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APPROVED DECEMBER 21, 2006 1ITEM #10
DOUGLAS COUNTY COMMISSIONERS

splllman . v

hnologles, inc. Salt Lake City, UT 84120

: office (801) 502-1816

SIHEYEY Innovation fax (801) 902-1210

SALES QUOTE ; PURCHASE AGREEMENT

- Douglas County Sheriff's Office Phone: | 775.752.9998
1625 8th Street Agreement Preparation Date: 12/07/06
Minden, NV 89423 Expiration Date: 12/29/06
' ‘ Operating System Server: IBM/SUN

Contact: Under Sheriff Howell Quote Number: 2198

Salesman: Jeff Andrus

This Sales Quote / Purchase Agreement ("Agreement") is made and entered into this o/ ‘ST/da of Z@EZ%:ODG by and
beiween the Customer and Spillman Tachnolog:es Inc. ("Spiliman"), 4625 West Lake Park Bivd, Salt Lake City, UT

Section 1: Quote Summary !

Spillman Software | 786,400
Spillman Professional Services - Included
3rd Party Products & Services (server not quoted) 12,350
Total Purchase Price $ 798,750
Approved and Accepted by:

I have read this Agreement in its entirety and hareby approve and accept the terms and conditions of this Agreement as contained
herein.

@oucp N Johnson

Print Name of Authorized Representative

Vice i rumnen

Titie of Authorized Representative
\ a-\ - AN \ Ol

Date

LU RA N 35:

CONFIDENTIAL AND PROPRIETARY INFORMATION OF SPILLMAN
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Section 2: Spillman Software

Douglas County Sheriff's Office

Integrated Hub -__Included
Master NAMES, VEHICLES, PROPERTY and WANTS tables
Geobase (Address verification system)
Database Licensing for Entire Agency
Bagsic File Attachments

| Agency-Wide Spillman Messaging (in-House & Mobile)

On-Call Scheduling
Racial Profile Tracking System

Law Records ‘ Included

Cass Management
Involvements - related details screen
Auto visual alerts
CAD Integration
Intelligence
Dissemination tracking
Photos
Arrest & Offense information
UCR & NIBRS - Electronic submission simplifies transfer to UGR/NIBRS state repository
Traffic Information ‘ Included
Accident, Citation, and Warning Information can be easily entered and referenced
Extensive Searching Capabilities help extract information and speed investigations
Imaging Integration allows high-quality digital images to be attached to records
Reporting Features provide snapshots of activity to help identify frends )
imaging Included
Integrated Image Searching
‘View andlor capture {with appropriate hardware) from all workstations
Intuitive editing
' Integrated Lineups
At-a-glance thumbnails
Names, Vehicles, Property, Evidence, Law Records, Reports ,
Licenses & Permits Included
Detailed Permit information on status, holder, type, and contact person
Transaction Processing for fees, receipts, and adjustments
Animal, Bicycle, and Weapon Permits with comprehensive information screens
| _Integrafion with Law. Records reduces the need for duplicate data entry
Pawn Property Included
Pawn Shop Information on contacts, address, phone number, and owners
Pawn Activity Tracking records site visits, inspections, spot checks, etc
Electronic Pawn Data Imports simplify regulation of local pawn shop activity
Preformatied Reports identify frequent pawners and determine recovery rates
Evidence Management Included
Evidence History tracks items from receipt to disposal
Evidence Reports give you instant information on all evidence
Detailed Evidence information viewable from the Evidence Management screen

Evidence Bar-coding Included
Evidence Inventory and Audit Included
Civil Process Included

Civil Process Tracking from start to finish

Garnigshment Management tracks receipts, charges, and interest

Aftempts to Serve History records all service efforts

Process Printouts are generated for a variety of civil process costs and services
Extensive Reporting Capabilities using numerous preformatted temptates

CONFIDENTIAL AND PROPRIETARY INFORMATION OF SPILLMAN
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Sectlon 2 (continued): Spliiman Software

Jail Management {please see Jall Management note In sectlon 7) Included
Automated inmaie processes
Step-by-step booking
Medical information
Medical assessment
Risk assessment
Scheduled events
Visitor log
"Keap Separale” feaiure
Inmate Location Log
Photos

Housing management
Visual dlerts
Arrest & Offense Information

Livescan Interface Included
Transfers biographical and arrest information from the Spillman database to select Live-Scan
Simplifies the submission of fingerprint information to state and federal agencies.

inventory Management
Supplier Tracking records current contact and ordering information
Supply Maintenance tracks balances, reorder points, and full stock quantities
Order Fulfiliment generates purchase orders and received quantities
Inventory Reporting creates quick, accurate reports :
Commissary Management Included
Commissary Supplier Data to track, post, and cancel supply orders
Commissary ltem Records give accurate accounts of each item and inventory history
Commissary Reports can be easily generated in a concise, easy-to-read format ‘

State Link . (please see State Link note in section 7) Included
Easy Access to Information on warrants, missing persons, and wanted persens
Powerful Searching on vehicie registration, stolen vehicles, and driver 's licenses
Access to Transaction Forms for easy report creation and submission
Mobile Integration allows mobile patrol to search from vehicies
Query and Transaction Responses ¢an be easily printed or e-mailed

Personnel Included
Employee information
Attendance & workioad management
Training information
Medical history
Phoetos

Pin Mapping - Included
Customizable Visual Display that can be saved for later use
Comprehensgive Toolbar to adjust map layers, colors, and incidents shown
Distance Measuring Tools help identify related crimes and suspecis
Map Layer Viewing Options include orthographic, street, fire, and water

Mobile State Queries {40 licenses) Included
Easy Access lo Information on warrants, missing persons, and wanted persons
Powerful Searching on vehicle registration, stolen vehicies, and drivers' licenses
Simultaneous Search Capabilily in local, state, and federal databases
Query and Transaction Responses can be saved for up to 48 hours

Mobile Local Queries (40 licenses) Inciuded
Easy Access to Information on warrants, missing persons, and wanted persons
Simultaneous Search Capability in local, state, and federal databases
Query and Transaction Responses can be saved for up to 48 hours
incar photos

CONFIDENTIAL AND PROPRIETARY INFORMATION OF SPILLMAN .
agres
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Sectlon 2 (continued): Splliman Software

Mobile Voiceless CAD (40 Hicenses) Included
Real-Time Warnings and Alerts such as ATL, BOLO, and Amber Alerts
Customizablg CAD Screen for optimal viewing
Automatic Call Updates provided as call stalus changes

Mobile AVL & Mapping (40 licenses) Included

CAD Call Mapping automatically updates and adds calis to the map as they come in '
Unit Location Mapping shows where each unit is in real time
Customizable Map Configurations can be saved for later use
Quickest Route feature reduces time noeded to dispatch a call and get & unit at the scene ‘
Mobile Premises (40 licenses) Included
 View premise information such as key holder and property owner from vehicles
Display fioor plans and other attached premise photos from vehicles

Computer Aided Dispatch (CAD) ' included
Computer-Aided Dispaiching ‘
Unit Radio Log Table
Officer Radio Log Table
Personnel Skills Table
Policy Violation Table
Traffic Stog Table
Wrecker Rotation
Special Instruction - pop-up of agency defined instructions

CAD Mapping Included
Visual information for unit and call location '
Drag & Drop Dispatching on map
Gieobase integration
Flexible map layers
On map Call & Unit information
Phase | & Il compliant

Response Plans Included
Call-Back Assignments - prepare agencies for various incidents
Premises Integration - provides access to special instructions for HazMat siuations
Unit Recommendations - customizable for specific response plans at different alarm levels

E911 Interface Included
Automatic Fieid Entry - inserts agency-specified call information to the GAD screen
Automatic Address Verification with Spillman Geobase
Automatic Location Plotting on Spillman’s CAD map
Phases | and Il Compliant according to FCC guidelines :

Premises information ‘ inciuded

Rip & Run interface Included
Pro QA Interface Included
InSight Included

See Section 7: Notes
Spiliman Software Totak: $ 786,400

CONFIDENTIAL AND PROPRIETARY INFORMATION OF SPILLMAN
(c) 2005 Spillman Techaclopies, Inc. All rights reserved.
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Section 3: Splllman Professlonal Services

Description " Oty Price
Installation Included
Implementation and Project Management - | Included
15 month support and maintenance or warranty from signature date included
Training on site: Included
New Agency Go Live Assistance (4 days) 4 days '
CAD Go Live Assistance (4 days) 4 days
Jail Go Live Assistance (4 days) ' 4 days
Basic Application Administration Training 1 day
UNIX fundamentals Training ' 1 day
Geobase Implementation Assistance 2 trips
Project Team Training : 4 days
Pre-Implementation Meetgg ‘ 1 day
Lesson Plans Included
Module Training for End Users: ' Included
introduction to Spliman (required for all users) 6 classes
Civil Process ' 1 class
Commissary Management L 1 class
Commodlty Inventory 1 class
Computer-Alded Dispatch (CAD)
Computer-Aided Dispatch ' 2 classes
Racial Profiling (demo) 2 classes
Hub for Dispatchers 2 clagses
Evidence Management 1 class
Fleet Management 1 class
Imaging (demo) 8 classes

Geobase (Please see Notes in Section 7 for detalis)
Jail Management (training on Spiliman Jall version 4.5)

Hub for Jailers : 3 classes
Introduction / Modify & inmate Property Taken 2 class
Medical Assessment, History! Meds & Risk 2 class
Arrest & Offense information 2 class
Property Issue, Intake & Release Supp 2¢class
Express, Criminal, Quick & Inmate Log 2 class
Events, Movement, Summary Info., Reports 2 class
Cash Accounts, Visitation 2class
Sentence & Commitments 2 class
Billing information 2class
Jail Management (tralning on Spiliman Jall version 6.0 when installed)
Introduction / Modify & Inmate Property Taken 1 class
Medical Assessment, History/ Meds & Risk 1 class
Arrest & Offense information 1 class
Property issug, Intake & Release Supp 1 class
Express, Criminal, Quick & Inmate Log 1 class
Events, Movement, Summary Info., Reports 1 class
Cash Accounts, Visitation 1 class
Sentence & Commitments 1 class
Biiljg_g Information 1 class

CONFIDENTIAL AND PROPRIETARY INFORMATION OF SPILLMAN

(c) 2005 Spillman Technologies, Inc. All rights reserved.
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Section 3 (continued): Spiliman Professlonal Services

Description Qty ~ Price
Law Records Management
Law Enforcement incident Management 5 classes
Law Enforcement Case Management 5 classes
Criminal History Records 5 classes
Law Enforcement Fiekd Interviews {dema) Sclasses
Wanted Persons (demo) 5ciasses
Law Enforcement Intelligence (demo) 5 classes
UCR 1 class
License & Permits 1 class
Pawned Property 1 class
_Personnel Management
Employee Records 1 class
Employee Leave and Attendance 1 class
Employee Service Time and Position 1 class
__Pin Mapping 2 classes
Response Plans Management :
Response Plans Management | 1¢class
Dispatching with Response Plans 2 classes
Traffic {demo) 5 classes
CAD Mapping
CAD Mapping Users 2 classes
CAE Mapping Administration 1 class
EoN
Evidence Bar Coding Interface ' 1class
Evidence Audlii Interface 1 class
Livescan interface
State and RMS Moblle Querles 3 classes
Volceless CAD & AVL 3 classes
MDC Mobile Administration 1 class
Promises Information : 1 class

. Seo Section 7: Notes

Services Total: Included

Section 4: 3rd Party Products & Services

Description Price :
LAN Modem 450
Arc GIS file software 1,150

2 port etherlite serial connectors : 350
Evidence bar-code printer, scanner, labels, ribbon, & terminal (Location 1) 4,200
Evidence bar-code printer, scanner, labels, ribbon, & terminal (Location 2) ' ' 4,200
Wristband die-cutter and laminator 2,000
InSight broker (Linux server) included

See Saction 7: Notes
3rd Party Products & Services Total: § 12,350

S s
TOTAL PURCHASE PRICE: $ 798,750

CONFIDENTIAL AND PROPRIETARY INFORMATION OF SPILLMAN
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Section 5: Second Year Maintenance

Second year maintenance fees are not included in the Purchase Price of this Agreement and is provided here as reference information only. Second-
year maintenance fees are charged beginning 15 months after the execution of this Purchase Agreement, regardiess of the dale on which
Customer's aclua) use of the Spillman Software began, except to the extent any delay in such use is due ie the fault of Spillman Technologies.

Deascription ~__Price

2nd Year Maintenance Includes: 78,760
Scheduled Upgrades (version release on average every 14 months)
User-defined upgrades voted on by agencies

. ... Standard business-hours support; live help desk, personalized web tracking of support issues,
prioritization of support calls and professional Support Technicians and help desk

Second Year Support for the Following:
integrated HUB
Law Records
Traffic information
Imaging
Licenses & Permits
Pawn Property
Evidence Management (including Evidence Inventory and Audit)
Civil Process
Jail Management
Inventory Management
Commigsary Management
Personnel

-Pin Mapping
Mobile State Queries
Mobile Local Queries
Maobile Voiceless CAD
Mcobile AVL & Mapping
Mobile Premises
Computer Alded Dispatch
CAD Mapping
Response Plans
Premises Information
inSight .

Interiaces:
Live Scan Fingemyrint Interface
State Link
E 911 Interface
Rip & Run Interface
ProQA Interface

Second Year Maintenance Total: $ 78,760

CONFIDENTIAL AND PROPRIETARY INFORMATION OF SPILLMAN
{¢) 2005 Spillman Technologies, lac. Al rights reserved.
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Section 6: Payment Terms

PAYMENT ::m'?:;’ PAYMENT AFTER: A) "OTHER"
: ACCEPTANCE TESTING
SECTION DESCRIPTION Cj:\gmﬂ* "gﬁ%ﬁ“ A::b’s;igg’w {DEHNEB? j’,‘,fff“z;‘;‘,” anl FAmEﬁT DUE
2 Software (except State Link) { 738,400 | 369,200 | 184,600 184,600
2 State Link 48,000 24,000 12,000 12,000
3 Services Included k
3 First Year Maintenance { Included
4 Hardware & 3rd Party 12,350 6,175 3,088 3,088
| Price Totals: | 798,750 | 399,375 | 199,688 | 199,688 |
| -Total Purchase Price: 798,750
??mm eAQ.EﬂI:lP !?OP:EE’IA?]R;;NFO%TION OF SPILLMAN
(3 ogies, Inc. s rese
ORI %*é.:
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SALES QUOTE / PURCHASE AGREEMENT ?

Sectlon 7: Notes
2ND YEAR MAINTENANCE:

The Computer Software End-User Maintenance Agreement renewal cost on maintenance for year 3 and thareafter will based
on an amount to be determined by Spillman at the time of renewal.

If Customer is under a basic maintenance agreement and calls after normal coverage hours, maintenance services will be
charged at the hourly rate specified on the current Spillman Maintenance Fee Schedule. Rates are subject to change.

Iw
SUMMIT IMAGING:

The Summit Imaging module allows the agency to capture photos for names, employees, vehicles, premises, property, and
evidence. The picture will be shown on all screens defined for that picture type. Images can be imported from any working
twain device such as digital camera or scanner. images can also be imported from a valid image file on the PC or file server.
General

-~ The Spiliman software must be loaded on a Spillman-approved hardware PLATFORM, as outlined in current Spiliman

policies.

-~ Spillman techniciang must have direct modem access ta the senver where the Spiliman software is foaded.

== A working TCP/IP network to each PC and server that needs access to the images,

-- Pictures can be stored on the Spillman Applications Server or a NT 2000 server. Each storage solutmn \mll have specific
needs and limitations that will have to be reviewed and a decision as to which you will use.

" Hardware
-- Digital input devices. Camera, scanner etc.
- Windows 98 machines will require the installation of a new Summit client to allow full functionality of the Summit

imaging product.

Software
-- TCP/IP software on each PG and server.
-- Spiliman Imaging software.
-- Twain device scfiware [oaded on all hardware that is required.
=- File sharing software.

SUMMIT MOBILE:
Quote valid for wireless connection with a true TCP/IP connection.

Quote does not include hardware installation. Future installations may be performed by the Customer. Should the Customer
require additional instaliations, the Customer will be billed at current Spilfman instalfation pricing. An adjusted quote reflecting
the additional ingtallations may be requested.

CONFIDENTIAL AND PROPRIETARY INFORMATION OF SPILLMAN
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| Y
GEOBASE IMPLEMENTATION

The agency has access to GIS personnel who know ESAI products (l.e. ArcView or Arcinfo) and will bulld and
maintain the map.

-- The Spillman Trainer that is involved meets with the agency SAA and GIS personnel to discuss the desired structure
of the map for it to work with Geobase and CAD Mapping (if purchased). This is a 4 hour meeting.

— The trainer works with the GIS person via phone and email. It is expected that the GIS person will periodicaly send
a copy of the map and appropriate layers for the trainer fo review and make suggestions.

- When the map is near completion, a two day trip is scheduled. This two day trip is meant to accomplish the
foliowing: »

o Move the map files onto the server.

View ermor logs and show how to correct the errors.

Test the files in a temporary database,

Address maintenance issues within Spillman.

Show the SAA how to activate Giecbase within the live datahase

MODIFICATIONS TO BASE SYSTEM: '

00O

1. The Property Release Receipt report (RPPRPRR) will be modified to add a third signature line.

2. Spillman will demonstrate and train the Gustomer on how they can use modified agency partitioning to lock down narratives
and supplemental narratives, so that only the responsible officer and the appropriate supervisor(s) can modify or delets their
own records. .

O~
SUMMIT:

Hardware required: ‘
A TCP/IP network with port 883 open to all Summit users; also ftp and rexec available io the support modem.

Server requirements:

A Spillman Applications Server that is running the SUMMIT server software. Because of the resources needsd to run
additional processes on the Spillman Applications Server, you need to evaluate your current CPU and memory usage.
Each main screen that is accessing the database requires approximately 10 MB of memory on the server. As a general
rule, Spillman recommends 40 MB of server memary for each usey. If the CPU on your Spiliman Appiications Server s -
currently nearing its capacity, running more processes might slow down your server. If this occurs, you might need to
upgrade the CPU or install a second CPU. For an individual assessment of the memory requirements for your agency's
server, contact our Installation Depariment.

Third-party hardware required:
A Spillman-approved LAN support modem.

CONFIDENTIAL AND PROPRIETARY INFORMATION OF SPILLMAN
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Client PC requirements:

The Spiliman Customer Support Department recommends you use the fastest PCs available to you and that you install as
much memary as possible. You must also be running a Spillman-approved version of Microsoft Windows and be
connected to the server via a TCP/IP network. The foltowing is a fist of the minimum requirements:

Minimum Regulrements General User User w/ Multiple Screens
- CPU 1.0 GHz 1.5GHz +
- Memory 256 MB 512 MB
-- Ethernet network card 10/100 Mbps 10/100 Mups
-- Network connection to Spiliman 10 Mbps 100 Mbps
- Screen resolution (pixels) 1024 x 768 or greater 1024x768 or greater
-- Monitor and video card colors 256 or more 255 or more
- Hard disk space 200 MB 200MB

. . 17-inch minkmum

~ Monitor 17-incn 21-inch recommended

NOTE: You ¢an run the SUMMIT 4.5 software on a PG with fewer resources than specified in this document. However, if
you experience problems, Spillman Customer Support Technicians will recommend that you upgrada the PG before they
address any problems on that PC. it should also be noted that these specifications are for PC's only running the Summit
application. If you run other applications while running Summit, you will have to accommedate for the increased resources
(RAM, CPU, natwork bandwidth, eic.) required by the additional programs. Before troubleshooting Summit performance
issues, all additional programs on the PC being tested must be closed.

Contact the Installation or Development department at Spifiman Technologies, Inc. i your agency plans to use a Network
Information System (NIS) or Pluggable Authentication Module (PAM) authentication. On a msa—by-casa basis, Spliman will
naed to detarming whether SUMMIT 4.5 will work with NIS or PAM.

L e e, T R
STATELINK, E911 OR LIVESCAN: '

When the Customer has purchased a license to the Livescan, 911 and/or Statslink interfaces {the "Interface(s)"), the foliowing .
terms shall apply with respect to the set up and testing fees for such Interface(s):

The parties acknowledge that the use of these Interfaces requires that the Customer obtain access to services provided by
third party agencies. If Customer does not acquire the applicable third party services within six (6) months from the date
Spillman has instalied the functional Splliman software (except lo the extent the delay is caused by Spillman), Spiliman shalf
have the option to terminate its pricing commitment for the get up and tesiing services for such Interface(s}, effective upon
written notice.. In such event, Spillman shall refund or credit (at Spiliman's option) to the Customer fees paid for such set up
and testing services. 1f Gustomer later acquires the third party services used in connection with the Interface(s), Spillman
agrees to provide the set-up and testing services for the Interface(s) to the Customer at its then-current fee for such services.

Additionafly, it the third party agency modifies the Interface specifications, Spillman may revise its pricing for the Interface
set up and testing service if such service is requested by the Customer after the six-month period described above, whether
or not Spiliman previously terminated its pricing commitment for such senvice.

it is understood that the Nevada State Link is not yet available from Spillman Technologies. Spifiman's current estimate is
for State Link software to be installed by October 31, 2007. If applicable, an updated defivery date will be provided at the Pre-
implementation Mesting. Actual project completion will be determined by the projects piacement on Spiliman's development
schedule and is subject to the estimated number of project hours determined by the extensiveness of Douglas County’s
desired functionality of the State Link interface.

CONFIDENTIAL AND PROPRIETARY INFORMATION OF SPILLMAN
{€) 2005 Spillnan Technologies, Inc. All ights reserved. Page 11 of 14 Pages
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L
SPILLMAN JAIL LICENSING AND TRAINING

Spillman wili install and train our current release of Spillman Jail version 4.5. Spillman Jail 6.0 is also included as part of this
purchase agreement and will be installed at the Customer site after the cofficial 8.0 release of all jail-refated modules in use by
the Customer. One week {4 days) of onsite training for Jail version 6.0 is included as part of this Purchase Agreement.

e .
EVIDENCE - BARCODING:

"QuickScan” is used at the tocation where evidence is checked in and out. A"Y" cable is included with this device that plugs
into the keyboard port on the PC. The two legs of the cable are used for connection to (1) the keyboard cable and (2} the
QuickScan device cable. The scanned barcode replaces the typed rumber fram the keyboard.

The "TopGun Portable Reader” is used to scan a complete inventory of items in the evidence roomi(s).

The TopGun Portable Reader uses a "PT Dock” to pasges invenfory information to the Spiliman application, This device
requires a serial connection to the Spiliman Applications Sefver and also recharges the batteries of the TopGun device.

The Allegro Printer prints the bar code labels whenever a new piece of evidence is entered into the Spiflman application
{using a print optron} The Allegro Printer requures aserial oonnectlon to the Spilman Applications Server.

It = suggested that the Gustomer order 1 printer ribbon for every roll of labels ordered.
s . s A
Section 8: Agreement Terms
1. This Agreement only covers the products and services listed herein.
2. Customer agrees fo pay all invoices within thirty (30) days of invoice date.
3. Customer agrees to pay Spillman the Agreement Purchase Price agcording to the payment terms stated in Section 6. The

Agreement Purchase Price Is valid only through the expiration date indicated and only if all listed products and services are
purchased as a complete package. ("Purchase Price” does not include second year maintenance fees.)

COMFIDENTIAL AND PROPRIETARY INFORMATION OF SPILLMAN
c) 2005 Spillman Technologies, Inc. All gghts reserved. Page 12 of 14 Pages
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4, Acceptance Period for Standard, Turn-Key Spillman software application modules:

An acceptance period of 14 days (the “Accentance Period”) Is provided for the Customer to verify that Spiliman’s standard
Licensed Program, defined as all modules and interfaces listed in the Purchase Agreement except State Link, operates in
accordance with Spillman documentation and the Software Specifications presented in the RFP response. The acceptance
period begins upon the Go-Live Date of the Licensed Program and will automatically expire after 14 days, unless the
Customer notifies Spillman of a deficiency in the functionality of the Licensed Program during the Acceptance Period, in which
case the Acceplance Period shall continue until the deficiengy is resclved. The “Go-Live Date” I8 the date that the Customer
first uses the Licensed Program in actual productive use for the day-to-day Pofice Department operations with the Gustomer’s
data.

In the event of a conflict between Spillman’s RFP response and the and Spillman’s documentation, the cumrent documentation
for the Licensed Program shall control so long as no major loss of functlonahty occurs. In addition, Spiliman represents. to the
Customer that:
a) no major functionality described in the Software Specifications has been removed from the version of the Licensed
Program to be installed for the Customer, although some variations from the functionality descriptions in the Software
Specifications may exist in the version of the Licensad Program lo be so installed; and
b) the Software Specifications describe the functionality of the version of the Licensed Program to be installed, except
where improvements have been made.
In the event that the Customer determines that the Licensed Program is not in compliance with the Software Specifications or
the applicable documentation, the Gustomer shall notify Spiliman in writing, giving a full description of the daﬁclancy After
duplicating or verifying the deficiency, Spiliman must rescive the deficiency in one of two ways:

1.  Spillman must correct, fix, or repair the daficiency, or

2. Spillman must provide a reasonable work-around acceptable to the Customer,
if Spiliman is unable to resolve the functionality prob!em after two attempts, the Customer may lerminate this Agreement and
the related License and Support Agreements.
Payment Schedule for Standard, Turn-Key Spiliman software application modules
The hold-back amount is the amount of money due to Spillman that the Customer holds during the Acceptance Period. This
amount will he 25% of the total license fees for the Licensed Program. The Customer will pay 50% of the standard, turn-key
software application price upon agreement signing; 25% upon installation; and 25% upon completion of the acceptance

period.

5. Acceptance Period for Spillman State Link:
For the State Link modulg, the estimated installation date is October 31, 2007. The acceptance period for State Link beg:ns
upon the actual installation date of this module and continues for 14 days.

In the event that the Customer determines that the State Link module is not in compliance with the specification document,
The Customer shall notify Spillman in writing, giving a full description of the deficiency. After duplicating or verifying the
deficiency, Spiliman must resolve the deficiency in one of two ways:

1.  Spiliman must correct, fix, or repair the deficiency, or

2. ESpillman must provide a reasonable work-around for the Customer.
Payment Schedule for Spiliman State Link
For the State Link module, Spillman proposes that the Customer will pay 50% upon signing of a purchase agreement for the
customn project; 25% upon approval of the project specification document; and 25% upon completion of the acceptance
period.

CONFIDENTIAL AND PROPRIETARY INFORMATION OF SPILLMAN
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6. Acceptance Period for Operational End-to-End System Testing:

Satisfactory completion of the Licensed Program testing on the proposed platform (server/operating system combination) is
considered to be de facto acceptance of platform functionality. Spillman can make no guarantee for operation of non-standard
platform features, such as mirroring, high availability, and RAID software. Spiliman accepts no responsibility for any portion of
the end-to-end system not proposed or provided by Spillman.

7. Agresment Lo provide access to data exportation through XML-D query server:

Spiliman will alow XML-D query server access to a 3rd-party- court vendor (New Dawn Technologies) as defined in the
existing non-disclosure agreement between the two companies.

8. Customer is solely responsible for the payment of any and all taxes resulting from the acceptance of this Agreement and

10.

1.

12,

13

14,

purchase of the products and services described herein.

. When signed by an authorized Customer representative this Agreement serves as the Purchase Agreement between

Customer and Spillman.

This Agreement is subject to all termg and conditions i the corresponding, valid Computer Software End-User License
Agreement (the "License Agreement"} and the related Maintenance Agreement between Customer and Spillman.

Any of the following events shall constitute a "default" under this Agreement;

a. Customer's failure to pay Spillman any charges, costs, or other payment accruing herein, if such failure has not been
corrected within ten (10) calendar days after Spiifman has given Customer written notice of such failure; or

b. Customer's failure to perform any other obligation set forth in this Agreement, including any act of repudiation or wrongful
rejection of the product, if such failure has not been corrected within thirty (30} days after Spillman has given Customer written
notice of such failure.

¢. Spillman's fallure to perform any obligations set forth in'this Agreement, if such failure has not besn corrected within thirty
{30} days after Customer has given Spillman written notice of such failure,

Upon occurrence of a default, the non-defaulting party may:
a. Terminate this Agreement and invoke all rights the party possesses up to termination, including in Spillman's case
repossession of the Product, and
b. i Customer remazins liable for any monetary obligations created under this Agreement, Spillman may accelerate and -
deciare ail obligations of Customer created under this Agreement to be immediately due and payable by Customer as a
liquidated sum and proceed against Gustomer in any lawfu! way for safisfaction of such sum; and
¢. In addition to the forgoing, seek any other remedies that may be available at law or In equity.

Customer acknowledges thal the monetary obligations of the Customer to Spiflman under this Agreement constitule a
commercial account. Customer shall pay, in addition to all other amounts owed to Spillman, interest calculated at one-and-
one-half pergent (1.5%) per month on all amounts that have not been paid to Spillman pursuant to the terms of this
Agraement, or the highest rate permitted by iaw, whichever is less. Gustomer shall also be fiable for alt costs of collection,
including reascnable attorney's fees whether or not a suit is instituted. Any delay or failure of either party in exercising any
right hereunder, or any partial exercise thereof, shall not be deemed to constitute a waiver of any right granted hereunder or
at law,

This Agreement constifutes the entire Purchase Agreement between the parlies, with respect to the products and services
fisted herein, and no amendment to this Agreement shafl be binding on either party unless such amendment is in writing and
executed by authorized representatives of both parties. The parties understand that the license Agreement and the
maintenance Agreement shall be congidered with this Agreement as an integrated Agreement and is the complete and
exclusive statement of the parties obligations and responsibilities, with respect to the products and services listed herein andl
therein, except as otherwise provided by law.

CONFIDENTIAL AND PROPRIETARY INFORMATION OF SPILLMAN
(€) 2005 Spillman Technologies, Inc. All rights reserved. 4 of 14 Page
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This Support Agreement (“Agreement”) is made and entersd into
- by and betwean:

Spiliman Technologies, Inc. (“Spiliman”)
4625 Wast Lake Park Blvd.
Salt Lake City, Utah 84120

and
Douglas County Sheriff's Office ("Customer”)

1625 8% Street
Minden, NV 80423

SPILLMAN'S SUPPORT OF THE LICENSED PROGRAM WILL
NOT COMMEMNCE UNTIL AN AUTHCRIZED
REPRESENTATIVE OF CUSTOMER HAS EXECUTED THiS
AGREEMENT AND AN AUTHORIZED REPRESENTATIVE OF
SPILLMAN HAS RECEIVED, APPROVED, AN EXECUTED A
COPY OF IT AS EXECUTED BY CUSTOMER.

WHEREAS, Spillman and Customer entered into that certaln
Computer Software End-User License Agreement (the "License
Agreement”} under which Customer obtained a non-exclusive,
nontransferable license to use certain computer software in
object code form and related user documentation (the "Licensed
Program®, as further defined below) on certain terms and
conditions;

WHEREAS, Spiliman desires to offer Customer certain services
with respect to the Licensed Program on the terms and
gonditions set forth herein:

NOW THEREFORE, in consideration of these recitals and the

mutual obligations herein, the parties hereto, intending to be
legally bound, hereby agree as follows:

Section 1: Definitions

For the purposes of this Agreement, the following definitions shall
apply fo the respective capitalized terms:

1.1 Coverage Heurs. The hours between 8:00 AM and 5:00
PM, Mountain time, on the days Monday through Friday,
excluding regulary scheduled holidays of Spiilman

1.2 Enhancement. Any modification or addition that, when

13

1.4

1.5

1.6

1.7

1.8

1.9

made or added to the Licensed Program, changes its ufility,
efficiency, functional capability, or application, but that does
not constitute solely an Error Correction. Spillman may
designate Enhancemsants as mincr or major, depending on
Spiltman's assessment of their value and of the function
added to the preexisting Licensed Program.

Error. Any fallure of the Licensed Program to conform in all
material respects to its functional specifications as published
from time to time by Spillman, subject to the exceptions set
forth in Section 4.

Error Correction. Either a software modification or addition
that, when made or added to the Licensed Program,
establishés matenial conformity of the Licensed Program to
the functional specifications, or a procedure or routing that,
when observed in the regular operation of the Licensed
Program, eliminates the practical adverse effect on
Customer of such nonconformity. Error Correction services
are subject to the exceptions set forth in Section 4.

Licensed Program. One or mare of the computer software
components and/or software interfaces developed by
Spillman, as identified in one or more Sales Quote/Purchase
Agreements between the parties (the "Purchase
Agreement’}, and which Is licensed to Customer pursuant to
the License Agreement. The Licensed Program specifically
excludes computer software not developed by Spillman, but
that might be used in.conjunction with the Spillman software;
such as, word processors, spreadsheets, terminal
emulators, ete. The Licensed Program includes certain
“Utilities”, as that term is defined in Section 7.1 of the
License Agreement.

Releases. New versions of the Licensed Program, including
all Emror Corrections and Enhancements,

Response Time, Within six (6} Coverage Hours, from the
time Customer first notifies Spillman of an Emor until
Spillman initiates work toward development of-an Error
Comecfion.

Spillman Application Administrator. An agent of
Customer who has been certified on the Llcensed Program
by Spillman, pursuant to the procedures set forth in Section
8, and Is able to communicate effectively with Spillman
support personnel in the description and resolution of
problems associated with the Licensed Program.

Term. An initial period of fifteen (15) months, commencing
on the date this Agreement is signed. Thereafter, the Term
shall automatically renew for successive periods of one year
each, uniess and untii terminated pursuant to Section 10
hereof. In no event, however, shall the Termn extend beyond
the term of the License Agreement.

IR 5 5588
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Section 2: Eligibility For Support

2.1 Spillman's obligation to provide Services with respect to the
Licensed Program may be terminated pursuant to Section
10.2.2 ot suspended, at Spiliman’s discretion, if at any time
during the term of this Agreement any of the following
requirements are not meat:

2.1.1  Customer must have a valid License Agreement for
the Licensed Program in effect at all times;

' 2.1.2 The Licensed Program must be operated on a
. hardware platform approved by Spiliman; and

2.1.3 Customer must e current and in compliance with
the payment scheduie as agreed in the Purchase
Agreement.

2.2 Spillman may require Customer to appoint a new Spillman
Application Administrator If Spiliman determines that the
acting Spillman Application Administrator does not have the
training or experience necessary 0 communicate effectively
with Spillman suppori personnel,

Section 3: Scope of Services

During the Agreement Term, Spillman shall render the following
services in support of the Licensed Program, during Coverage
Hours:

3.1 Spiliman shall maintain a Support Services Confrol Center
capabie of receiving from the Spillman Application
Administer, by telephone, reperts of any softwara
irregularities, and requests for assistance in use of the
Licensed Program.

3.2 Spillman shall maintain a trained staff capable of rendering
support services set forth in this Agreement.

3.3 Spillman shall be responsible for using all reasonable
diligence in correcting verifizble and reproducible Emors
when reported to Spiliman in accordance with Spillman's
standard reporting procedures. Spillman shall, after
verifying that such an Error is present, initiate work in a
diligent manner toward development of an Error Comrection.
Following completion of the Error Carrection, Spillman shalt
provide the Error Comrection through a "temporary fix"

_consisting of sufficient programming and operating
instructions to impiement the Error Correction, and Spiliman
shall include the Error Comraction in all subsequent Releases
of the Licensed Program. Spillman supports two (2)
versions back from the most recent release version,
However, Spillman shall not be responsible for correcting
Errors in any version of the chensed Program other than the
most recent release.

3.4 Bpiffman may, from time to ime, issue new Releases of the
Licensed Program to its customers generally, containing
Eror Corrections, minor Enhancements, and, in certain
instances, if Spilman so elects, major Enhancements.
Spillman reserves the right o require additional license fees
for major Enhancements. Spillman shall provide Customer
with ong copy of each new Releass, without additional
charge. Spilman shall provide reasonable assistance to
help Customer instalt and operate each new Release,
provided that such assistance, if raguired to be provided at

Customer's facility, shall be subject to the supplemental
charges set forth in Spillman's current Fee Schedule.

3.5 Spillman shall consider and evaluate the development of
Enhancements for the specific use of Customer and shall
respond to Customer's requests for additional services

" pertaining to the Licensed Program (including, without
limitation, data conversion and report-formatiing assistance),
provided that such assistance, if agreed to be provided, shall
be subject to supplemental charges mutually agreed to in
writing by Spillman and Customer.

Section 4: Services Not Covered by this
Agreement

The services identified in this section are specifically NOT
covered by this Agreement. Spillman strongly recommends that
Customer secure a separate support agreement with third party
vendors for all non-Spillman products. Spillman may, inits
discretion, provide such services to Customer upon request, for
an additional fee as the parties may agree in writing.

4.1 Support for any third party products including hardware, or
suppert for hardware failure due to the use of any third party
vendor products.

4.2 Any network failures or problems including, but not limited
to, cabling, communication lines, routers, connectors, and
network software.

4.3 Restoration and/or recovery of data files and/or the
operating system,

4.4 Any breach of warranty, damages to the Licensed Program
¢r its database, data corruption, or support issues, security
issues, or performance issues arising out of Licenseg's ora
third party's use of the Utilifies or any other software not
specifically licensed by Spiliman to Licensee for use in
connection with the Licensed Program. Any assistance
provided by Spillman in resolving such probiems shail be
charged to Customer on a time and materials basis.
Additionally, any unauthorized use of the Utilities or other
software in connection with the Licensed Program by
Licensee (or by a third party with Licensee’s knowledge)
may result, at Spiliman’s sole option, In voidance of
warranties, 2n increase in the annual maintenance and
support fees under this Agreement, and/or foss of righis to
upgrades under this Agreement. Custormer acknowledges
and agrees that it is not licensed to utilize the “write” or
“update” features af the Utilities, as such use may damage
the database or cause other problems with the operation of
the Licensed Program,

4.5 Support for Licensed Program problems caused by
Customer misuse, alteration or damage to the Licensed
Program or Customer's combining or merging the Licensed
Program with any hardware or software not supplied by or -
identified as compatible by Spillman, tustomizing of
programs, accident, neglect, power surge or failure,
lightning, operating environment not in conformance with the
manufacturer's specifications (for electric power, air quality,
humidity or temperature), or third party software or hardware
malfunction.

4.6 Supporting, configuring, maintaining, or upgrading the
operating system, including, but not limited to, backups,

T T
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4.7

4.8

4.8

5.1

5.2

5.3

5.4

5.5

5.6

5.7

restores, fixes, and patches.

Assistance with problems gaused by operating system
installation, configuration, errors, maintenance or repair, or
using incorrect versions of the operating system.

On-site service visits to Customer's facility.
Printers connected to the back of terminals/personal

computers {commonly called pass-through printing) or
network printers are not supported by Spiiman,

- Section 5: Obligations of Customer

Customers using the Spillman praduct must maintain and
provide, at no cost to Spillman, access to.a dedicated voice
grade local telephone and a LAN modem and data set,
connected directly to customer's network, with full access to
the server (24 hours per day, 7 days per week) that is used
with the Licensed Program.

Customers must provide and maintain, at no cost to
Spillman, & modem and data set connectad directly to the
server {the modem cannot be connected to a network) 24
hours per day, 7 days per week, used with the Licensed
Program being maintained by Spillman hereunder and
provide access to a dedicated voice grade local telaphone.

A representative of Customer's IT department must be
present when any on-site support is provided. Customer
agrees that if such represertative is nof present when the
Spiliman representative arrives on site, the Spillman
representative shall notify an appropriate representative of
Customer, iIf feasible, that there is no Customer IT
representative presemt. if Customer's IT representative
does not arrive within a reasonable time, no work will be
performed and Customer will be charged for alt expenses
incurred and relating to the visit.

All communications between Customer and Spillman must
be in the English language.

Customer is responsible for providing one or more qualified
Spillman-Application Administrators as described in Section
6. Atleast one Spillman Application Administrator must be
available at all times (however, after-hours availability is
required only when and if Customer is requesting after-hours
support from Spilman}. .

Customer is responsible for providing all network and server
security.

Customer must provide Spillman with information sufficient
for Spiliman fo duplicate the circumstances under which an
Error in the Licensed Program became apparent.

Section 6: Spillman Application Administrator
Requirements

&.1

The designated Spillman Application Administrator must be
certified by Spillman within one year of the agency’s go-live
date of the Licensed Program. The designated
administrator must meet the following requirements in order
to certify at the basic level;

6.1.1 Attend and participate in, and successfully pass the
final written and practical examinations from the
following courses within ong hundred twenty (120)
days of installation of the Licensed Program:

i. System Introduction — Inquiry,

ii. System Infroduction — Data Entry & Modification,

iii. Unix Fundamentals Training (AlX, or HP-UX),

iv. Basic System Administration, and

v. Spillman training applicable for the Spillman
applications used by Custpmer.

 6.1.2 Passthe Basic SAA exam within one year after the -
agency's go-live date. e

6.2 Customer will be respénsible for the costs of such training,
including any course fees, travel and lodging expenses,

6.3 Contact information for the Spillman Application
Administrataors must be recorded in Appendix A of this
Agreement. Appendix A must be signed by an authorized
representative of Customer. Changes to the information
recorded in Appendix A will require that a new Appendix A
be completed, signed and filed with Spillman,

6.4 Requests for support services received by anyone other
than a Spillman Application Administrator as identified in the
current Appendix A on file with Spillman, wilt be refused.

6.5 Each designated Spillman Application Administrator must be
qualified to address, or have other support résources o
address, withaut the aid of Spiliman, all problems relating to
hardware, software or operating System not directly
associated with the Licensed Program.

Section 7: Fees and Charges

7.1 Customer shall pay Spillman the Support Fes, as set forth in
the Purchase Agreement, and any other charges or fees
described herein. Spillman reserves the right to change its
Support Fee, effective upon no lags than 90 days prior
written notice to Customer. Second-year level support fees,
as referenced in the Purchase Agreement between Spillman
and Customer, are charged beginning 15 months after the
execution of the Purchase Agreement, regardless of date on
which Customer's actual use of the Licensed Program
began, except to the extent any delay in such use Is due to
the fault of Spillman. Additionally, adjustments to Support
Fees may result from changes in (1) software prices, (2}
number of software modules used, (3) an increase in
Customer's size (as further described in Seclion 7.6) , (4}
computer hardwarg, {5} Coverage Hours selected by
Customer, or (8) viciation of the restrictions set forth in
Section 4.4 of this Agreement,

7.2 Spillman shall invoice Customer for annual Support Fees at
the beginning of each confract year. in the event that
additional billable work is performed, all billable charges and
expenses will be invoiced to Customer at the beginning of
the month following the month in which they accrued or were
incurred. Customer shall pay the invoiced amounis
immediately upon receipt of such invoices. Any amount not
paid within thirty (30} days after the invoice date shall bear
interest at the lesser of eighteen (18) percent per year or the
highest rate allowed by applicable law.

7.3 Customer shall be responsible for and agrees to pay the
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fees and charges incurred for procuring, installing, and
maintaining all equipment, telephone lines, modems,
communications interfaces, networks and cther products
necessary to operate the Licensed Software.

7.4 Customer agrees to pay additional charges according to the
Spillman Fee Schedule for all work required by Custormer
and performed outside of Coverage MHours. These charges
are applicable for any work performed outside of the
Coverage Hours, REGARDLESS QF THE CAUSE, even if
the requested work was reported and/or initiated during
nomal Coverage Hours. .

7.5 Should Customer request onsite support services, Customer
shall reimburse Spiliman for all labor, travel, and related
expenses incurred by Spillman in providing such support
senvices.

7.6 Additivnal Support Fees are also due if there is a significant
increase in Custorner's size with respect to use of the
Licensed Program. An increase in size may arise either out
of Customer's intemal growth or out of a Host
Agency/Shared Agency arrangement as described in
Section 2.5 and Attachment A of the License Agreement.
Relevant factors include number of employees, number of
dispatchers and/or number of jail beds. Payment of such
additional Support Fees is due within thirty {(30) days of the
date of the invoice for such fees, Such fees will be prorated,
based upon when during the contract year the increase in
Customer's size occurred,

Section 8: Proprietary Rights

8.1 All Releases and any other Spillman software or materials
provided by Spillman to Customer hereunder shall be
deemed part of tha Licensed Program and are licensed to
Customer pursuant to the terms and conditions of the
License Agreement.

8.2 The Licensed Program and zll Releases thereto are and
shall remain the sole property of Spillman, regardless of
whether Customer, its emplayees, or contractors may have
contributed to the conception of such work, joined in the
effort of its development, or paid Spiliman for the use of the
work product. Customer agrees, from time to time, to take
such further action and execute any further instrument, ‘
including documents of assignment or acknowledgment, as
may be reasonably requested by Spillman in order to
establish and perfect its exclusive ownership rights.
Customer shall not assert any right, title, or interest in such
works, except for the non-exclusive right of use granted to
Custamer at the time of its delivery or on-site development.
Customer agress to provide Spillman with copies of such
works upon request.

Section 9: Disciaimer of Warranty & Limitation of
Liability

9.1 EXCEPTAS EXPRESSLY SET FORTH IN THIS
AGREEMENT, SPILLMAN DISCLAIMS ANY AND ALL
WARRANTIES CONCERNING THE LICENSED .
PROGRAM, RELEASES, AND THE SERVICES TO BE
RENDERED HEREUNDER, WHETHER EXPRESS OR
IMPLIED, INCLUDING (WITHOUT LIMITATION) ANY
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A

9.2

9.3

PARTICULAR PURPOSE CR USE.

iN NO EVENT SHALL SPILLMAN BE LIABLE FOR ANY
INDIRECT, CONSEQUENTIAL, SPECIAL, PUNITIVE,
EXEMPLARY, OR INCIDENTAL DAMAGES WHATEVER,
HOWEVER CAUSED, EVEN IF SPILLMAN HAS BEEN

- ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

The cumulative liability of Spillman to Customer for all
claims arising in connection with this Agreement shall not
exceed the total fegs and charges paid to Spillman by
Customer under this Agreement within the most recent 12-
month period from the date the cause of action arose.

No action, whether based on contract, strict liability, or tort,
including any action based on negligence, arising out of the
performance of services under this Agreement, may be
brought by either party mora than three (3) years after such
cause of action occurred. However, action for nonpayment
may be brought within two (2) years the date of the last
payment was recetved by Spillman.

Section 10: Termination

10.1 This Agreement shall automatically tenminate immediately

upon termination of the License Agreement for any reason.

10.2 Either party may terminate this Agreement:

10.2.1 ¥f either Spillman or Customer provides a written
nofice to the other party, at least 90 days prior to the
-end of the then-current Term, of its intent to
terminatg the Agreement at the end of such Term; or

10.2.2 Upon 30 days prior written notice, if the other party
has materially breached any provision of this
Agreement and the offending party has not cured
such brgach within the 30-day notice period.

10.3 Following termination of this Agreement, Spiliman shall

immediately invoice Customer for all accrued fees, charges,
and reimbursable expenses; and Customer shall pay the
tnvoiced amount immediately upon receipt of such invoice.
The License Agreement shall automatically terminate at the
same time as termination of this Agreement, and Customer
shalt promptly retum to Spillman the Licensed Program and
all related documentation and materials, including all
Releases, work and materials provided by Spillman
hereunder.

Section 11: Miscellaneous

11.1 Spillman and Customer acknowledge that they have read

this Agreement in its entirety and understand and agree to

be bound by its terms and provisions. Spillman and
Customer further agree that this Agreement is the complete
and exclusive statement of agreement of the parties with
respect to the subject matter hareof and that this Agreement
supersedes and merges ail prior proposals, understandings,
and agreements, whether oral or written, between Spillman
and Customer with respect to the subject matter hereof.

This Agreement may not be modified except by a written
instrument duly executed by the parties hereto.

11.2 In the event that any term or provision of this Agreement is

held invatid, illegal, or unenforceable, it shall be severed and
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the remaining terms and provisions shall be enforced to the
rmaximum extent permitted by applicable law.

11.3 Neither parly may assign its rights or duties under this
Agreement without the prior written consent of the other
party, except to a successar of all or substantially all of its
business and assets.

11.4 The waiver by either party of any term or provision of this
Agreement shall not be desmed to constitute a continuing
waiver thereof nor of any further or additional right that such

, party may hold under this Agresment.

11.5 This Agreement will be governed by the laws of the state of
Utah, not including conflicts of laws provisions. The parties
hereby submit to the exclusive jurisdiction and venue of
Utah state and federal courts with respect to any action
between the parties relating to this Agreement. In any such
action, the prevalling party shall be entitled to an award of its
reasanable costs and attomeys' fees from the other party.

11.6 Any notices required or permitted under this Agreement
shall be in writing and delivered in person or sent by
registered or certified mail, retumn receipt requested, with
proper postage affixed, or sent by commercial overnight
delivery service with provisions for a receipt.

IN WITNESS WHEREGF, the parties have caused this
Agreement to be executed by their duly authorized
representatives as set forth balow.

Section 12: Signatures

Accepted and Approved:

Douchas CounTy, KV

Gustomer

By:

Print Name:
Title; Nice Clretranga
Date: l%\m\oc.

Spillman Technologies, Inc.

By:

Print Naffe; Lance Clark

Title: President ,

Date:__{ 2. l/?] %7
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This Computer Software End-User License Agreement
("Agreement™) is made and entered into effective as of the date this
Agraement is signed by both parties below, and is by and between:

Spillman Technologies, Inc. (“Spiilman™)
4625 West Lake Park Blvd
Salt Lake City, UT 84120

and

Douglas County (“Customer”)
1625 8™ Street
Minden, NV 89423

Licensee desires to license from Spillman certain software owned
by Spillman, as set forth In the Sales Quote/Purchase
Agreement(s) ("Purchase Agreement”) executed by the parties in
conngetion with this Agreement, and Spillman desires to grant
such & license to Licensee, pursuant to the terms and conditions of
this Agreement,

In consideration of the mutual agreements set forth herein, the
sufficiency of which is hareby acknowledged, the partiss agree as
follows:

Section 1: License

1.1 SPILLMAN'S LICENSED PROGRAM IS COPYRIGHTED BY
SPILLMAN AND/OR TS LICENSORS AND IS LICENSED
(NOT SOLD). SPILLMAN DOES NOT SELL OR TRANSFER
TITLE TO THE LICENSED PROGRAM TO LICENSEE. THE
LICENSE OF THE LICENSED PROGRAM WILL NOT
COMMENCE UNTIL LICENSEE HAS EXECGUTED THIS
AGREEMENT AND AN AUTHORIZED REFRESENTATIVE
OF SPILLMAN HAS RECEIVED, APPROVED, AND
EXECUTED A COPY OF IT AS EXCUTED BY LICENSEE.

1.2 In consideration of the payment of the license fees set forth in
the Purchase Agreement(s) pertaining hersto, Spillman
grants Licensee a nonexclusive, non-fransferable license to
use the package of computer program(s) and data, in
machine-readable form only, and related materials, including

1

documentation and listings, identified in the Purchase
Agreement (the *Licensed Program”), subject to the terms of
this Agreement (inciuding the restrictions with respect to
Utilities set forth in Section 7).

Section 2: Scope of Rights

21 Licensee may install and use the Licensed Program only in
Licensee's own facility, Licensee shall give Spiliman written
notice if the location of Licensee’s faciiffy changes.,

2.2 Licensee may use and execute the Licensed Program anly for
purposes of serving the internal neads of Licensee's
business, except as specifically set forth in this Agreement.

23 Licensee may make one copy of the Licensed Pragram in
machine-readable, object cote form, for nonproductive
backup purposes only, provided that Spillman's proprietary
notices are included.

2.4 Licensee may reproduce {photocopy) Licensed Program
documentation according to Licensee's neads for the
authorized use of the Licensed Program. Licensee may not
distribute any original or reproduced copy for use outside of
the Licensee's place of business and must not reveal it or any
other Spillman documentation, or the Licensed Program itseif,
to competitors of Spillman or to any other third party unless
they have a need to know.such information far.the proper
purposes of this Agreement.

2.5 If Licensee and a third party entity (the “Shared Agency®)
desire to enter imo an arrangement whereby Licensee will act
as a “Host Agency” and permit the Shared Agency to access
the Licensed Program through Licensee, the Shared Agency
and Spillman will execute an Addendum Agreement for such
arrangement and attach it to this Agreement as Attachment A.
Spillman wili bill Licensee directly for the applicable ficense
fees, and Licensee agrees 1o ba responsible for imely
payment of such invoices. Licensee shall require the Shared
Agency to comply with the termns of this Agreament and shall
notify Spiliman and cooperate as reasonably requested by
Spillman in the event of any non-compliance.

Section 3: Fees and Payments

The license fes for the Licensed Program is specified in the
Purchase Agreement. Licensee must pay the license fee,
according to the agreed payment terms set forth in the Purchase

Agresment, directly 1o Spillman upon execution of this Agreement
arl prior to delivery of the Licensed Program.

Section 4: Support

Spillman shall support the Licensed Frogram in the manner

specified in the “Computer Software End-User Support Agreement”

between the parties (the “Support Agreement”). Licenseg is
required to maintain the Support Agreement in force as a ¢ondition
to the license of the Licensed Program under this Agreement.

0691693
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Section 5: Licensee Responsilhilities

5.1 Licensee is responsible for selecting a Spillman Application
Administrator (or, if the Licensed Program is Spillman's
Millermium software, a System Administrator) who is qualified
to operate the Licensed Program on Licensee’s own
equipment and is familiar with the information, calculations,
and reports that serve as input and oufput of the Licensed
Program. Spillman reserves the right to refuse assistance or
to charge additional fees if the Spillman Application
Administrator seeks assistance with respect to such basic
background infarmation or any other matters fiat directly
relating to the operation of the Licensed Program.

5.2 Other components (hardware and/or software) may be
required for the use of the Licensed Program. Spillman
assumes no responsibility under this Agreement for obtaining
andfor supparting such caomponents except as expressly
agreed in writing.

5.3 Licensee is responsible for ensuring a proper environment
and proper utilities for the computer system on which the
Licensed Program will operate.

5.4 Except as expressly agreed in writing, Spillman assumes no

responsibility under this Agreement for converting Licensee’s
data files for use with the Licensed Program.

Section 6: Proprietary Protection and Restrictions

6.1 Spillman shall have sole and exclusive ownership of all rights,

title, and interest in and to the Licensed Program and a1l
modifications and enhancements thergof (including ownership
of all rade secrets, copyrights and other intellectual property
rights pertaining thereto), subject only to the rights and
privileges expressly granted to Licensee herein by Spillman.
The Licensed Program may also include software separately
licensed to Spillman from third party licensors, Such third
party software is sublicensed to Licensee and protected
pursuant to the terms of this Agreement, and may be used
only i conjunction with Spillman's Licensed Program. This
Agreement does not provide Licensee with title or ownership
of the Licensed Program or any component thereof, but only
a imited license. Spillman and iis licensors specifically
reserve all rights not exprassly granted to Licensee in this
Agreement. Licensee must keep the Licensed Program free
and clear of all claims, liens, and encumbrances.

6.2 Licensee may not allow any other agency, entity, or individual
1o use or have access to the Licensed Program in any
mannar other than inquire-only unless expressly authorized
by Spillman. Except as specifically authorized by Spiliman,
queries rmay be conducted solely for Licensee’s internal
business purposes, and Licensee may not guery the Licensed
Program, or permit any third party to query the Licensed
Program, for a third party’s business purposes.

6.3 Licensee may not use, copy, modify, rent, share or distribute
the Licensed Program (electronically or otherwise), or any
copy, adaptation, transcription, or merged porion thereof,
except as expressly authorized in writing by Spillman.
Licensee may not transtate, modify, reverse assemble,
reverse compile, or otherwise reverse engineer the Licensed
Program.

8.4 Licensee may not utilize or permit a third party to access or
utilize any part of tha Licensed Program (including the

Utilities) in any manner that compeles, direclly or indirectly,
with any product or service provided by Spillman. This
includes, without limitation, using the Licensed Program (or its
Utitities) to develop any software, interfaces or other products
that compete with Spitiman’s products or services, or using
interfaces or other products connecting to the database of the
Licensed Program in connection with a third party’s
competing praduct.

6.5 No service bureau work, muitiple-user license, or time-sharing
arrangement is permitted, except as expressly authorized In
writing by Spiliman. Licensee may not install the Licensed
Program in any other compuiter system or use it at any other
location without Spillman’s express authorization obtained in
advance (which will not be unreasonably withheld).

6.6 Licensee shall keep confidential all non-public information
provided to Licensee by Spillman (“Confidential Information™),
inciuding the Licensed Program, future product plans, price
lists, financial and business information, trade secrets, ete.
Licensee shall not use Confidgential Information for any
purpose other than the authorized purposes of this
Agreement. Licensee may disclose Confidential Information
anly to its employees who need to know such information,
and whe arg bound to keep such information confidential.
Licensee shall give Spiliman’s Confidential Infarmation at
jeast the same level of pratection as it gives its own
confidential information of similar nature, but not less than a
reasonable level of protection. :

6.7 Licensee hereby authorizes Spillman to enter Licansee’s
premises in order to inspéect the Licensed Program in any
reasonable manner during regular business hours, with or
without prior notice, to verify Licensee’s compliance with the
terms of this Agreement.

6.8 Licensee acknowledges that, in the evant of Licenseg's
breach of any of the foregoing provisions, Spilimar will not
have an adequate remedy in money or damages. Spillman
shall thersfore be eniitied to obtain an injunction against such
breach from any court of competent |urisdiction immediately
upon request, without the necessity of posting bond, in
addition to any other remedies that may be available at law or

in equity.

Section 7: License to Utilities; Restrictions on
Usage :

7.1 Spillman provides certain software utilities and tools (coliec-
tively, the “Utilities”} as part of the Licensed Program. Such
Utilities inciude Spillman's XML Qusry, ODBC implementation
code, ctper], dbdump, and dbload as weli as any other
software utilities provided by Spillman in connection with the
Licensed Program. Spillman may add, modify or remove
Uiilities from the Licensed Pragram during the term of this
Agreement. The Utilities contain material that iz proprietary to
Spillman and/or its licensors, and may be used only as
permitted by this Agreement.

7.2 Licensee is pemmitted to use the Utilities for read-only
operations in connection with the authorized use of the
Licensed Program, but may not allow third parties to use the
Utilifies unless an authonized official of Spittman consents in
wriling. Licensee is NOT permitied to utilize the Utiiities or
any othar software tools to write to Spillman's database in any
manner, due to the potential for data corruption and system
slowdown or damage. Licenses also may not permit any third
party 10 write t¢ Spillman's database in any manner.
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7.3 Spillman is NOT responsible for any breach of warranty, dam-
ages 1o the Licensed Program or its database, data
corruption, support issues, security issues or performance
issues arising out of Licensee’s or a third party's use of the
Utilities or any other saftware not specffically licensed in this
Agreement (including any third party querying or writing to the
databasa).

Section 8: Limited Warranty and Limitation of
Liability; Indemnification

8.1 Spillman warrants, for Licensee’s benefit alone, that the
Licensed Program conforms in ali material respects to the
specifications for the current version of the Licensed Program
as described in Spillman’s Licensed Product Specification as
of the date this Agreement is signed, and for a period
thereafter of: a) Fifteen (15) months for Summit, or b} Twelve
(12) months for Millennium,

Thig warranty is expressly conditioned on Licansee's
observance of the operation, security, and data-control
procedures set forth in the User's Manual inciuded wnth the
Licensed Program,

B.2 Spillman is not responsible tor obsolescence of the Licensed
Program that may result from changes in Licensee’s
requirements. The warrarty in Section 8.1 shall apply only to
the most current version of the Licensed Program issued by
Spillman from time to time. Issuance of updates does not
result in a renewal or extension of the warranty period.
Spillman assumes no respensibility for tha use of
superseded, outdated, or uncorrected versions of the
Licensed Program. Spillman is not responsible for any
problems or errors with the Licensed Program or Licensee's
system resulting from use of the ctperl or dbload Utilities in
any manner other than read-only, Licensee expressly
acknowledges that any use of the “write” or “update” features
of these Utilities may damage Licensee’s database or cause
other problems with its system.

8.2 As Licensee's exclusive remedy for any material defect in the
Licensed Program for which Spillman Is responsible, Spiliman
shall use reasonable efforts to comect or cure any
reproducible defect by issuing corrected instructions, a
restriction, or a bypass. In the event Spillman does not
correct or cure such nonconformity or defect after Spillman
has had a reasonable opportunity to do so, Licensee’s
exclusive remedy shall be the refund of the amount paid as
the license fee far the defective or non-gonforming module of
the Licensed Program. Spillman shall not be obligated to
correct, cure, or otherwise remedy any noncorformity or
defect in the Licensed Program if Licensee has made any
¢hanges whatsoever to the Licensed Program, if the Licensed
Program has been misused or damaged in any respect, or if
Licensee has not repored to Spillman the existence and
nature of such nonconformity or defect promptly upon
discover thereof,

8.4 EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, SPILLMAN AND ITS LICENSQORS DISCLAIM
ANY AND ALL FPROMISES, REPRESENTATIONS, AND
WARRBANTIES WITH RESPECT TO THE LICENSED
PROGRAM, INCLUDING ITS CONDITION, ITS
CONFORMITY TO ANY REPRESENTATION OR

- DESCRIPTION, THE EXISTENCE OF ANY LATENT OH
PATENT DEFECTS, TITLE, NON-INFRINGEMENT, AND 1TS
MERCHANTABILITY OR FITNESS FOR AMY PARTICULAR
PURPQOSE OR USE.

a5

8.6

87

THE CUMULATIVE LIABILITY OF SFILLMAN AND ITS
LICENSORS TO LICENSEE FOR ALL CLAIMS RELATING
TO THE LICENSED PROGRAM AND THIS AGREEMENT,
INCLUDING ANY CAUSE OF ACTION SOUNDING IN
CONTRACT, TORT, OR STRICT LIABILITY, SHALL NOT
EXCEED THE TOTAL AMQUNT OF ALL LICENSE FEES |
PAID TQ SPILLMAN HEREUNDER. This limitation of liabifity
is intended to apply without regard to whether other

© provisions,of this Agreement have been breached or have

proven ineffective. Spillman shall have no liability for the loss
of data or documentation, it baing understood that Licensee is
responsible for reasonable backup precautions.

N WO EVENT SHALL SPILLMAN AND ITS LICENSORS BE
LIABLE FOR ANY LOSS OF PROFITS; ANY INCIDENTAL,
SPECIAL, PUNITIVE, OR COMNSEQUENTIAL DAMAGES;
OR ANY CLAIMS QAR DEMANDS BROUGHT AGAINST
LICENSEE BY THIRD PARTIES, EVEN IF SPILLMAN OR
ITS LICENSQRS HAVE BEEN ADVISED OF THE
POSSIBILITY OF SUCH CLAIMS OR DEMANDS. This
limitation upon damages and claims is intended to apply
without régard to whether other provisions of this Agreement
have been breachad or have proven ineffective.

Spillman agrees to indemnity and defend Licensee from and
against any and all third party claims, demands, fawsuits or
legal actions arising out of any actual or alieged infringement
of any trademark, copyright, trade secret, or U.S. patent by
the Licensed Frogram, and Spiliman wifl pay any liahilities,
damages, costs and expenses (lncludlng reagsonable :
attorneys' fees) finally awarded in such action or paid to settfie
the action. Spiliman will not be requirad to indémnify
Licensee unless (i) Licensee promptly notifies Spillman of any
such claim; {ii} Licensee gives Spillman sole control of the
defense and all settlement negotiations, and the authority to
represent Licensee in defending the claim; and (i) Licensee
provides Spillman with any information and assistance that
Spiliman reasonably requests in defending against the claim.
Licensee may, ai its option and expense, be represented by
separate counsel in any such action. it a court or other legal
authority finds that any part of the Licensed Program infringes
a third party’s intellectual property rights, or if Spillman
believes that it infringes, Spiliman will use reasonable efforis
to ghtain a license under the rights that have been infringed,
to modify the Licensed Program so it is no longer infringing,
or to provide to Licensee substitute software that is non-
infringing; provided that if in Spillman's judgment such options
are not commercially reasonable, Spillman may terminate the
license for the Licensed Program or the infringing portion
thereof upon written notice 1o Licensee. Spiliman will have no
liabitity for infringement arising out of modification of the
Licensed Program by any party other than Spillman, use of an
outdated version of the Licensed Program, or the combination
or use of the Licensed Program with any other software,
hardware, squipment, product ar process not furnished by
Spillman, if use of the Licensed Program alone and in its
current, unmodified form would net have been an
infringement. Spiliman is not liable for any intringement
claims based vpon third party software or hardware. This
Section 8.7 states Spillman’s entire obligation with respect to
any claim for infringement or misappropriation of any third
party intellectual property rights.

Section 9: Term of Agreement; Termination

a1

0691693

Licensee’s license of the Licensed Program shall become
effective upon the execution of this Agreement and shall
continue perpetually unless otherwise terminated as provided
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herein. This Agreement shall automatically tetminate upon
termination of the Support Agreement for any reason,
including Licensee’s failure o pay the required support feas.

9.2 licensee may terminate this Agreement at any time upon
written notice to Spillman, subject to any outstanding

., obligations and financial commitments of Licensee under the
Purchase Agreement {e.0., Licensee's obligation to pay
license fees is nat rescinded by such termination),

9.3 Spillman may terminatz this Agreement if Licensee breaches
any material term of this Agreement, the Support Agreement
or the Purchase Agreement and does not correct such breach
within thirty (30) days following written notice of the breach
from Spiliman.

9.4 Upon.termination of this Agreement, all rights granted to
Licensee will terminate and revert to Spiliman and/or its
licensors. Promptly upon termination of this Agreement for
any reason or upon discontinuance or abandonment of
Licensee's possession or use of the Licensed Program,
Licensee must return or destroy, as requested by Spillman, all
copies of the Licensed Program in Licensee’s possession
(whether medified or unmadified), and all other Confidential
Information and other materials pertaining to the Licensed
Program (including all copies thereof), Licensee agrees to
certity Licensee's compliange with such restriction upon

. Spifiman's request. The terms of Sections 6, 7.3, 8.4, 8.5,
8.6, 8.7, 9.4, and 10 shali survive termination or expiration of
this Agreement.

Section 10: Miscellaneous

1.1 This Agreement, the Purchase Agreement and the Support
Agreement {if applicable), together with their attachments, if
any, constitute the complete agreement hetween the parties
with regpect 1o the Licensed Program and other subject
matter hereof. No modification of this Agreement shall he
binding uniess it is in writing and is signed by an authorized
representative of each party.

10.2 Licensee may not assign or transfer this Agreement or any of
its rights or duties hereunder to any third party without
Spillman’s pricr written consent,

10.3 This Agreement will be governed by the laws of the state of
Utah, not including conflicts of laws provisions. The parties
hereby submit to the exclusive jurisdiction and venue of Utah
state and federal courts with respect to any action between
the parties relating te this Agreement. In any such action, the
prevailing party shall be entitled to an award of its reasonable
costs and attomeys’ fees from the other party.

10.4 Any waiver by either parly of a default or obligation uncler this
Agreement will be effective oply if in writing. Such a waiver
does not constitute a waiver of any subsequent breach or
default. No failure to exercise any right or power under this
Agreement or to insist on strict compliance by the other party
will constitute a waiver of the.right in the future 1o exercise
such right or power r:Jr 1o :nsmt on strict. compilance

10.5 Any notices requured or penmtted urider this Agreement shall
be in writing and‘deiivered in person or sentby. reglstered or

. . .
3 4 —

certified mail, return receipt requested, with proper postage
affixed, or sent by commercial overnight delivery service with
provisions for a receipt.

10.6 If any term of this Agreement is held to be invalid or void by
any court or tribunal of competent jurisdiction, it shall be
madified by such court or tribunal to the minimum extent
necessary to make it valid and enforceable. If it cannot be so
madified, it shall be severed fram this Agreement and all the
remaining terms of this Agreement shall remain in full force
and effect. .

10.7 In the event export of the Licensed Program is exprassly
permitted by Spillman, Licensee may only export the
Licensed Program {including any related materials) as
authorized by U.S. law and any other applicable jurisdiction.
In particular, the Licensed Program may not be exported into
any country where such export is prohibited by law, regulation
or governmenial order.

SPILLMAN DESIRES THAT LICENSEE BE CONFIDENT THAT
THE LICENSED PROGRAM WILL SUIT LICENSEE'S NEEDS,
ALTHOUGH LICENSEE MUST MAKE THAT DETERMINATION,
SPILLMAN IS PREPARED TO FULLY DISCUSS THE LICENSED
PROGRAM WITH LICENSEE AND ANSWER QUESTIONS. BY
EXECUTING THIS AGREEMENT, LICENSEE ACKNOWLEDGES
THAT IT HAS BEEN GIVEN AN ADEQUATE OPPOGRTUNITY TO
INVESTIGATE LICENSEES COMPUTER AND SOFTWARE
NEEDS AND THAT BASED ON ITS EXAMINATION OF THE
LICENSED PROGRAM, LIGENSEE FINDS THE LICENSED
PROGRAM TQ BE SATISFACTORY.

IN WITNESS WHEREQF, the parties have caused this Agreement
to be executed by their duly authorized representatives as set forth
below.

Section 11: Sighatures

Accepted and Approved:

Llcen?. b"u@‘{ﬂ'y (.O 60:177/ /UZ,ny)A

f)gug N Yohnsoy

Print Name:
Title: ice SCWelruace
Date: vi-\aslog

Spiliman Technologies, Ine.

By: %{
PeGa ame: Lance Clark
Titie: Presidemt

Date: e / 7/ Grﬂ
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CERTIFIED COPY
The document to which this certificate is attached Is &
full, true and corract copy of the original on file and on

dAor the Gounty of Douglas.
‘( o /

) OO IIIlI I 55 555

0691693 Page: 25 Of 25 12/ 28 2006



