OFFICE OF THE CLERK/TREASURER

City of Burlington
City Hall, Room 20, 149 Church Street, Burlington, VT 05401 Voice (802) 865-7000
Fax (802) 865-7014

TTY (802) 865-7142

Vermont
: December 16, 2011

To:  Board of Finance
From: Scott Schrader, Interim Chief Administrative Officer
Re:  Approval of Land Records Software Contract

I respectfully request the Board’s consideration for the approval of a contract, in substantially the
attached form, with Cott Systems for the provision of Land Records Indexing Software. This
‘project was identified and approved by the City Council as part of -the 2012 Information
Technology Improvement Plan. In discussion with Rich Goodwin, it has been determined that
the initial software and service acquisition costs of $28,400 can be included in the Annual Master
Lease authorized by the City Council. The monthly license and support fee of $292 would be
budgeted as a matter of course.

Justification:

The City is responsible for recording and indexing all property transactions that occur within the
City including purchases and sales, morigages, liens, and other encumbrances to property. In
addition, the City also indexes vital records such as marriages, births and deaths, Currently, the
recording of these transactions is primarily a manual system. The indexing of these transactions
is both manually and electronically based, impacting four disparate software processes; the end
product of which creates two separate databases. Further, the Clerk/Treasurer’s Office has been
“imaging” the indexed records to create a duplicate set of records in case of loss of the original
paper record. The current system, due to its design, is cumbersome, disjointed, and difficult to
manage, and resulting in at least triple data entry. Land Records are an integral public record
accessed by real estate attorneys to conduct title searches and abstracts of title. The City’s
current system does not produce a comprehensive research end-product, thereby increasing the
workload and time necessary for users of the records. Finally, many of the documents in our
Land Records vault are historic, and thereby delicate, in nature; access of which should be
limited.

Proposed Project:

The Cott Land Records Indexing software is a comprehensive indexing and imaging system
designed with the end-user in mind. This software will allow for any Customer Service
Representative in the Clerk/Treasurer’s Office to accept a land record transaction; electronically
scan, record and set an index of the documents to be recorded; and place an electronic image of
the recorded documents in a database for access, by subscription, by the end user. This project
also allocates funding for conversion and integration of the three current computer systems into
the Cott system. As this system is scalable, future imaging of past indexed land records and the
expansion of vital records will be able to be accommodated. Thank you for your consideration.

The City of Burlington does not discriminate on the basis of political or religious affiliation, race, color, national origin, age, sex,
sexual orientation, marital status, veteran status or disability. Persons with disabilities who require assistance or special
arrangements to participate in programs and activities of the Clerk Treasurer’s Office are encouraged to contact us at 865-7000 or
865-7142 (TTY) at least 72 hours in advance so that proper arrangements can be made.
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Master Agreement for Products and Services

This Master Agreement for Products and Services {"Agreement”} Is by and between Cott Systems, inc., an
Ohio Corporation with principal offices at 350 East Wilson Bridge Road, Worthington, Ohic 43085 {"Cott”) and its
Customer set forth below (“Customer”},

Products and Services Ordered Under This Agreement

Cott offers data management products and services for local governments and Customer has a need for
some or all of the products and services offered by Cott. Cott will provide, and Customer will purchase, the
products and services checked beiow or described in any applicable addendum to be executed by the parties. One
or more Addendums may be executed at any time during the term of this Agreement for the following products
and services and will become part of and be incorporated in this Agreement.

*  Auditing

= Key from Image Workfiow = Plats
* Auto Index Software » Hardware & Network Software s Printouts
» Backfile of Record Books v Hardware Maintenance = Reindexing
«  Books, Co\fgr 5 & Jackets » Historic Redaction « Remote Online Training
* Data Acquisition = History of Index Data v resolution3
v Data Conversion ¥ - Hosted Search | Portal «- resolution3 Hosted
= Day Forward Redaction = Internal Print Management = Software Assurance
= eBackup v Microfilm Creation - » Software Escrow
) eCQmme.rce = Offsite Storage ) »  Toby Trax
» eRecording » Online index Books [OIB] = Verdict

The Terms and Conditions, attached hereto, govern the provision of products or services by Cott under
this Agreement and any Addendum executed by Cott and Customer.

Cott and Customer have executed this Agreement 10 be effective as of the date it is signed by Customer.
The offer contained in this document will expire if Customer does not execute and deliver this Agreement to Cott
on or before December 31, 2011,

Burlington VT
{County, Parish, Town)
COTT SYSTEMS, INC, CUSTOMER
wnbo [ 541
e nme) fmapiure) Waie)
jodie M, Bare

et Manye) Preed Maanet

Vice President, Planning and Operations
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TERMS AND CONDITIONS

1. Payments; Late Charges; Taxes. Unless otherwise specified, all
payments are due, without setoff, within 30 days after invoice.
Late charges not to exceed three per cent (3%) per month, may be
assessed by Cott on past due accounts unless prohibited by local
law. Cott’s fees are exclusive of ali sales, use and similar taxes
which may be levied as a result of the purchase of Cott’s products
or services by Customer, which taxes shall be the responsibility of
Customer. If Customer is exempt from any tax, Customer shall
provide Cott with a valid certificate of exernption.

2. Warranty. Other than any express warranties set forth in the
Agreement or any applicable Addendum and Schedule, THERE ARE
NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, WITHOUT
LIMITATION, THOSE OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR INTENDED USE OR
NONINFRINGEMENT. Customer's sole and exclusive remedy for
any failure of a product or service to conform to an applicable
warranty shalt be the repair of such product or refurnishing of such
service according to the warranty. This exclusive remedy shalf not
have failed of its essential purpose. Customer specifically
acknowledges that Cott's price for #s products and services is
based upon the limitations of Cott's lability as set forth in these
Terms. These limitations shall survive any finding that the exclusive
remedy of Customer failed of its essential purpose.

3. Llimitation of Liability. IN NO EVENT SHALL COTT BE LIABLE
FOR LOST PROFITS OR SPECIAL, INDMRECT, INCIDENTAL,
CONSEQUENTIAL, LJQUIDATED OR PUNITIVE DAMAGES EVEN IF
COTT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
In any event, Cott's liability in the aggregate shall not exceed the
amount received by Cott from Customer under the Agreement with
respect to the applicable product or service. Ne action under the
Agreement may be brought by either party more than one year
after the cause of action accrued, except that an action for
nonpayment may be brought within one year after the date of fast
payment,

4. Governing Law. The validity, interpretation and enforcement
of this Agreement shall be governed by the state law where
Customer resides.

5. Force Majeure, Cott will not be liable for any delay or fallure
due to fire, expiosion, action of the elements, strikes or other labor
disputes, restrictions imposed by law, rules or regulations of a
public authority, acts of military authorities, war, terrorist acts,
riots, civil disturbances, interruptions, or delays of utilities,
telephone or telecom service, interruption of transportation
facilities, and any other cause which is beyond the reasonable
control of Cott, and which, by the exercise of reasonable ditigence,
Cott is unable to prevent. The happening of such Force Majeure
wili extend the time of performance to such extent as may be
necessary to enable it to complete performance after the cause or
causes of delay or failure have been removed.

6. Assignment; Successors. This Agreement will be binding upon
and inure to the benefit of the parties hereto, and, except as
otherwise specifically provided in the Agreement, their respective
successors, and assigns; provided, however, that neither the
Agreement, nor any rights under the Agreement, may be assigned,
transferred, or encumbered by Customer, directly or indirectly,
without Cott's prior written consent, Cott may assign this
Agreement or any interest herein in connection with the transfer of
substantially all of the assets or equity interest of Cott or one of its
tines of business.

7. Construction and Interpretation. Subject headings are for
convehience only. They do not define, imit or describe the scope
or intent of the provisions of the Agreement. The Agreement shall
be deemed to have been prepared jointly and any ambiguity shall

not be interpreted against any party and shall be interpreted as if
each of the parties had prepared the Agreement. Statements set
forth in any preamble or recitals are made for the purpose of
providing background information.  Such statements de not
constitute representations, warranties or covenants of the parties.

8. Notices. Except as otherwise specified, any notice or other
communication shail be in wrlting and deemed given when
delivered in person, by fax, e-mail or other electronic means and
canfirmation of receipt is received or two days after being sent by
certified or registered United States mail, return receipt requested,
postage prepaid, addressed to the party at the address set forth in
the Agreement, A party may change its address for notices.

9. Miscellaneous.  The Agreement, any Addendums and
Schedules executed by Coit and Customer, any attachments or
exhibits thereto and these Terms and Conditions constitute the
complete and exclusive agreement between Cott and Customer
with regard to their subject matter, and supersede ali prior or
contemporaneous agreements, understandings, discussions or
representations, The Agreement may not be modified or amended
except in a writing signed by Cott and Customer, Acceptance of the
offer presented by this Agreement is limited to the terms set forth
herein. The terms of this Agreement including any Addendum or
Schedule may not be edited or modified in any manner prior to
signing by Customer. Any additional or different terms added to
this Agreement by Customer wili be considered proposals for
additional terms to the contract and are hereby rajected, unless
expressly accepted by Cott in writing prior to performance
hereunder. Any term or provision of the Agreement that is invalid
or unenforceable shall not affect the validity or enforceability of its
remaining terms or provisions. No waiver of any term or provision
will be effective unless In writing and signad by the party te be
charged. No such waiver will be deemed a waiver of any
subseguent default under the same or any other term or provision,
Nothing herein expressed or implied is intended or shall be
eonstrued to give any person other than the parties hereto any
rights or remedies. The Agreement, and any part thereof, may be
executed in counterparts, each of which when so executed shall be
deemed to be an original,

10. Term. This Agreement wilt begin when it is signed by Customer
and continue until all Addendums have expired or terminated.
These Terms and Conditions shall survive the termination or
expiration of this Agreement.

11. Breach., Cott or Customer may terminate an Addendum if the
other party materially breaches an Addendum and fails to correct
the breach within 30 days following written notice specifying the
breach. Such termination shall not refieve Customer's obligation to
pay ali fees accrued or sums due and remaining unpaid under the
Addendum.

12. Authority. By execution of this Agreement or any Addendum,
Customer represents and warrants that this Agreement and
Addendum, as the case may be, has been properly approved and
authorized in accordance with the laws, rules, regulations and
procedures governing Customer, and that the person{s) signing on
behalf of Customer are authorized to bind Customer to the terms
and conditions thereof,

13. No Solicit. Customer agrees not to encourage or solicit any
employee to ieave Cott's employment or hire Cott employees,

14. Order of Precedence. Where possible, the terms of this
Master Agreement and the terms of each Addendum and Schedule
will be construed consistently. Where not possible, the terms of
this Master Agreement will control unless specifically preempted
by the terms of an Addendum or Schedule, in which case the
Addendum or Schedule will control.

Cott Systems = 350 East Wilson Bridge Road Suite 200 + Worthington Ohlo 43085 » Phone 800,234,2688 ¢ Fax 8566.540.1072 = www.cottsystems.com  * Page20f7
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Software License and Software Assurance Addendum

This Software License and Software Assurance Addendum ("Addendum"} is by and between Cott
Systems, Inc. ("Cott") and its customer {"Customer”) identified on the attached Schedule for resolution2

(“Schedule”) and is belng executed under Cott's Master Agreement for Products and Services in order for Cott o
provide the software and services described herein.

1. Grant of License. in consideration of the payments specified in the Schedule, Cott grants and Customer accepts a non-exclusive,
non-transferable, right and license ("License") to use the software specified and described in the Schedule including all elements,
applications, by-products and databases of the software {collectively, the “Software”). The License will last for the period of time
specified in the Schedule. The Software may be used solely on the server(s) and that number of associated workstations specified
in the Schedule, at the location set forth therein. If a server or workstation is inoperative due to malfunction or maintenance,
upen notice to and approval by Cott, Custemer may temporarily use the Software on a backup server or workstation, as the case
may be, until the licensed server or workstation is operative. Customer may make one copy of the Software and the User Manual
and other written materials delivered by Cott in connection with the deployment of the Software {the "Documentation”} for
backup and archival purposes only, and such copy must include all appropriate copyright and proprietary notices. Upon notice to
and approval by Cott, Customer may replace a server or workstation and transfer the Software to a replacement server or
workstation at the same location set forth in the Schedule. Customer will not {a) exceed any limit on installations, users or other
limitation specified in the Schedule; (b)sell, lease, license, sublicense or encumber the Software or the Documentation;
{¢) decompile, disassemble or reverse engineer any portion of the Software or the Documentation; or {d} write or develop any
derivative software or any software program based on the Confidential information (collectively, the "Limitations on Use"}.

2. Inspection and Acceptance. An operational system will be made avaitable by Cott for review by Customer. The date of the earliest
to occur of the following will be the “Go-Live Date”; (a) the storage or indexing of data utilizing the Software, or {b) the recordation
or acceptance of documents for recording by Customer or Customer’s system, or {¢} the databases associated with the Software
are made available to the public. Within two (2} business days after the Go-Live Date, Customer wilt inspect, approve and accept
all aspects of the operational system including the form, content, searchable data, appearance and functionality of the system.
Unless Cott receives from Customer detailed written notice of deficiencies in the Software within two {2) business days of the Go-
Live Date, Customer will be deemed to have accepted the Software. If Cott receives such notice, Cott shall use its best efforts to
correct programming errors that are attributable to Cott, by way of correcting or replacing the Software and/or remedying
program errors as promptly as possible. Customer agrees to cooperate with and assist Cott in the migration to and testing of the
new system and in the diagnosis and correction of any deficiencies. frrespective of whether deficiencies are noted, if the Software
is In use by Customer, all fees and payments specified in the Schedule shall be due and paid in a timely manner.

3, Software Assurance. Coit's Software Assurance program contains two elements. Cott provides customer support services as
described in the “Customer Support Processes Exhipit” and Cotl provides software update services (collectively, “Software
Assurance”). When Customer subscribes to Software Assurance, it will be specified and provided as described in the Schedule.
Software Assurance begins as of the Go-Live Date and will last until the end of the month during which the applicable anniversary
occurs. Provided Customer is not then in breach, Software Assurance entitles Customer to receive, at no additional charge,
software patches {“Patches”} and software releases (“Releases”) to the gurrent version of our software which increase the speed,
efficiency or ease of operation of the Software. Patches typically are driven by Cott’s Technical Support where the reported issue is
deemed a sofiware ‘bug’. Releases are a group of enhancements fo existing software modules that are requested by customers.
Releases are governed by Cott’s “Software Update Processes Exhibit”, reviewed by customers using the same version of software
within the same state, and are evajuated by a Cott committee prior to development and implementation. Any hardware or
equipment upgrades that are necessary in order to instali and run the Releases will be the responsibility of the Customer. Cott
reserves the right to charge additionai fees for modifications to the software requested by Customer which are beyond the scope
of Patches and Releases as defined herein.

4, Software Assurance Fees. Customer may pay up front ail Software Assurance fees for the Initial Support Term specified in the
Schedule. In the absence of such up front payment (a) the Software Assurance fees will remain fixed until the applicable
anniversary of the Ge-Live Date, except that Cott may pass along te Customer an increase in third party system software support if
announced by the software provider, and (b) on the applicable anniversary of the Go-Live Date, Cott may increase the Software
Assurance fees with a maximum increase of ten percent {10%) of the then-current fees. The fees will not begin until the Go-Live
Date and will be invoiced on the first day of each calendar month in advance. If the Go-Live Date is any day other than the first day
of a month, and if Customer is not concurrently ending use of other Cott software thal has monthly software assurance fees
associated with it, the initial month’s fees wilf be prorated and will be invoiced on the Go-Live Date.

Cott Systems » 350 East Witson Bridge Read Suite 200 » Worthingtor. Chio 43085 = Phone §00.234.2688 + Fax 866.540.1672 « www.colisystems.com  » Page3of7
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After the expiration of the Initial Support Term, Software Assurance will automatically renew for additional one {1} year periods
unless Customer notifies Cott, no later than ninety {80) days before the scheduled expiration of the Initial Support Term or the
applicable renewal pericd. Cott witl endeavor to notify Customer of the fees for renewal terms at least one hundred twenty (120)
days prior to the expiration of the then-current term, but in any event will notify Customer of such fees prior to the expiration of
the then-current term. If Cott is unable to notify Customer of the fees for the renewal period prior to the expiration of the then-
current term, and Customer has not issued a timely notice not to renew the Software Assurance, and the fee increase exceeds five
percent (5} % of the then-current fees, Customer may notify Cott within seven {7) days of its receipt of the fee notice of Customer’s
intention to cancel the Software Assurance. The canceliation will be effective on the last day of the month that Cott receives the
notice,

5. Termination; Material Breach. This Addendum and the License and/or Software Assurance hereunder may be terminated by the
non-breaching party If a "material breach” occurs. A "material breach™ means any of the following which remain uncured to the
reasonable satisfaction of the non-breaching party after ten {10) days notice specifying the breach is provided: (a) Customer's
viclation of the Limitations on Use; {b) Customer's unauthorized duplication of the Software or the Documentation; {c} Customer's
violation of its obiigations with respect to Cott's Confidential Information; {d) Customer's use of the Software on servers,
workstations or other equipment not authorized pursuant to a Schedule; {e) Cott's fallure to reasonably perform its obligations
hereunder; or (f} Customer's failure to timely pay Cott all sums due hereunder. If a material breach occurs, this Addendum
inchuding any Schedules and the License and/or Software Assurance hereunder may be terminated, in the discretion of the non-
breaching party, upon written notice of termination.

6. Early Termination of Software Assurance. Customer may terminate Software Assurance by providing sixty {60) days written notice
to Cott. Cott is entitled to recover from Customer and Customer shall pay twenty-five percent (25%) of the sum of the remaining
monthly Software Assurance fees for the then-current term as liquidated damages and net as a penalty. Cott will cease providing
the Software Assurance on the last day of the monthly term that occurs sixty {60) days after Cott's receipt of the termination
notice. Customer will be responsibie for the monthly Software Assurance fees up to the date of termination.  If any software
license fees remain payable under this Addendum, alt such fees shall be paid in full at time of Software Assurance termination,

7. ‘Training. Cott will provide training on the operation of the Software as specified in the Schedule. Cott training options may
include though are not limited to training at Customer’s focation, training at Cott’s location and remote online training over the
internet. Fraining days are measured by the number of Cott personnel utilized, multiplied by the number of days that training is
provided and include travel time for Cott personnel to trave! to and from Customer’s location, For example, two Cott personnel
traveling one-half day to Customer’s focation, providing four days of training, and traveling one-half day to return to Cott would
amount to 10 training days. Onhe day of training shall be defined as not fewer than 6 and ¥ hours. Cott reserves the right to
charge additional fees for additional training requested by Customer, and for training beyond the scope of training specified in the
Schedule. Cott will notify Customer of any additional charges.

8. Patent and Copyright Indemnification, Cott will defend at its expense any action brought against Customer based upon a claim
that the Software infringes any patent, copyright, trade secret or other proprietary right of any third party and pay any costs and
damages finally awarded against Customer in such action, which are attributable to such claim, provided that Customer notifies
Cott promptly in writing of the claim and Cott s given the opportunity of fully participating in the defense and/or agrees to any
settlement of such claim, Such indemnity, however, is specificaliy exclusive of any such claims which artse or result from the
alteration of the Software by anyone other than Cott; the misuse of the Software; the use of the Software in combination with
software not defivered or furnished by Cott; or use of the Software in the manner for which the same was neither designed nor
contemplated. I Customer, as a result of a dispute regarding a proprietary right, is required to cease using the Software, Cott shall
either {i) modify the Software so that Customer's use hereunder ceases to be infringing or wrongful, or {if) procure for Customer
the right to continue using the Software. If, after reasonable efforts, Cott is unable to achieve either (i} or (it} above, either party
shall have the right to terminate this Addendum upon thirty {30} days written notice to the other.

9, Warranty. Cott warrants that the Software will perform in substantial accordance with the functional overview provided in the
Schedule for so fong as Customer subscribes to Software Assurance, Customer shali give Cott prompt notice of any defect. If Cott
determines that the Software is defective in materials or workmanship and is covered by the warranty, Cott will either repair the
defect or replace the defective pertion of the Software. Cott will be afforded a commercially reasonable period of fime to remedy
the defect and will nat be ¢onsidered in breach if Cott commences to cure the defect within such period and diligently proceeds
towards the remedy of the defect. The foregoing are Customer's sole and exclusive remedies for breach of this warranty. This
warranty is expressly contingent upon proper use and application of the Software at all times in accordance with the
Documentation and provided Customer has instailed all Patches and Releases available since the instali date. The warranty does
not apply if {a} the Software is modified or adjusted by anyone other than Cott's authorized representatives; (b} the modification,
adjustment or replacement of the Software is required wholly or partially because of accidents, neglect or improper operating
conditions; or {c} malfunctions or errors are caused by defects in Customer's associated equipment, software, terminais or

networks.
Cott Systems » 350 East Wilson Bridge Road Suite 200 » Worthington Chio 43085 « Phone 800.234.2688 » Fax 866.540.1072 = www.cottsystems.com = Pagedof 7
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10, Disclaimer of Warranty. COTT DISCLAIMS ANY AND ALL RESPONSIBILITY OR LIABILITY FOR THE ACCURACY,

il

12.

13.

14.

15.

16.

CONTENT, DISCLOSURE, COMPLETENESS, LEGALITY OR RELIABILITY OF INFORMATION DISPLAYED AS A
RESULT OF THE USE OF THE SOFTWARE. EXCEPT AS SPECIFICALLY SET FORTH HEREIN, NEITHER COTT NOR
ANY OF ITS VENDORS MAKES ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED,
WITH RESPECT TO THE SOFTWARE OR THE OTHER PRODUCTS OR SERVICES PROVIDED BY COTT OR THE
FUNCTIONALITY, PERFORMANCE, RELIABILITY, COMPLETENESS, TIMELINESS, SECURITY OR RESULTS OF USE
THEREOF. WITHOUT LIMITING THE FOREGOING, EXCEPT AS SPECIFICALLY SET FORTH HEREIN, NEITHER COTT
NOR ANY OF ITS VENDORS WARRANTS THAT THE SOFTWARE OR THE OTHER PRODUCTS OR SERVICES
PROVIDED BY COTT OR THE OPERATION THEREQF ARE OR WILL BE COMPLETE, ACCURATE, ERROR-FREE,
UNINTERRUPTED OR SECURE OR MEETS OR WILL MEET CUSTOMER'S REQUIREMENTS.

Confidentiality. "Confidential information" means ohject code and machine-readable copies of the Software, Documentation,
information, specifications, trade secrets, viewable pages, screen shots or other images of the Software intended for use or
viewing only by employees of Customer (as oppeosed to the pubiic at large} and any other proprietary information supplied to
Customer by Cott. Customer acknowledges that the Confidential Information constitutes valuable trade secrets and agrees that it
wili use the Confidential information solely in connection with its internal use of the Software and will not disclose, or permit to be
disclosed, the Confidential information to any third party without Cott's prior written consent,

Data Presented. While the Software allows for excluding certain data from being viewable when accessing the Customer’s base
system, Customer acknowledges and agrees that Customer is responsible for complying with all applicable laws regulating the
disclosure of private, sensitive or personal information. Cott exercises no controf over, and specifically rejects any responsibility
for the form, content, accuracy or quality of information passing or obtained through or resident on Customer’s base system.
Customer is responsible for determining which records, fields, data, images or portions thereof, are available for searching or
viewing from Customer’s base system. Customer will be responsible for implementing and carrying out such standards, and
Customer is responsible for any data input errors. If Customer's searchable data is accessible over the internet, Customer will
permit Cott to include in the viewable portion of Customer’s web site customary terms of use applying to Customer’s end-users,
and any provisions reascnably required by Cott from time to time.

Ownership of Software and Data. Nothing in this Addendum shall be construed to grant Customer any ownership right in the
Software or Documentation. Cott and Customer agree that Cott is the owner of the Software and the overall look, feet and design
of the Software. Customer is the owner of the data on Customer’s system. Customer owns ail rights and privileges to such data
and Cott will not remarket or claim ownership in it.

Indemnity. Where permitted by applicable law, Customer agrees fo indemnify and hold harmless Cott and its empiloyees and
agents from and against any claims, causes of action, losses, damages, costs or expenses {including reasonable attorneys’ fees)
arising out of or relating {o the use of Customer's system by third parties and end-users,

End Users. Customer acknowledges and agrees that Customer, and not Cott, will provide customer service for Customer’s end-
users, inciuding though not limited to public searchers and internet users of Customer’s system, and accordingly Customer will be
the point of contact for all questions and problems from Customer’s end-users. If the standard software template permits
Customer 1o establish individual end-user accounts with passwords, Customer is responsible for establishing, managing and
monitering end-user accounts.

Standard Terms. Cott's Moster Agreement for Products and Services also applies to the provision of products and services by Cott
under this Addendum and the terms of such agreement are hereby incorporated by reference. The terms actually set forth in this
Addendum will govern in the event of any conflict or inconsistency between its terms and the terms set forth in any other
document between the parties.

The terms of this Addendum govern the provision of Software and services by Cott under this Addendum

and any Schedule executed by Cott and Customer hereunder. Schedules may be executed at anytime during the
term of this Addendum and will become part of and be incorporated in this Addendum.
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Addendum for Portal Services

This Addendum for Portal Services {"Addendum”} is by and between Cott Systems, Inc. ("Cott"} and its
customer {"Customer”) identified on the attached Schedule for resolutions ("Schedule"} and is being executed as
an Addendum to Cott's Master Agreement for Products and Services in order for Cott to ;S’rovide the services
described herein,

1. Portal Design. Cott will establish a website {the “Portal”} containing indexed instruments and/or associated
images from Customners that participate in the Portal, Cott will have sole authority regarding the design, look and
feel of the Portal. Customer grants Cott the right and license to use, publish and display Customer’s name, mark or
other symbol of office on or in association with the Porial and any advertising or marketing materials associated
therewith.

2. Term. The initial term of this Addendum will begin on the date this Addendum is entered into and continue for
the Initial Service Term specified in the Schedule. This Addendum will automatically renew for successive one (1)
vear periods. Customer may elect not to renew the term by giving Cott notice of non-renewal at least thirty (30}
days before the scheduled expiration of the then-current term.

3. Fees. Fees will be payable to Cott by end-users of the Portal and will be shared with Customer as described in
the Schedule. Cott will have the authority to adjust fees to end-users from time to time but will do so in
consultation with Customer.

4, Portal Access. The Portal will be accessible by end-users as described by the Portal site. Cott will use
commercially reasonable efforts to ensure that the Portal is operational twenty-four {24) hours a day, except for
maintenance and periods of shut-down caused by equipment, communications, system or power failure, or other
causes beyond the reasonable control of Cott. Customer will notify Cott if Customer becomes aware of any
outage, interruption of service, unscheduled down time, decrease in availability or accessibility or other service
level deficiency. Except as otherwise expressly stated herein, Cott does not make any warranties regarding the
operation or performance of the Portal.

5. Ownership of Design; Content. Cott and Customer agree that Cott is the owner of the Portal domain name
and the overall iook, feel and design of the Portal. Customer owns the data associated with the indexed
instruments and/or associated images from Customer’s base system. Customer grants Cott a worldwide right and
license to use, reproduce, distribute, transmit and publicly display such data in connection with the Portal services
and operation of the Portal.

6. Replication. Customer acknowledges that ongoing data replication is reqguired to ensure that the data present
within the Portal is current and Customer consents to such replication. Replication frequency wili be determined
by Cott but Cott will endeavor to replicate as close to real time as is reasonably practicable. Customer will arrange
for and maintain the high speed connection described in the Schedule between Customer's base system and the
Portal that will enable replication. The connection must conform to Cott's specifications. Customer is responsible
for installing and maintaining on its network a firewall between the connection and Customer’s system and such
firewall must meet IPSEC VPN standards. Customer will be responsible for monitoring the firewall.

7. End Users. Use of the Portal will be subject to Terms of Use and other conditions set forth on the site. Cott will
provide end-user customer service regarding Portal functionality and use. Customer acknowledges and agrees
that Customer, and not Cott, will provide customer service for end-users of the Portal regarding the indexed
instruments and/or associated images appearing on the Portal, and accordingly Customer will be the point of
contact for all questions from end-users on such matters.
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8. Data Presented. While Cott's systems allow for excluding certain data from being viewable when accessing the
Portal, Customer acknowledges and agrees that Customer is responsible for complying with all applicable laws
regulating the disclosure of private, sensitive or personal information. Cott exercises no control over, and
specifically rejects any responsibility for the form, content, accuracy or quality of information passing or obtained
through or resident on the Portal. Customer is responsible for determining which records, fields, data, images or
portions thereof, are availabie for searching or viewing from Customer’s base system and, through replication, the
Portal. Customer will be responsible for implementing and carrying out such standards and any data input errors.

9. Indemnity. Customer agrees to indemnify, defend and hold harmless Cott and its employees and agents from
and against any claims, causes of action, losses, damages, costs or expenses {including reasonabie attorneys' fees)
arising out of or relating to Customer’s failure to comply with this Addendum.

10. Disclaimer of Warranty. COTT DISCLAIMS ANY AND ALL RESPONSIBILITY OR LIABILITY FOR THE ACCURACY,
CONTENT, DISCLOSURE, COMPLETENESS, LEGALITY OR RELIABILITY OF INFORMATION DISPLAYED ON THE Portal.
EXCEPT AS SPECIFICALLY SET FORTH HEREIN, NEITHER COTT NOR ANY OF ITS VENDORS MAKES ANY
REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO THE Portal OR THE
OTHER PRODUCTS OR SERVICES PROVIDED BY COTY OR THE FUNCTIONALITY, PERFORMANCE, RELIABILITY,
COMPLETENESS, TIMELINESS, SECURITY OR RESULTS OF USE THEREOF. WITHOUT LIMITING THE FOREGOING,
EXCEPT AS SPECIFICALLY SET FORTH HEREIN, NEITHER COTT NOR ANY OF ITS VENDORS WARRANTS THAT THE
Portal, THE INFORMATION DISPLAYED ON THE Portal OR THE OTHER PRODUCTS OR SERVICES PROVIDED BY
COTT OR THE OPERATION THERECF ARE OR WILL BE COMPLETE, ACCURATE, ERROR-FREE, UNINTERRUPTED OR
SECURE OR MEETS OR WILL MEET CUSTOMER'S OR END-USER REQUIREMENTS.

11. Standard Terms. Cott's Master Agreement for Products and Services also applies to the provision of products
and services by Cott under this Addendum and the terms of such agreement are hereby incorporated by reference.
The terms actually set forth in this Addendum will govern in the event of any conflict or inconsistency between its
terms and the terms set forth in any other document between the parties.

12. Offer Limited to Terms. Acceptance of the offer presented by this Agreement is limited to the terms set forth
herein. The terms of this Agreement including any Addendum or Schedule may not be edited or modified in any
manner prior to signing by Customer. Any additional or different terms added to this Agreement by Customer will
be considered proposals for additional terms to the contract and are hereby rejected, unless expressly accepted by
Cott in writing prior to performance hereunder,

The terms of this Addendum govern the provision of services by Cott under this Addendum and any

Schedule executed by Cott and Customer hereunder. Schedules may be executed at anytime during the term of
this Addendum and wil become part of and be incorporated in this Addendum.
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Funcilonat Overview

About resulutmnﬁ

resoiutionB Is a suite of mtegrated Records Management appllcatlons that: prowdes Cott’ $ chents w:th a
'.__comprehens:\o'e solutlon te efﬂcnentiy recewe, process, stare and archive aII records entrusted to thelr

workﬂow optlmlzation, project management, on-site trammg, hardware mstaliatton svstem secuntv and
_ the best suppcrt orgamzat:on in the busmess Cott Systems :s the author of the software and has the

'Active Ser‘ver'Pages 'f“he database engme wnll be M:crosoftﬁ’ SQL Server @ 2005 Wmulows‘iD XP is preferred
_on the desktop '

- Fees

e e e e

you the abiisty to choose the workﬂow that is nght for your off ice. Document workﬂow processes can be re~
engmeered to gain greater efficlencies..anytime.. .without changing the software. resofution3 provides all

the funct:onahty required to process a recorded instrument from acceptance through document archiving -
your way.




?eemeeeé %ﬁ%eeéﬁ view

resolutmna Fees

~The fee stattons are standard PCs equlppecl wuth the followmg

® . Rece:pt Printer With check endorser or Laser Recelpts

o Label Prtnter and/ﬂr laser] printer for tover sheets
e Cash Drawer (optmnal}

Cott’s'Qfee'ﬁc'blleCtidn' oftwari _m_o_é[u_le-p_royi:de,s__fqu_r main functions:

_Electromc cash g:ster ‘ :
Creates document,recordmg }abel or cover sheets

Dlsplay all participating accounts and the amount for operator review.
Determine whether the transaction shouid be manually or automatically assngned a book/page or

¢
[
® Dlstnbute the recordmg fee to the proper bank accounts and reaplents
©
®

file number (prowded pmper payment is recewed}
o Automauca!!y asstgn the transactmn date, {More than one transactson date can be, actave in the

o . _Automatically or: manuaﬁy aSSIgn the recorded tlme.

m alfows the ops _f'a‘to" to enter the
: _ ! _ and the amount of the
transactlon currently bemg processed Once a!_ t'ransa‘ :ons are entered the pavment screen is actlvated
A transactlon is not recorded untif payment is: recewed

lf mu!tep!e transacnons are processed under a smgle recelpt, the sy '




Functiona] Overview

-'re_s_o_i;;tiqns :-'e;e's_ _c_.-.jmt.

: _'fotiowmg featureS'

'__Dtsplays total number of transactlcns covered by the receipt.

Displays totai transact;on amount. .

D:sp[ays the subtotals for recordmg fees and transfer taxes.

'Aliows pay' e_m; by charge (if the customer has 8 valid account), check(s}, cash or any

- RN - DAY - -

stamps

A f_ull range of repnrts 1s available by report type date range, and workstatlon ID number Manv reports'_ o

and many other daywto—day functions AH reports may be pnnted or wewed at the workstatmn Data can
be exported in numerous file formats for distribution. Daily, Monthly and Yearly reports can also be
archived to CD elimlnatmg the need to store Jarge volumes of paper. A Crystal Reports module can aiso
be added to accommodate any custom reports you may require.




Functionat Uverview

-re:s_niﬁtiuns_ln'dexing

or from the scanned lmage

Prddutihg' an aec'Urate inde'x is the p'rimarv 'goai fer th'e index?ng software Ali docu'mehis are proeessed

documents on the same refease.

When a document is presented and s deemed 1o be un-recordable, a rejectlen Ietter cah be generated
||st|ng the reason(s) for regectlon A record of this rejection carn be maintained and searched, letters can
be regenerated, and the que_u_e can be cleared ifa document is re- presented correctly.

atlow you to determ:ne where in your workﬂow scannmg fats best




Functional Overview

re.snlu_t_i_un3_ lnﬁiiagin_g' cont.

The imagmg module will read the barcode Eabel created by the Fees module and automatncal!y mdex the
-lmage‘ to the correspondmg database entry The :maging statlon personnel w;!i perform a, prehmmary
B stsual'quatctv check of the i smages. O.uahty controt software “will ailow the operator to msert append

3delete, rotate or re—shuffle images as needed image enhancement and cEeanup options are. aiso avaﬁable.

Images may be exported to CO/DVD for distribution fo intérested parties and/or the creation of microfilm.

*-f.eisjo.!uﬁc_sri#_,m_tjefnét'/_zntr_an_et._-i..nq_eifs'e'a:rch

eSearch serves as a fou_" ' '_ tion for access to your data and :mages, prowdmg;a s:mple yet feature nch -

-E.ess Kevstrokes and Clicks
® Easy Nawgatlon
vPowerfui Search Engme for both the Professional and Novice User
-Real-Tlme Commun:catlons between Office and Users
'Quack Access 119) Hel p Toptcs

' 'nlnteg tion to resulutionS system

-Bu!!ét«Praof Protecticm for Redacted !mages

Al




_ﬁgrevenua and productwnty, help you provnde superior customer servzce and fulﬁll your dt}tles as keeper of
- ofﬁctai records 8

= Technology Solutions Division
ltpsens com 800.234.2688x254




%ﬁeﬂ:ei

o .mte net search

By ieverag:ng Portal's simple ~ yet feature rmh - searching expenence, and incorporatmg data and
:mages from many jurisdictions, end users receive both the convenience and the value of substantial amounts of
data in one Eecat:on, combmed wnth one centrahzed accountmg for search and prmt actw;tv Created w1th the

'experrence Hughhghted features mclude

° User Accounts with Role and Persen_ah_zatl_en Management
°. Job / User Reference Trackmg
e Flex:b!e Subscnptlon Management

o A_bl_l_lt_v to ciown!_oad amages ferp_u_rp_oses of prm__tt_ng o_r .future,referenc:e
Assumptions and Requirements
s&ﬁWa're Data

® '_Supported Version of. Cott 5 Resolution or resolut:qn:v“ software in Customer S ofﬁce.
3 _Thls offerlng encompasses data and |mages avatlab!e through Resolutmn or reso!utloni

¢ An SSL certlfrcate for purposes of data encryptlon and idenuty authenttcatlon has been estabilshed and is
managed by Cott; Secure Sockets Layer (SSt) technology protects the site and protects the people that trust us
to use our site.

° An lntemet merchant account with an acqumng mst:tutlon has been estabisshed and is owned and mamtamed

_ ,‘the lnternet
Iht&het'ﬁeﬁhatﬁm

s A high speed connection is to be established at. Customer site by'the Customer
e Recommended connection speed is 3 Mbps down, 768 Kbps up, minimum requirements are 1.5 Mbps down,
512 Kbps up; minimum requirements are sitbject to chahge.




The grade of internet connection at the customer site and- ltS degree of dedlcation to Cott preduct(s) affects

the overail rep!icatlon performance, at the tsme of mplementatmn ar

: lmages
.- Customer is fesponsrble for establlshmg link from Customer website to Cott Porta]

_ _:S_utxs'crﬁipt'i'oﬁ / -S'e_rvice Fees

Thls serwce is funded by the end-users and is subscription’ based.

"A per page fee is c_hef_ge_d for each: page down!oaded by the end-user,

;Payment for subscription fee and per page fees wnll be co!iected by Cott vua major credlt cards or PayPal
-accounts, no refunds.
. Aii transactlon fees associated with owning and mamtammg the Merchant Account and collectmg fees viathe
: 'lnternet wnll be pa:d by Cott.

‘Sub cnption fee wnll be set at the dlSCl‘EtiOﬂ of Cott based on many factors, mdudmg theugh not lamlted to:

i drctaons partacipatmg, and w;l! be retamed by Cott

';ope ational questions. Cott Customer Support .
' e actual ¢ hanges on end user s machme By Cott recomme
corrup on andlor subsequent prob_!e_m_s that m e,

deptct the dehneatlon of respohsnbihty in faeidmg quest:ons

- | How to subscribe ‘Not able to view dot How fo 'search -
| cannotlogon PDF Issues Explanatlon of resuits
_ Eofgef 3p_aé_sv&:ord Cannot Print Reguest for recorchng info

Changed IP address

fe)




Software Schedute
Fees/Scheduie of Payments
Town Clerk, Burlington VY
Prepared on Thursday, December 15, 2011

Cott providing the following:

reﬁio!ﬂti}gh 3

Records Management System Locul Deployed
Purchase
Modules included: Use; Licenses:
indexing, Imaging ‘ users

Training - includes 3 days of onsite training, and & hours of webinar {remote/online) training

Training Schedule to be finalized in partnership with Cott Implementation Specialist and Customer in
advance.

Hardware —no hardware provisions included

Portal Services

Portal provided by Cott Systems is a subscription based internet website containing indices and/or

images from multiple recording jurisdictions. {For additional details, see section for Software and
Services)

Data & Image Migration Services —data migration efforts by Cott are included

Implementation Services (project management, installation}

Software Assurance and Support {For additional details, see section for Customer Support)

Fees | Initial Service Term S . . .
' $28,400 total purchase + $292/mo ' for 48 months

Price is good through 12/31/2011 | Cott must receive a signed copy of the contract by 1_2/31/2011

Invoice upon receipt of signed contract  $10,721
Schedule of Payments
Invoice upon Deployment [Go-Live Date] 517, 679 upfront, $282/mo ©

! For the month in which tht_a installation occurs, Customer will be additionally invoiced for Monthly Fee on a
prorated basis from the Go-Live Date through the end of the month. For example, if go-live occurs on March 15,
Customer would be invoiced for period from March 15-31. Thereafter, Monthly Fee will be invoiced on the 1st of
the month in advance of setvices rendered. Invoices are due within {30) thirty days of issue.

L




Software Schedule (continued)
Fees/Schedule of Payments
g & Town Clerk, Burlington VT
S Prepared on Thursday, December 15, 2011

Portal Service: Initial Term: 12 months

Schedule of Payments Monthly Payment to Customer $1.00 per page 1

: The $1.00 per page is charged for each page downloaded by the end-user. The monthly payment to the
Customer will be issued by the 5" business day of each month and will reflect activity from the previous month.

Burlington VT Town Clerk directs Cott to deposit monies due Customer as follows:

Name of Financial institution:

MName of Account:

Routing #:

Account #:

Emazil Address: {for receipt of EFT notices) I

Early Termination: In the event the CuStDmer elects via written notice to remove their index and/or images from
the Portal by Cott Systems, Cott will be given up to 10 days te comply. Customer is entitled to receive payment
through date of termination.

Customer to provide the following: (For additional details, see section for Assumptions and Reguirements}

High Speed Internet Connection
Hardware/Network Software

Site Preparation : |
Microsoft Windows Proficiency

Interested in more training?  You may specify your interest below - please indicate number of additicnal training hours you desire,

{please specify hours desired] YES, | am interested in additional hours of onsite training at the rate of $134 per hour; ]
training can be provided at your desired time frame {i.e, during go-live, 30 days after go-live]. Travel is not included in hourly rate.

[please specify hours desired] YES, | am interested in additional hours of remote online training at the rate of $134 per
haour; training can be provided at your desired time frame {i.e. during go-live, 30 days after go-live).




