
(b) Licensee agrees that Laserfiche may use such information for any purpose related to any

use of the Software by Licensee or on Licensee's equipment, including but not limited to:



(i) improving the performance of the Software or developing updates; and
(ii) verifying Licensee's compliance with the terms of this EULA and enforcing the
Licensor's rights, including all Intellectual Property Rights in and to the Software.

License Restrictions. Unless expressly authorized by Laserfiche in writing, Licensee will not and
Licensee will not allow any third party to: (a) unbundle, transfer, sublicense, or assign Licensee’s rights
under this License to any other person or entity; (b) modify, adapt or create derivative works of the
Software or Documentation; (c) except to the extent explicitly permitted by applicable law
notwithstanding this limitation, reverse engineer, decompile, decrypt, disassemble or otherwise
attempt to derive the source code for the Software, except as provided in Section 15
(“Interoperability”) below; (d) make the functionality of the Software available to third parties,
whether as an application service provider, or on a rental, service bureau, timeshare, cloud service,
hosted service, or other similar basis unless expressly authorized by Laserfiche in writing, such as for
read-only access by public users who utilize an authorized read-only Public Portal connection; (e)
Multiplex (as defined herein below) the Software; (f) remove, modify, or conceal any product
identification, copyright, proprietary, intellectual property notices or other marks on or within the
Software or Documentation; (g) directly or indirectly attempt to challenge the validity of the
copyrights, trademarks, and trade secrets in the Software claimed by Laserfiche or its suppliers; or (h)
conduct any benchmark tests of the Software or disclose to a third party the results of any benchmark
test of the Software. Neither Laserfiche nor any of its suppliers are obligated to provide any services
(including any updates or upgrades to the Laserfiche Product) under this Agreement. To “Multiplex”
the Software occurs when Licensee or any User utilizes hardware, software, an automated process,
or other technical means: (1) to pool connections, reroute information, or reduce the number of
devices or users that directly access or use the Software; or (2) to permit access to more user
connections than Licensee has purchased; or (3) to automatically, routinely, or systematically
reallocate named user connections for the purpose of either reducing the number of named user
connections Licensee requires, or avoiding the purchase of additional named user connections. The
Laserfiche Software is not designed or intended for use in high risk activities or hazardous
environments that require fail-safe performance where failure of the Laserfiche Software could lead
to death, personal injury, or environmental or property damage. Laserfiche specifically disclaims
any express or implied warranty of the suitability or performance of Laserfiche Software for these
types of activities.

Usage Limitations. Licensee agrees that Licensee will not use Laserfiche Software in violation of any
usage limitations or guidelines applicable to the Laserfiche Software. An Order Form may include
usage limitations such as, but not limited to, the maximum number of Users permitted to access
Laserfiche Software (“Subscription Usage Limits”), and if Licensee exceeds any Subscription Usage
Limit, Licensee agrees to pay the amount for any excess usage in accordance with Laserfiche’s
applicable pricing and payment terms then in effect.

Subscription Software

7.1 Subscription License. Purchasing a “Subscription License” or “Subscription” to Laserfiche
Software allows Licensee to Use such Software on a subscription basis. [f Licensee purchases a
Subscription License, subject to Licensee’s compliance with the terms and conditions of this EULA,
Licensee may Use the Software covered by the Subscription (the “Subscription Software”) for the
term of the Subscription set forth in the Order and subject to the Subscription Usage Limits set




forth in the Order until the Subscription expires or is otherwise terminated. After the
Subscription expires or is terminated, the Subscription Software will stop functioning entirely, and
Licensee’s rights to Use the Subscription Software will terminate.

7.2 Renewal of Subscription Term. Unless otherwise terminated according to the terms of this
EULA, the Subscription will automatically renew for no less than one year as set forth in Licensee’s
Order Form, unless Licensee gives Laserfiche written notice of Licensee’s intention not to renew
the Subscription at least 45 days before the end of the then-current Subscription term. The
renewal Subscription fee is due before the start of the renewal term. If Licensee does not notify
us at least 45 days before the end of the then-current Subscription term that Licensee does not
intend to renew the Subscription, Licensee will owe Laserfiche the renewal Subscription fee.

7.3 Modification of Fees upon Renewal. We may modify the Subscription fee by notifying Licensee
at least 90 days before the end of the then-current Subscription term. The Subscription fee
increase will take effect upon the start of the next Subscription term.

7.4 Consequences of Non-Payment. If Licensee fails to make full payment of the Subscription fee
and any outstanding balance remains unpaid 30 days after the due date, the Subscription
Software will automatically stop functioning entirely. Licensee must make full payment of the
Subscription fee before the Subscription Software will resume functioning.

7.5 Updates and Support. The Subscription includes Software updates, access to online support
resources, and Basic or Premium support as described in any Laserfiche Software maintenance
and support plan during the term of the Subscription. A Subscription for Self-Hosted Laserfiche
Software does not entitle Licensee to the use of Laserfiche’s cloud offering known as “Laserfiche
Cloud” or any downloadable software expressly designated by Laserfiche for Laserfiche Cloud.

Third Party Materials

8.1 Third Party Open Source Software. Certain items of independent, third party code may be
included in the Laserfiche Software that are subject to open source licenses (“Open Source
Software”). Such Open Source Software is licensed under the terms of the license that
accompanies such Open Source Software. Nothing in this EULA limits Licensee’s rights under, or
grants Licensee rights that supersede, the terms and conditions of any applicable end user license
agreement for such Open Source Software.

8.2 Third Party Integrations. The Laserfiche Software may integrate with Third Party Products or
Third Party Content through application programming interfaces, also known as “APls,” made
available by the owner of such Third Party Products or Third Party Content (“Third Party APIs”).
Laserfiche makes no representations or warranties regarding the suitability of any such Third
Party Products, Third Party Content or Third Party APIs for Licensee’s intended requirements or
purposes, including for use with the Laserfiche Software or Licensee’s systems. Further,
Laserfiche makes no representations or warranties regarding the integrity of data transmitted,
transferred, stored, obtained or received through any such Third Party Products, Third Party
Content, or Third Party APIs. Laserfiche is not obligated to maintain or support any such Third
Party Products, Third Party Content, or Third Party APIs, or to provide Licensee with updates, fixes,
or services related thereto. Laserfiche makes no representations or warranties regarding the




availability, functionality, or any changes to the features or specifications, of any such Third Party
Products, Third Party Content, or Third Party APls. Licensee assumes all risk arising from the use
of any such Third Party Products, Third Party Content, or Third Party APIs, including the risk of
damage to Licensee’s computer system, software, the corruption or loss of data, and compliance
with all applicable laws and regulations (such as, but not limited to, the laws and regulations
related to privacy and data protection).

9. Confidentiality and Other Restrictions

9.1 Confidentiality Restrictions. Each party will use each other’s Confidential Information only as
permitted under this Agreement. Neither party will disclose the other party’s Confidential
Information to any third party during the term of this Agreement or at any time during the seven-
year period following any termination or expiration of this Agreement unless required by
applicable law. If the receiving party believes disclosure of Confidential Information is required
by applicable law, it will not disclose such information without first giving the disclosing party at
least 5 business days' notice in writing. Each party will take all reasonable measures to avoid
disclosure, dissemination or unauthorized use of the other party’s Confidential Information,
including, at a minimum, those measures it takes to protect its own confidential information of a
similar nature.  Neither party will issue any press release or make any other public
communication with respect to this Agreement or the use of Laserfiche Software without the
other party’s prior written authorization and approval of the content of the proposed statement
or communication.

9.2 Additional Restrictions. Licensee agrees that, during the term of this EULA and after any
termination or expiration of this EULA, Licensee will not directly or indirectly, alone or in
conjunction with any other person or company: (a) attempt to write or develop software in an
effort to discover, copy or recreate the source code or any trade secrets contained or embodied
in the source code of the Software; or (b) utilize the Software, Documentation, or Laserfiche
Confidential Information, either directly or indirectly, to sell, market, develop or distribute any
software product that competes with the Software; or (c) utilize the Software, Documentation, or
Laserfiche Confidential Information, directly or indirectly, to assist, advise or consult with any
other person or company in selling, marketing, developing or distributing any software product
that competes with the Software; or (d) publish the Software for others to copy or use; or (e)
utilize the Software, Documentation, or Laserfiche 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 Software to a software product that competes with the Software; or (f) seek to
discover or use our trade secrets or Laserfiche Confidential Information, except to the extent
explicitly permitted by applicable law notwithstanding this limitation, by reverse engineering,
decompiling, disassembling, copying or any other technique, except as provided in Section 15
(“Interoperability”) below.

10. Term and Termination. This EULA will remain effective until the expiration of the applicable license
or Subscription term as set forth in the Order Form, unless terminated earlier in accordance with this
EULA. Licensee may terminate the EULA at any time by returning or destroying all versions and
copies of the Software and the Documentation in Licensee’s possession or control. This EULA will
immediately terminate if (i) Licensee breaches any of its terms or conditions, or (ii) if Licensee fails to
pay any portion of the applicable license or Subscription fees and Licensee fails to cure that payment
breach within 30 days of receipt of a written notice from us. Laserfiche may also terminate this




11.

12.

Agreement upon written notice if Licensee commences or participates in any legal proceeding against
Laserfiche. Upon termination of this EULA, you must immediately cease all use of the Software and
the Documentation and return to Laserfiche or destroy all versions and copies of the Software and
the Documentation in Licensee’s possession or control. Licensee must remove and uninstall all
Software programs and Documentation from all hard drives and other devices on which the Software
or the Documentation may be found. The termination or expiration of this EULA will not terminate
Licensee’s obligations under this EULA, nor will it (i) release Licensee from the obligation to pay any
monies that Licensee may owe Laserfiche; (ii) operate to discharge any liability that Licensee incurs
before such termination or expiration; or (iii) waive any obligation which is intended to survive such
termination or expiration. The rights and obligations of a party which by their nature must survive
termination or expiration of this Agreement in order to achieve its fundamental purposes shall survive
any termination or expiration of this EULA including, without limitation, the following Sections: 1
(Definitions), 4 (Laserfiche Proprietary Rights and Licenses), 5 (License Restrictions), 8 (Third Party
Materials), 9 (Confidentiality and Other Restrictions), 10 (Term and Termination), 11 (Indemnification),
12.2 (Exclusions), 12.3 (Disclaimer), 13 (Limitation of Liability), 14 (Basis of Bargain), 16 (Audit Rights),
and 17 (Miscellaneous).

Indemnification. LICENSEE HAS SOLE AND EXCLUSIVE RESPONSIBILITY FOR BACKING-UP LICENSEE’S
DATA OR CONTENT OR THIRD PARTY DATA OR CONTENT IN HARD DRIVE, SYSTEM, STORAGE OR
DEVICE OWNED OR OPERATED BY OR FOR LICENSEE (collectively, “Licensee Data”) WHETHER OR NOT
THE SOFTWARE INTERACTS WITH LICENSEE DATA. LASERFICHE WILL NOT BE RESPONSIBLE FOR ANY
LOSS OF DATA OR CONTENT. Licensee hereby agrees to indemnify, defend and hold harmless
Laserfiche, its affiliates and authorized resellers, and each of Laserfiche’s, its affiliates’ and authorized
resellers’” employees, officers, directors, shareholders, and agents (each, an “Indemnified Party”),
from and against all claims, losses, liabilities, damages, fines, penalties, costs and expenses (including
attorney’s fees) arising from or relating to: (i) Licensee Data, including any loss of Licensee Data for
any reason whatsoever; (ii) Licensee’s or any User’s actions, misuse of the Software, non-compliance
with this EULA, or failure to operate the Software in accordance with this EULA; or (iii) Licensee’s or
any User’s use of the Software including, without limitation, in violation of any applicable laws.

If Licensee is a government entity, the indemnification obligation in Section 11 above shall not apply.
However, Licensee agrees that all other terms and conditions of this EULA shall apply to Licensee.

For purposes of this Section 11, all claims, damages, fines, penalties, losses, liabilities, costs, and
expenses (including reasonable attorneys’ fees and costs) suffered by any Indemnified Party arising
out of or relating to any relevant third-party claim shall be deemed to be suffered by Laserfiche
directly.

Limited Warranty; Exclusions; Disclaimer

12.1 Limited Warranty. THE SOFTWARE IS WARRANTED SOLELY TO LICENSEE, THE ORIGINAL
LICENSEE, THAT, FOR A PERIOD OF 3 MONTHS FROM THE DATE THE SOFTWARE IS MADE
AVAILABLE TO LICENSEE (“Warranty Period”), IT SHALL SUBSTANTIALLY CONFORM TO ITS
DOCUMENTATION WHEN USED IN ACCORDANCE WITH THIS EULA. At its own expense and as
its sole obligation and Licensee’s exclusive remedy for any breach of this warranty, Laserfiche
will: (a) at Laserfiche’s option, correct any reproducible errors in such nonconforming Software
so that it conforms to the foregoing warranty or replace such nonconforming Software with
Software that conforms to the foregoing warranty; or (b) if the options in clause (a) hereof are




not commercially reasonable, as determined in Laserfiche's sole discretion, Laserfiche will
refund to Licensee the fees paid to Laserfiche for such non-conforming Software, in which case
Licensee’s right to use such Software will terminate. Any error correction provided to Licensee
will not extend the original Warranty Period.

12.2 Exclusions. Notwithstanding anything in this EULA, Laserfiche will have no responsibility or
liability of any kind, whether for breach of warranty or otherwise arising or resulting from: (a)
combination of the Software with products, equipment, software, or data not supplied by
Laserfiche; (b) any use based on unauthorized distribution or sale of the Laserfiche Product; (c)
any use of the Laserfiche Product other than in accordance with this EULA; (d) any modification
of the Laserfiche Product by anyone other than Laserfiche or contractors authorized in writing
by Laserfiche; or (e) any Laserfiche Product rendered defective or non-conforming, in whole or
in part, due to: (i) abnormal physical or electrical stress, abnormal environmental conditions,
neglect, misuse, accident, fire or other hazard; (ii) improper testing, handling, storage,
transportation, operation, interconnection, or installation by anyone other than Laserfiche or
contractors authorized in writing by Laserfiche; (iii) failure to continually provide a suitable
installation or operation environment; (iv) any other cause beyond the range of normal use of
such Laserfiche Product; or (v) any Evaluation Product.

12.3 Disclaimer. EXCEPT AS SET FORTH IN SECTION 12.1, TO THE MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW, LASERFICHE LICENSES THE SOFTWARE TO LICENSEE "AS IS" AND WITH ALL
FAULTS AND DEFECTS AND EXPRESSLY DISCLAIMS REPRESENTATIONS, WARRANTIES OR
CONDITIONS OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE,
INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, SATISFACTORY PURPOSE, TITLE, NONINFRINGEMENT, INTEGRATION, ACCURACY,
AND COMPLETENESS. LASERFICHE DOES NOT WARRANT OR GUARANTEE THAT (A) THE
LASERFICHE PRODUCT WILL MEET LICENSEE’S REQUIREMENTS, ACHIEVE ANY INTENDED
RESULTS, OR BE COMPATIBLE OR (B) THAT THE LASERFICHE PRODUCT WILL OPERATE FAIL SAFE,
UNINTERRUPTED OR FREE FROM ERRORS OR DEFECTS OR THAT THE SOFTWARE WILL PROTECT
AGAINST ALL POSSIBLE THREATS.

13. LIMITATION OF LIABILITY

13.1  EXCLUSION OF CERTAIN TYPES OF DAMAGES. TO THE MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW, UNDER NO CIRCUMSTANCES WILL LASERFICHE OR ITS AFFILIATES,
RESELLERS, DISTRIBUTORS, AGENTS, EMPLOYEES, OFFICERS, DIRECTORS, CONTRACTORS, OR
SUPPLIERS BE LIABLE TO LICENSEE OR ANYONE ELSE FOR ANY SPECIAL, INDIRECT,
INCIDENTAL, CONSEQUENTIAL OR PUNITIVE OR EXEMPLARY DAMAGES OR FOR LOSSS OF
PROFITS, SALES, BUSINESS OPPORTUNITIES, REVENUES, GOODWILL, REPUTATION,
INFORMATION OR DATA, COSTS OF RECREATING LOST OR CORRUPTED INFORMATION OR
DATA, OR COSTS OF SUBSTITUTE SOFTWARE, PRODUCTS, OR SERVICES, REGARDLESS OF
WHETHER LASERFICHE OR ITS AFFILIATES, RESELLERS, DISTRIBUTORS, AGENTS, EMPLOYEES,
OFFICERS, DIRECTORS, CONTRACTORS, OR SUPPLIERS HAVE BEEN NOTIFIED OF THE
POSSIBILITY OF SUCH DAMAGES OR LOSSES, AND WHETHER BASED ON A BREACH OF
CONTRACT OR WARRANTY, OR NEGLIGENCE, MISREPRESENTATION OR OTHER TORT, OR ON
ANY OTHER LEGAL OR EQUITABLE THEORY, ARISING FROM OR RELATED TO THIS EULA, THE
LASERFICHE PRODUCT, ANY SERVICES, DELIVERY OF SUPPORT, OR THE PERFORMANCE OR
NON-PERFORMANCE OF THE LASERFICHE PRODUCT OR ANY SERVICES.
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13.2 LIMITATIONS ON DAMAGES. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, IN NO EVENT WILL THE AGGREGATE CUMULATIVE LIABILITY OF LASERFICHE FOR ANY
AND ALL DAMAGES SUFFERED BY LICENSEE, ANY USER, AND ANYONE ELSE, WHETHER
ARISING FROM OR RELATING TO THIS EULA, THE LASERFICHE PRODUCT, ANY SERVICES, OR
THE PERFORMANCE OR NON-PERFORMANCE OF THE LASERFICHE PRODUCT OR ANY
SERVICES, WHETHER BASED ON A BREACH OF CONTRACT OR WARRANTY, OR NEGLIGENCE,
MISREPRESENTATION OR OTHER TORT, OR ON ANY OTHER LEGAL OR EQUITABLE THEORY,
EXCEED THE TOTAL DOLLAR AMOUNT THAT IS ACTUALLY PAID BY LICENSEE TO LASERFICHE
WITHIN THE 12 MONTH PERIOD IMMEDIATELY PRECEDING THE DATE THAT LICENSEE
PROVIDES LASERFICHE WRITTEN NOTICE OF AN EXISTING OR POTENTIAL CLAIM OR SUIT
AGAINST IT.

Basis of Bargain. The warranty disclaimer in Section 12.3 and limitations of liability set forth in
Section 13 are fundamental elements of the basis of the agreement between Laserfiche and
Licensee. The limitations of liability in Section 13 shall apply notwithstanding the failure of any
essential remedy. Laserfiche would not be able to provide the Laserfiche Product on an economic
basis without such limitations. The warranty disclaimers and limitations of liability inure to the
benefit of Laserfiche and Laserfiche’s representatives.

Interoperability. To the extent required by applicable law, Laserfiche shall provide Licensee with
the interface information needed to achieve interoperability between the Software and another
independently created program. Laserfiche will provide this interface information at Licensee’s
written request after Licensee pays Laserfiche’s fees. Licensee will keep this information in strict
confidence and strictly follow any applicable terms and conditions upon which Laserfiche makes such
information available.

Audit Rights. During the term of this EULA and for one year thereafter, Licensee agrees that we or
our designated agent may inspect and audit the use of the Laserfiche Product licensed by Licensee,
including inspecting and auditing Licensee’s and its affiliates’, and each of Licensee’s and its affiliates’
contractors’ and Users’, facilities, systems, and records, to verify compliance with this EULA. Any
such inspection and audit will take place only during Licensee’s and its affiliates’ normal business
hours and upon no less than 10 days prior written notice to Licensee. Laserfiche will give Licensee
written notice of any non-compliance, including any underpayment of fees, and Licensee will have 15
days from the date of such notice to make payment to Laserfiche for such underpayment. If the
shortfall in the amount payable by Licensee exceeds 5% of the total amount that would otherwise be
payable by Licensee, Licensee will also pay us for the cost of such inspection and audit. Licensee will
promptly pay us for any amounts shown by such audit to be due and owing to us plus interest at 1.5%
per month, or the maximum amount permitted by applicable law, whichever is lower, from the due
date until paid. Licensee agrees to take reasonable steps to maintain complete and accurate records
of the use of the Laserfiche Product sufficient to verify compliance with this EULA.

Miscellaneous

17.1 Waiver; Severability. The failure of either party to exercise or enforce any right or provision
of this Agreement will not constitute a waiver of such right or provision. All waivers by
Laserfiche must be in writing to be effective. If any provision of this EULA is for any reason
held unenforceable or invalid, then this EULA will be construed as if such provision were not
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contained in this EULA. No course of performance, course of dealing, or usage of trade will
override the written terms of this EULA.

17.2 Entire Agreement and Order of Precedence. This EULA, along with the applicable Order Form,
is the entire agreement between Licensee and us regarding the use of the Laserfiche Product
and supersedes all prior and contemporaneous agreements, proposals or representations,
written or oral, concerning the Laserfiche Product. Inthe event of any conflict or inconsistency
among the ordering documents, the order of precedence will be: (1) this EULA, (2) the Order
Form, but solely with respect to the Laserfiche Product and not any unrelated add-ons or
services purchased or other terms agreed to with a Laserfiche authorized reseller or distributor.
Any additional or different terms proposed by Subscriber in any purchase order or
communication shall be deemed material, are objected to, and are hereby rejected except to
extent specifically set forth in an order or accepted in writing by an authorized representative
of Laserfiche. Any agreement or additional terms or conditions between Licensee and Laserfiche
authorized reseller or distributor: (a) do not modify the terms and conditions of this Agreement
or a Laserfiche Order Form, and (b) do not create obligations for, or otherwise bind, Laserfiche.

17.3 Modifications to the EULA. Licensee agrees that we or our Affiliates may modify this EULA at
any time by posting a revised version of such EULA on the Laserfiche Site. The revised terms
of such EULA will be effective upon, and/or deemed to be amended and/or incorporated, as
applicable, into this Agreement as of, the earlier to occur of (a) 30 days after posting or (b) if we
provide a mechanism for Licensee’s immediate acceptance of the revised terms, such as a click-
through confirmation or acceptance button, Licensee’s acceptance. By continuing to use
Laserfiche Software after the effective date of any revisions to such EULA, Licensee agrees to
be bound by the revised EULA. Any other modification of this Agreement must be in writing
and executed by both parties.

17.4 Limitation on Actions. To the extent permitted by applicable law, any suit, claim, action or
proceeding based on or related to this EULA, its terms or conditions, or arising out of its
performance or breach, whether in contract or tort, must be instituted by Licensee against us
within 1 year after the occurrence of any one or more of the acts, omissions, facts, conduct,
events, claims or allegations upon which the action, proceeding or claim is based. Accordingly,
Licensee waives the benefit of any statute of limitations which specifies a period longer than 1
year for filing an action or proceeding.

17.5 U.S. Government End Users. Laserfiche Software is commercial computer software, as such
term is defined in 48 C.F.R. §2.101. Accordingly, if Licensee is part of the US Government or
are a contractor for the U.S. Government, Licensee shall receive only those rights with respect
to the Software and Documentation as are granted to all other end users under license, in
accordance with (a) 48 C.F.R. §227.7201 through 48 C.F.R. §227.7204, with respect to the
Department of Defense and their contractors, or (b) 48 C.F.R. §12.212, with respect to all other
U.S. Government licensees and their contractors.

17.6 Export Restrictions. Licensee acknowledges that Laserfiche Software and Documentation may
be subject to applicable U.S. and international import and export restrictions, including
restrictions imposed by the U.S. Export Administration Regulations as well as end-user, end-use
and destination restrictions issued by the U.S. Government and the governments of other
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nations. Licensee agrees to comply with all applicable national and international laws that
apply to the transport of the Software across national borders or to its use in any such
jurisdiction. Licensee is responsible for any violation of the U.S. or other applicable export
control or economic sanctions laws, regulations and requirements related to the Laserfiche
Software. By accepting this EULA, Licensee represents and warrants that Licensee is not a
resident or citizen of any country currently embargoed by the U.S. and that Licensee is not
otherwise prohibited from receiving the Laserfiche Software.

17.7 Notices.

17.7.1 We may give Licensee notice under this Agreement: (a) by personal delivery or
overnight courier, such as FedEx or UPS; or (b) by registered or certified mail; or (c) if we have received
an email address for Licensee as specified on the Order Form, then to such email address. Notices
we provide by email or overnight courier will be effective on the first business day following the day
we send it. Notices via registered or certified mail will be effective on the third business day after
mailing.  Notices via personal delivery will be effective when received.

17.7.2 To give us notice under this Agreement, Licensee must contact Laserfiche as
follows: (a) by sending an email to Laserfiche via notices@laserfiche.com directed to the attention of
the Legal Department, provided that Licensee shall also provide a copy of such notification using
methods described in sub-clause (b), and/or (b) by personal delivery, overnight courier or registered
or certified mail to the applicable Laserfiche entity Licensee contracted with, attention Legal
Department, at the address specified for such Laserfiche entity posted on the Laserfiche Site. We
may update the email address, or address for notices to us by posting a notice on the Laserfiche Site
or giving Licensee email notice in accordance with subsection 17.7.1. Notices will be effective on
the second business day following their receipt by Laserfiche.

17.8 Governing Law, Arbitration, Jurisdiction and Venue.

17.8.1 This table identifies the law that governs the EULA and the specific arbitration
venue that have exclusive jurisdiction over any claim arising under this EULA. Except as otherwise specified
below, Licensee and Laserfiche agree to arbitrate any and all disputes in any way related to this EULA by
final and binding arbitration as set forth below. Licensee further waives the right to bring a class action
against Laserfiche, or to serve as a representative of a class in a class action against Laserfiche, whether
in arbitration or in court. This EULA will not be governed by the following, the application of which is
hereby expressly excluded: (x) the conflict of law rules of any jurisdiction, (y) the United Nations
Convention on Contracts for the International Sale of Goods, and (z) the Uniform Computer Information
Transactions Act, as enacted in any jurisdiction. Al arbitration proceedings will be held and a transcribed
record prepared in English. There will be only one arbitrator. The seat, or legal place, of arbitration
shall be as indicated below. The award rendered by the arbitrator shall include costs of arbitration,
reasonable attorneys’ fees and reasonable costs for expert and other witnesses, and judgment on such
award may be entered in any court having jurisdiction thereof. Notwithstanding the foregoing, (i)
nothing in this EULA will be deemed to prevent Laserfiche from seeking injunctive relief (or any other
provisional remedy) from any court of competent jurisdiction as necessary to protect its rights pursuant
to this EULA, and (i) with respect to any matter relating to the Intellectual Property Rights of Laserfiche
in the United States and/or Canada, such claim may be litigated in a court of competent jurisdiction and/or
arbitrated at Laserfiche’s sole option. The prevailing party in any suit will recover its reasonable
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attorneys’ fees and costs, including expert costs, from the other party.

Laserfiche Contracting Entity

Country or Territory

Governing Law

based on Licensee’s

address specified in

the Order

Arbitration

Dublin 2, DO2 WD37
IRELAND

Eastern Europe

Compulink Management United States and its | State of The arbitration will be
Center, Inc. territories, Latin California, heard at American
3443 Long Beach Blvd. America, or the United States of | Arbitration Association
Long Beach, CA 90807 USA Caribbean; or any America (“AAA”) offices in Los
other territory or Angeles County,
country not captured California, in
by entities below accordance with AAA’s
Commercial Arbitration
Rules in effect at the
time of the arbitration.
Laserfiche Strategic Services Canada State of The arbitration will be
Canada Inc. California, heard at AAA offices in
306, 1 Valleybrook Drive, North United States of | Los Angeles County,
York, Toronto, Ontario M3B2S7 America California, in
CANADA accordance with AAA’s
Commercial Arbitration
Rules in effect at the
time of the arbitration.
Laserfiche International Asia and Australia Hong Kong The arbitration will be
Limited heard at the Hong Kong
2301, Westlands Centre, 20 International
Westlands Road, Quarry Bay, Arbitration Centre in
HONG KONG accordance with its
Domestic Arbitration
Rules in effect at the
time of the arbitration.
Laserfiche Ireland Ltd. United Kingdom, Laws of the The arbitration will be
2nd Floor, Palmerston House European Economic Republic of heard in Dublin, Ireland,
Denzille Lane Area (EEA), and Ireland at the Dublin

International
Arbitration Centre in
accordance with its
rules in effect at the
time of the arbitration.

17.8.2 |If Licensee is a U.S., state, or local government entity, the subsection 17.8.1 above shall

not apply.

If Licensee is a U.S. government entity, this Agreement is governed by the laws of the United

States, and if Licensee is a state or local government in the United States, this Agreement is governed by
the laws of that state, as applicable.

17.9 Legal Effect.

This EULA describes certain legal rights. Licensee may have other rights

under the laws of Licensee’s locality. This EULA does not change Licensee’s rights under the laws of
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Licensee’s locality if the laws of Licensee’s province, state, or country if the laws of Licensee’s province,
state, or country do not permititto do so. Thisincludes the Freedom of Information Act (FOIA) or Access
to Information Act (ATIA) (Canada) and related regulations, as applicable.

17.10 Assignment. Neither this EULA, nor the rights or obligations arising under this EULA, are
assignable by Licensee, and any such attempted assignment, novation, or transfer shall be void and
without effect. We may assign, novate, or transfer this Agreement without Licensee’s consent (and
Licensee consents in advance to any such novation by us). This EULA will be binding upon and inure to
the benefit of the parties and respective successors and permitted assigns.

17.11 Force Majeure. Neither party will be liable for any failure, delay, or default in
performance if caused by: an act of war, hostility or sabotage; act of God or nature; pandemic; electrical,
internet, data center, or telecommunication outage that is not caused by the obligated party; government
restrictions; or other event outside the reasonable control of the obligated party. This Section does not
excuse either party’s obligation to take reasonable steps to follow its normal disaster recovery procedures
or Licensee’s obligations to pay us for Licensee’s Subscriptions.

17.12 Construction. The headings of Sections of this EULA are for convenience and are not to
be used in interpreting this EULA. As used in this EULA, the word “including” or “include(s)” means
“including but not limited to.” Licensee agrees that this EULA will not be construed against Laserfiche
by virtue of having drafted them. The official text of this EULA and any Order Form, amendment, or
notice submitted hereunder, will be in English. The parties acknowledge that they require that this
Agreement be drawn up in the English language only. Les parties reconnaissent qu’elles ont exigé que la
présente convention soit rédigée en language anglaise seulement. In the event of any dispute
concerning the construction or meaning of this Agreement, reference will be made only to this Agreement
as written in English and not to any translation into another language.

17.13 Electronic Conduct of Business. Each party agrees to transact business by electronic
means, including but not limited to transmittal of notices and execution of additional documents, if any,
related to this Agreement.

Last Updated September 2023

Approved as to form:
Minh C. Tran
County Counsel

BE@/Z S S

Paula S. Salcido
Deputy County Counsel
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