
EXHIBIT A 

 

 

AGREEMENT FOR PROFESSIONAL SERVICES 

BY AND BETWEEN 

CITIES DIGITAL, INC. 

AND 

CITY OF DULUTH 

 

THIS AGREEMENT, effective as of the date of attestation by the City Clerk (the 

“Effective Date”), by and between the City of Duluth, hereinafter referred to as City, and Cities 

Digital, Inc., located at 2000 O’Neil Road, Suite 150, Hudson, WI 54016, hereinafter referred to 

as Consultant for the purpose of rendering services to the City.  

WHEREAS, the City has requested consulting services for an enterprise content 

management software system and software support as hereinafter described (the “Project”); and 

WHEREAS, Consultant has represented itself as qualified and willing to perform the 

services required by the City; and 

WHEREAS, Consultant submitted a Proposal, attached hereto and made a part hereof as 

Exhibit A, to provide services for the Project (the “Proposal”); and  

WHEREAS, the City desires to utilize Consultant’s professional services for the Project; 

NOW, THEREFORE, in consideration of the mutual covenants and conditions 

hereinafter contained, the parties hereto agree as follows: 

I. Services 

Consultant will provide enterprise content management system and software support 

services as generally described in the Consultant’s Proposal and as more particularly set 

out in Consultant’s Quote No. QUO-04946-R2N0, dated December 8, 2015 and attached 

as Exhibit B (the “Services”).   Consultant agrees that it will provide its services at the 

direction of the Application and Development Support Manager (“Director”). The Services 

shall be provided in accordance with the terms of the Laserfiche End User License 

Agreement, attached hereto and made a part hereof as Exhibit C, subject to the following. 

In the event of a conflict between the terms of Exhibit B or Exhibit C and this 

Agreement, the terms and conditions of this Agreement shall be deemed controlling. 

 

II. Fees. 

It is agreed between the parties that Consultant’s maximum fee for the Project and 

Services shall not exceed the sum of Three Hundred Fifty-Six Thousand Seven Hundred 

and Sixty Dollars ($356,760.00) inclusive of all travel and other expenses associated with 

the Project, payable as follows: 



 

P a g e  | 2 

$250,000 from Fund 250-015-2014-5580 CE250-E1404 

$106,760 from Fund 250-015-2015-5580 CE250-E1505 

 

All invoices for services rendered shall be submitted monthly to the attention of Director.  

Payment of expenses is subject the City’s receipt of reasonable substantiation/back-up 

supporting such expenses. 

 

III. General Terms and Conditions 

1. Amendments 

Any alterations, variations, modifications or waivers of terms of this Agreement 

shall be binding upon the City and Consultant only upon being reduced to writing 

and signed by a duly authorized representative of each party.   

2. Assignment 

Consultant represents that it will utilize only its own personnel in the performance 

of the services set forth herein; and further agrees that it will neither assign, 

transfer or subcontract any rights or obligations under this Agreement without 

prior written consent of the City.  The Primary Consultant(s) assigned to this 

project will be Patrick Welsch, President, (the “Primary Consultant”). The 

Primary Consultant shall be responsible for the delivery of professional services 

required by this Agreement and, except as expressly agreed in writing by the City 

in its sole discretion, the City is not obligated to accept the services of any other 

employee or agent of Consultant in substitution of the Primary Consultant.  The 

foregoing sentence shall not preclude other employees of Consultant from 

providing support to the Primary Consultant in connection with Consultant’s 

obligations hereunder. 

3. Data and Confidentiality, Records and Inspection 

a. The City agrees that it will make available all pertinent information, data 

and records under its control for Consultant to use in the performance of 

this Agreement, or to assist Consultant wherever possible to obtain such 

records, data and information.   

b. All reports, data, information, documentation and material given to or 

prepared by Consultant pursuant to this Agreement will be confidential 

and will not be released by Consultant without prior authorization from 

the City.  

c. Consultant agrees that all work created by Consultant for the City is a “work 
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made for hire” and that the City shall own all right, title, and interest in and 

to the work, including the entire copyright in the work (“City Property”).  

Consultant further agrees that to the extent the work is not a “work made 

for hire” Consultant will assign to City ownership of all right, title and 

interest in and to the work, including ownership of the entire copyright in 

the work. Consultant agrees to execute, at no cost to City, all documents 

necessary for City to perfect its ownership of the entire copyright in the 

work.  Consultant represents and warrants that the work created or prepared 

by Consultant will be original and will not infringe upon the rights of any 

third party, and Consultant further represents that the work will not have 

been previously assigned, licensed or otherwise encumbered.   

d.  Records shall be maintained by Consultant in accordance with 

requirements prescribed by the City and with respect to all matters 

covered by this Agreement. Such records shall be maintained for a period 

of six (6) years after receipt of final payment under this Agreement.  

e.  Consultant will ensure that all costs shall be supported by properly 

executed payrolls, time records, invoices, contracts, vouchers, or other 

official documentation evidencing in proper detail the nature and propriety 

of the charges. All checks, payrolls, invoices, contracts, vouchers, orders, 

or other accounting documents pertaining in whole or in part to this 

Agreement shall be clearly identified and readily accessible.  

f.  Consultant shall be responsible for furnishing to the City records, data and 

information as the City may require pertaining to matters covered by this 

Agreement. 

g.  Consultant shall ensure that at any time during normal business hours and 

as often as the City may deem necessary, there shall be made available to 

the City for examination, all of its records with respect to all matters 

covered by this Agreement Consultant will also permit the City to audit, 

examine, and make excerpts or transcripts from such records, and to make 

audits of all contracts, invoices, materials, payrolls, records of personnel, 

conditions of employment, and other data relating to all matters covered 

by this Agreement. 

h. This agreement is governed by the Minnesota Government Data Practices 

Act in that the public is authorized to receive any information regarding 

this agreement that is not classified by law as private, confidential, or non-
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public data.  The consultant is responsible to clearly identify any data 

classified by law as private, confidential or non-public data and to provide 

the specific basis for the classification when the data is submitted to the 

City of Duluth. 

4. Consultant Representation and Warranties 

Consultant represents and warrants that: 

a. Consultant and all personnel to be provided by it hereunder has sufficient 

training and experience to perform the duties set forth herein and are in 

good standing with all applicable licensing requirements. 

b. Consultant and all personnel provided by it hereunder shall perform their 

respective duties in a professional and diligent manner in the best interests 

of the City and in accordance with the then current generally accepted 

standards of the profession for the provisions of services of this type. 

c. Consultant has complied or will comply with all legal requirements 

applicable to it with respect to this Agreement.  Consultant will observe all 

applicable laws, regulations, ordinances and orders of the United States, 

State of Minnesota and agencies and political subdivisions thereof.   

d. The execution and delivery of this Agreement and the consummation of 

the transactions herein contemplated do not and will not conflict with, or 

constitute a breach of or a default under, any agreement to which the 

Consultant is a party or by which it is bound, or result in the creation or 

imposition of any lien, charge or encumbrance of any nature upon any of 

the property or assets of the Consultant contrary to the terms of any 

instrument or agreement. 

e. There is no litigation pending or to the best of the Consultant’s knowledge 

threatened against the Consultant affecting its ability to carry out the terms 

of this Agreement or to carry out the terms and conditions of any other 

matter materially affecting the ability of the Consultant to perform its 

obligations hereunder. 

f. The Consultant will not, without the prior written consent of the City, 

enter into any agreement or other commitment the performance of which 

would constitute a breach of any of the terms, conditions, provisions, 

representations, warranties and/or covenants contained in this Agreement. 

g. Except as otherwise set forth herein, Consultant’s warranty is specifically 

limited to successful completion of installation and operation of 
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Laserfiche software program with respect to scanning and capturing 

documents, and that, except as may be available through CompuLink 

Management Center, Inc., Consultant gives no other warranties, express or 

implied.  In the event the software is unable to perform as warranted by 

Consultant within 30 days of completion of installation, the City shall be 

entitled to a full refund of the purchase price. 

It is specifically acknowledged and agreed that Consultant’s warranty is 

limited and shall not apply to performance by the Consultant under this 

agreement of specifications other than those specifically warranted above, 

such exclusions to include, but are not limited to: 1) the integration of the 

system to be installed by Consultant with existing City software; and 2) 

the importation of documents into the system, due to the fact that 

Consultant currently has insufficient knowledge of the documentation and 

data. 

In addition, said warranties shall not apply 1) to the extent of any 

problems encountered with the integration of external databases with the 

software installation; 2) to the extent of any problems encountered as a 

result of the failure of the City to install and configure the hardware 

necessary to operate the software in accordance with the hardware 

specifications previously provided by the Consultant; or 3) to the extent of 

any problems encountered as a result of the failure of the City’s computing 

equipment, servers, networks or operating systems. 

5. Agreement Period 

The term of this Agreement shall commence on the Effective Date and shall 

continue through December 31, 2020, unless terminated earlier as provided for 

herein. 

Either party may, by giving written notice, specifying the effective date thereof, 

terminate this Agreement in whole or in part without cause. In the event of 

termination, all property and finished or unfinished documents and other writings 

prepared by Consultant under this Agreement shall become the property of the 

City and Consultant shall promptly deliver the same to the City. Consultant shall 

be entitled to compensation for services properly performed by it to the date of 

termination of this Agreement.  In the event of termination due to breach by 

Consultant, the City shall retain all other remedies available to it, and the City 
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shall be relieved from payment of any fees in respect of the services of Consultant 

which gave rise to such breach. 

6. Independent Contractor. 

a. It is agreed that nothing herein contained is intended or should be 

construed in any manner as creating or establishing the relationship of 

copartners between the parties hereto or as constituting Consultant as an 

agent, representative or employee of the City for any purpose or in any 

manner whatsoever. The parties do not intend to create any third party 

beneficiary of this Agreement.  Consultant and its employees shall not be 

considered employees of the City, and any and all claims that may or 

might arise under the Worker’s Compensation Act of the State of 

Minnesota on behalf of Consultant’s employees while so engaged, and any 

and all claims whatsoever on behalf of Consultant’s employees arising out 

of employment shall in no way be the responsibility of City.  Except for 

compensation provided in Section II of this Agreement, Consultant’s 

employees shall not be entitled to any compensation or rights or benefits 

of any kind whatsoever from City, including without limitation, tenure 

rights, medical and hospital care, sick and vacation leave, Worker’s 

Compensation, Unemployment Insurance, disability or severance pay and 

P.E.R.A.  Further, City shall in no way be responsible to defend, 

indemnify or save harmless Consultant from liability or judgments arising 

out of Consultant’s intentional or negligent acts or omissions of 

Consultant or its employees while performing the work specified by this 

Agreement. 

b. The parties do not intend by this Agreement to create a joint venture or 

joint enterprise, and expressly waive any right to claim such status in any 

dispute arising out of this Agreement. 

c. Consultant expressly waives any right to claim any immunity provided for 

in Minnesota Statutes Chapter 466 or pursuant to the official immunity 

doctrine.  

7. Indemnity. 

To the extent allowed by law, Consultant shall defend, indemnify and hold City 

and its employees, officers, and agents harmless from and against any and all cost 

or expenses, claims or liabilities, including but not limited to, reasonable 
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attorneys’ fees and expenses in connection with any claims resulting from the 

Consultant’s a) breach of this agreement or b) its negligence or misconduct or that 

of its agents or contractors in performing the Services hereunder or c) any claims 

arising in connection with Consultant’s employees or contractors, or d) the use of 

any materials supplied by the Consultant to the City unless such material was 

modified by City and such modification is the cause of such claim.  This Section 

shall survive the termination of this Agreement for any reason. 

8. Insurance. 

Consultant shall obtain and maintain for the Term of this Agreement the 

following minimum amounts of insurance from insurance companies authorized 

to do business in the State of Minnesota.   

a. Public Liability and Automobile Liability Insurance with limits not less than 

$1,500,000 Single Limit, shall be in a company approved by the city of Duluth; 

and shall provide for the following: Liability for Premises, Operations, 

Completed Operations, and Contractual Liability.  City of Duluth shall be 

named as Additional Insured by endorsement under the Public Liability and 

Automobile Liability, or as an alternate, Consultant may provide Owners-

Contractors Protective policy, naming himself and City of Duluth.  Upon 

execution of this Agreement, Consultant shall provide Certificate of 

Insurance evidencing such coverage with 30-days’ notice of cancellation, 

non-renewal or material change provisions included.   

b. Professional Liability Insurance in an amount not less than $1,500,000 

Single Limit; provided further that in the event the professional 

malpractice insurance is in the form of “claims made,” insurance, 60 days’ 

notice prior to any cancellation or modification shall be required; and in 

such event, Consultant agrees to provide the City with either evidence of 

new insurance coverage conforming to the provisions of this paragraph 

which will provide unbroken protection to the City, or, in the alternative, 

to purchase at its cost, extended coverage under the old policy for the 

period the state of repose runs; the protection to be provided by said 

“claims made” insurance shall remain in place until the running of the 

statute of repose for claims related to this Agreement. 

c. Consultant shall also provide evidence of Statutory Minnesota Workers’ 

Compensation Insurance. 
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d. A certificate showing continued maintenance of such insurance shall be on 

file with the City during the term of this Agreement. 

e. The City of Duluth does not represent or guarantee that these types or 

limits of coverage are adequate to protect the Engineer’s interests and 

liabilities. 

9. Notices  

Unless otherwise expressly provided herein, any notice or other communication 

required or given shall be in writing and shall be effective for any purpose if 

served, with delivery or postage costs prepaid, by nationally recognized 

commercial overnight delivery service or by registered or certified mail, return 

receipt requested, to the following addresses:  

   

City: City of Duluth  

 411 W First Street 

ATTN:  Purchasing 

City Hall Room 100 

 Duluth MN 55802  

 

Consultant: Cities Digital, Inc. 

2000 O’Neil Road 

Hudson, WI  54016 

Attn: Patrick Welsch, President 

  

10. Civil Rights Assurances  

Consultant, as part of the consideration under this Agreement, does hereby 

covenant and agree that:  

a.  No person on the grounds of race, color, creed, religion, national origin, 

ancestry, age, sex, marital status, status with respect to public assistance, 

sexual orientation, and/or disability shall be excluded from any 

participation in, denied any benefits of, or otherwise subjected to 

discrimination with regard to the work to be done pursuant to this 

Agreement.  

b.  That all activities to be conducted pursuant to this Agreement shall be 

conducted in accordance with the Minnesota Human Rights Act of 1974, 

as amended (Chapter 363), Title 7 of the U.S. Code, and any regulations 

and executive orders which may be affected with regard thereto.  
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11. Laws, Rules and Regulations. 

Consultant agrees to observe and comply with all laws, ordinances, rules and 

regulations of the United States of America, the State of Minnesota and the City 

with respect to their respective agencies which are applicable to its activities 

under this Agreement.   

12. Applicable Law. 

This Agreement, together with all of its paragraphs, terms and provisions is made 

in the State of Minnesota and shall be construed and interpreted in accordance 

with the laws of the State of Minnesota.  

13. Force Majeure. 

Neither party shall be liable for any failure of or delay in performance of its 

obligations under his Agreement to the extent such failure or delay is due to 

circumstances beyond its reasonable control, including, without limitation, acts of 

God, acts of a public enemy, fires, floods, wars, civil disturbances, sabotage, 

accidents, insurrections, blockades, embargoes, storms, explosions, labor disputes, 

acts of any governmental body (whether civil or military, foreign or domestic), 

failure or delay of third parties or governmental bodies from whom a party is 

obtaining or must obtain approvals, franchises or permits, or inability to obtain 

labor, materials, equipment, or transportation. Any such delays shall not be a 

breach of or failure to perform this Agreement or any part thereof and the date on 

which the party's obligations hereunder are due to be fulfilled shall be extended 

for a period equal to the time lost as a result of such delays.  

14. Severability  

In the event any provision herein shall be deemed invalid or unenforceable, the 

remaining provision shall continue in full force and effect and shall be binding 

upon the parties to this Agreement. 

15. Entire Agreement 

It is understood and agreed that the entire agreement of the parties including all 

exhibits is contained herein and that this Agreement supersedes all oral 

agreements and negotiations between the parties relating to the subject matter 

hereof.  Any amendment to this Agreement shall be in writing and shall be 

executed by the same parties who executed the original agreement or their 

successors in office. 

16. Counterparts   

This Agreement may be executed in two or more counterparts, each of which shall be 
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deemed to be an original as against any party whose signature appears thereon, but all 

of which together shall constitute but one and the same instrument. Signatures to this 

Agreement transmitted by facsimile, by electronic mail in “portable document 

format” (“.pdf”), or by any other electronic means which preserves the original 

graphic and pictorial appearance of the Agreement, shall have the same effect as 

physical delivery of the paper document bearing the original signature. 
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IN WITNESS WHEREOF, the parties have hereunto set their hands the day and date first 

above shown.   

 

CITY OF DULUTH 

 

By:__________________________ 

Mayor 

 

Attest: 

 

By:__________________________ 

City Clerk 

Date:___________  

 

Countersigned: 

 

_____________________________ 

City Auditor 

 

Approved as to form: 

 

_____________________________ 

City Attorney 

 

CITIES DIGITAL, INC. 

 

By:__________________________________ 

 

Its: __________________________________ 

Title of Representative 

Date:_____________                                                     
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2000 O'Neil Rd., Suite 150 Date: Quote Number : Revision:

Hudson, WI 54016
12/8/2015 QUO-04946-R2N0 0

Prepared For: Contact:

City of Duluth

411 W. First St.

Duluth, MN 55802-1102

Product Product ID Quantity Unit Price Ext Amount

Laserfiche Rio Forms  EFRM 200 $60.00 $12,000.00

Laserfiche Rio Named Full Users - 200-499 ENF02 200 $600.00 $120,000.00
Laserfiche Rio Records Management 

Edition - 10% Add-on to all Rio users ERM 200 $60.00 $12,000.00

Laserfiche Rio Import Agent IA 1 $1,500.00 $1,500.00

Laserfiche Rio Pilot Public Portal PPM25 1 $25,000.00 $25,000.00

Diamond - Installation, Training, Setup & 

Consulting (160hrs) CD8000 1 $24,000.00 $24,000.00

Laserfiche Rio Forms Annual Maintenance EFRMB 200 $11.40 $2,280.00
Laserfiche Rio Named Full Users - 200-499 

Annual Maintenance ENF02B 200 $114.00 $22,800.00
Laserfiche Rio Records Management 

Edition - 10% Add-on to all Rio users 

Annual Support ERMB 200 $11.40 $2,280.00
Laserfiche Rio Import Agent Annual 

Maintenance IAB 1 $342.00 $342.00
Laserfiche Rio Pilot Public Portal Annual 

Maintenance PPM25B 1 $4,750.00 $4,750.00

Laserfiche Rio Forms Annual Maintenance EFRMB 800 $11.40 $9,120.00
Laserfiche Rio Named Full Users - 200-499 

Annual Maintenance ENF02B 800 $114.00 $91,200.00
Laserfiche Rio Records Management 

Edition - 10% Add-on to all Rio users 

Annual Support ERMB 800 $11.40 $9,120.00
Laserfiche Rio Import Agent Annual 

Maintenance IAB 4 $342.00 $1,368.00
Laserfiche Rio Pilot Public Portal Annual 

Maintenance PPM25B 4 $4,750.00 $19,000.00

Subtotal $356,760.00

Quote

Phone: (855) 714-2800

Fax: 866-592-7343

Sales@CitiesDigital.com

www.CitiesDigital.com

Software

Services

Annual Maintenance - Year 1 with 5% discount

Annual Maintenance - Year 2-5 with 5% discount

EXHIBIT B



Freight $0.00

Tax $0.00

TOTAL $356,760.00

All sales are final, VPCI and Cities Digital do not accept returns of software and all sales are final.  If your product is damaged we will replace it within 30 

days of purchase at no charge.  Prices are subject to change.
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LASERFICHE SOFTWARE LICENSE AGREEMENT 

License Agreement: It is specifically agreed and acknowledged that the software products sold by Seller 

to Buyer as described in Exhibit D hereinabove, are being sold subject to the restrictions, duties and 

obligations of Seller pursuant to License Agreements with CompuLink Management Center, Inc. 

(Laserfiche Products), Buyer, by its execution of this agreement, agrees to fully abide by the terms and 

conditions of such License Agreement, and further agrees to fully indemnify, protect, and hold Seller 

harmless from any claims, suits, actions, liabilities, damages (including all legal costs incurred by Seller) 

resulting from any violation by Buyer under the terms thereof. 

This Software License Agreement ("License Agreement") is made between Compulink Management 

Center, Inc., a California corporation doing business as Laserfiche and whose principal place of business 

is in Long Beach, California ("Laserfiche"), and the party (referred to as the "Licensee"), who has lawfully 

acquired the Software. 

PLEASE READ THIS LICENSE AGREEMENT CAREFULLY.  BY INSTALLING, COPYING OR USING THE 

SOFTWARE OR THE DOCUMENTATION THAT ACCOMPANIES THIS LICENSE AGREEMENT, YOU AGREE TO 

THE TERMS OF THIS LICENSE AGREEMENT.  IF YOU DO NOT AGREE, DO NOT INSTALL, COPY OR USE THE 

SOFTWARE OR THE DOCUMENTATION AND, IF APPLICABLE, RETURN IT TO YOUR SUPPLIER FOR A FULL 

REFUND. 

RECITALS 

A.  Laserfiche has developed certain document imaging and management software programs which it 

markets under the trademark Laserfiche® ("Software").   

B. The Software constitutes valuable proprietary products and trade secrets of Laserfiche embodying 

substantial creative efforts and confidential information, ideas, and expressions.  Laserfiche has invested 

large amounts of capital and time to develop and promote the Software.  Laserfiche claims copyrights 

and proprietary trade secrets in the Software.  

C.  Licensee understands that the Software is compatible only with certain types of computers and 

operating systems and that Licensee is responsible for assuring the compatibility between its computer 

systems, its software solutions, if any, and the Software. 

    THEREFORE, in consideration of the premises and covenants contained this License Agreement, 

Laserfiche and Licensee agree as follows: 

Terms of License Agreement 

1.  Grant of License.   

A. Description.  Laserfiche grants Licensee a limited, non-exclusive, non-transferable license to use all of 

the Software described on the purchase order accompanying the Software, subject to the terms and 

conditions of this License Agreement and the Licensing File which accompanies the Software.  The 

Software includes, without limitation express or implied, some or all of the following types of software: 

(a) "Server Software" that provides document management services to other programs, and "Client 

Software" that allows a computer or workstation to access or utilize the services provided by the Server 
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Software; (b) "Stand-alone Software" that operates on a single computer; and (c) "Plug-in Software 

Modules" that can be added to the previously mentioned Software packages.  

B. Limitations and Requirements. 

i. The Licensing File accompanying the Software or associated with the Licensing Key 

accompanying the Software defines the scope and limitations of the Software license for this product. 

You may only use the License File issued by Laserfiche to fulfill the license purchase described on the 

purchase order accompanying the Software. 

ii. Licensee may install one copy of the Server Software on a single physical or a single virtual 

operating system environment (the instance of the running Server Software shall be referred to as the 

"Server"), unless the licensee is acquiring a license to the Laserfiche Rio product. If Laserfiche Rio is 

being licensed, Licensee may install up to the maximum number copies of the Server Software listed in 

the License File (labeled as "instances") to multiple physical or virtual operating system environments so 

long as those installations have continuous network access to a running instance of the included License 

Manager program. Licensee may install only one copy of the License Manager program on a single 

physical or a single virtual operating system environment. 

iii. The Server Software may only be operated with the database system(s) (Microsoft SQL or 

Oracle) listed in the Licensing File. If no database system is listed in the License File, then the Server 

Software may only be operated with Microsoft SQL Express. 

iv. The Server Software may only host the number of repositories listed in the Licensing File 

(labeled as "databases"), unless the Licensee is acquiring a license to the Laserfiche Rio product. If 

Laserfiche Rio is being licensed, each running copy of the Server Software may host up to the number of 

repositories listed in the Licensing File. 

v. Named user connections are allocated to specific individuals or devices at the choice of the 

Licensee. When a named user connection is allocated to a specific individual person's Laserfiche or 

external directory account, that individual may not share the use of that named user connection by 

sharing the use of their account with others. When a named user connection is allocated to a device, the 

connection may only be used from that device and various individuals may share the use of that device 

so long as only one individual is accessing the Server Software from that device at a time. There are two 

types of named user connections – named user connections capable of modifying a repository governed 

by the Server (referred to as "Named Full User" connections and listed in the License File as "named 

read-write objects") and named user connections capable of only read-only access (referred to as 

"Named Retrieval" connections and listed in the License File as "named read-only objects"). Only the 

maximum number of each type of named user connection listed in the License File may be allocated to 

individuals or devices. Named user connections may not be routinely reallocated for the purpose of 

lessening the number of named user connections required. 

vi. Concurrent user connections are shared among individuals. There are two types of concurrent 

user connections – concurrent user connections capable of modifying a repository governed by the 

Server (referred to as "Full User" connections and listed in the License File as "read-write users") and 

concurrent user connections capable of only read-only access (referred to as "Retrieval" connections 

and listed in the License File as "read-only users"). Once the maximum number of read-write or read-
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only concurrent user connections specified in the License File is reached, no additional user connections 

of that type may be made, until some user connections of that type are closed. Individuals who require 

write access in the course of their work must use a Full User connection at all times; thus, individuals 

assigned to use a Full User connection may not use a Retrieval connection to perform read-only tasks 

which do not require a Full User connection. Hardware or software may not be used to reduce the 

number of concurrent user connections required for individuals to access or otherwise utilize Server 

services (sometimes called "multiplexing"). 

vii. Public Portal connections allow read-only access to the Server Software only using a Laserfiche 

application known as WebLink. If the license file lists a maximum number of Public Portal connections 

(listed as "read-only public portals"), then once the maximum number of Public Portal connections 

specified in the License File is reached, no additional Public Portal connections may be made, until some 

Public Portal connections are closed.  If the license file lists a maximum number of CPU sockets that may 

be utilized to support Public Portal access (listed as "read-only CPU limit"), then Public Portal 

connections may be made only if the physical or virtual machine on which the Server Software is running 

has the listed number of CPUs or fewer. If neither a maximum number of Public Portal connections nor a 

maximum number of CPUs for Public Portal access is listed in the License File, then no Public Portal 

connections may be made. 

viii. Licensee may not install a version of the Server Software later that the version listed in the 

License File. 

ix. If the License File lists an expiration date, the Server Software may not be run after that date. 

x. If the License File specifies one or more languages, then the Laserfiche user interface may only 

be run in those languages. 

xi. Add-ons and additional features that the Server Software can support may only be used when 

listed in the License File.  

xii. If Licensee desires to upgrade or enhance the capabilities of the Software or the numbers of 

users, connections or other features, Licensee must acquire the appropriate license(s) from Laserfiche to 

do so by updating the License File.  

xiii. The Software may only be used as intended, according to the capabilities made available 

through its various user interfaces and according to the documentation accompanying the Software. 

xiv. Licensee shall be solely responsible for customizing the Software and the data repository to 

restrict access only to those particular persons and entities to whom Licensee agrees to make its 

documentation and information available.  Licensee waives all liability, claims, damages and suits against 

Laserfiche, and all of its employees, officers, directors and contractors, in any way related to the 

unauthorized disclosure of, or access to, information or documentation in the data repository, whether 

or not due to a defect in the Software. Licensee acknowledges that this License Agreement contains 

other limited warranties and limitations and waivers of damages and claims, and that Licensee's waiver 

of liability in this section shall be in addition to, and not in lieu of, Licensee's other waivers set forth 

elsewhere in this License Agreement. 
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2.  Ownership of Software.  Laserfiche shall retain ownership of, and title to, the Software and 

Documentation (including all adaptations or copies).  Licensee is acquiring the license under the terms 

described in this License Agreement, and the Licensee acquires no other rights. 

3.  Protection of Software.  During the term of this License Agreement and for seven years following 

termination of this License Agreement, Licensee shall not directly or indirectly, alone or in conjunction 

with any other person or company, (a) attempt to write or develop software in order to discover the 

source code and/or the trade secrets contained in the source code; or (b) utilize the Software, 

Documentation, or Laserfiche's trade secrets or confidential information, either directly or indirectly, to 

sell, market or distribute any software product which competes with the Software; or (c) utilize the 

Software, Documentation, or Laserfiche's trade secrets or confidential information, directly or indirectly, 

to assist, advise or consult with any other person or company in selling, marketing or distributing any 

software product which competes with the Software; or (d) utilize the Software, Documentation, or 

Laserfiche's trade secrets or confidential information, directly or indirectly, to convert, or to assist, 

advise or consult with any other person or company to convert, any end user of the Software to a 

software product which competes with the Software; or (e)seek to discover Laserfiche's trade secrets or 

confidential information by reverse engineering, decompiling, disassembling, copying or any other 

technique. Licensee shall not directly or indirectly attempt to challenge the validity of the copyrights, 

trademarks, and trade secrets in the Software claimed by Laserfiche.  The software source code and the 

trade secrets therein are not licensed to Licensee, and all modifications, additions, or deletions are 

strictly prohibited. 

4.  Other Restrictions on Use.  Except as expressly authorized in this License Agreement, Licensee shall 

not rent, lease, sublicense, distribute, transfer, copy, reproduce, display, modify, or timeshare with any 

other person the Software or Documentation or any right granted by this License.  All other uses of the 

Licensed Software, including, without limitation, use in the business of an Application Service Provider 

(ASP), or transferring, copying or other dissemination of the Licensed Software, are strictly prohibited.  

5.  Term and Termination.  This License Agreement shall commence and terminate as follows:  

A.  The term of this Agreement shall commence upon Licensee's acceptance of this License Agreement 

and continue until terminated as provided in this License Agreement.  Laserfiche may terminate this 

License Agreement for cause immediately following a breach of this License. Laserfiche may also 

terminate this License Agreement if (i) Licensee violates, infringes or compromises any trademark, 

copyright, patent or Trade Secret of Laserfiche, or interferes with any relationship between Laserfiche 

and any of its other Licensees or End Users of the Software; or (ii) Licensee's license to use its Software 

has been terminated. 

B.  Upon termination of this License Agreement, Licensee shall immediately cease all use of the Software 

and the Documentation and return to Laserfiche all versions and copies of the Software and the 

Documentation.  Licensee shall remove and uninstall all such programs and materials from all hard 

drives and other devices on which the Software or the Documentation may be found. 

C.  The termination of this License Agreement shall not terminate Licensee's obligations under this 

License Agreement, nor shall it release Licensee from the obligation to pay any monies that it may owe 

Laserfiche or operate to discharge any liability that Licensee incurs before termination. 
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6.  LIMITED WARRANTY; DISCLAIMER.  THE MEDIA (NOT SOFTWARE) IS WARRANTED TO THE ORIGINAL 

LICENSEE AGAINST DEFECTS IN MATERIALS AND WORKMANSHIP FOR A PERIOD OF THREE (3) MONTHS 

FROM THE DATE OF ORIGINAL ACQUISITION. DEFECTIVE MEDIA WILL BE REPLACED WHEN IT IS 

RETURNED POSTAGE PREPAID WITH A COPY OF THE RECEIPT TO LASERFICHE. TO THE MAXIMUM 

EXTENT PERMITTED BY APPLICABLE LAW, LASERFICHE LICENSES THE SOFTWARE TO LICENSEE "AS IS" 

AND WITH ALL FAULTS.  LASERFICHE EXPRESSLY DISCLAIMS ALL EXPRESS AND IMPLIED WARRANTIES, 

INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 

PARTICULAR PURPOSE.  LASERFICHE DOES NOT WARRANT THAT THE SOFTWARE WILL SATISFY THE 

REQUIREMENTS OF LICENSEE OR THAT IT IS WITHOUT DEFECT OR ERROR, OR THAT IT WILL OPERATE 

WITHOUT INTERRUPTION. 

7.  NO CONSEQUENTIAL DAMAGES.  UNDER NO CIRCUMSTANCES SHALL LASERFICHE OR ITS AFFILIATES, 

RESELLERS, AGENTS, EMPLOYEES, CONSULTANTS, OR SUPPLIERS (COLLECTIVELY, "REPRESENTATIVES") 

BE LIABLE TO LICENSEE OR ANY THIRD PARTIES FOR ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL OR 

PUNITIVE DAMAGES (INCLUDING, WITHOUT LIMITATION, LOST PROFITS, LOSSES FROM BUSINESS 

INTERRUPTION, LOSS OF BUSINESS INFORMATION OR DATA, COSTS OF RECREATING LOST DATA, OR THE 

COST OF SUBSTITUTE EQUIPMENT OR PROGRAMS SUSTAINED BY LICENSEE OR CLAIMS BY ANY PARTY 

OTHER THAN LICENSEE, OR ANY OTHER PECUNIARY LOSS), REGARDLESS OF WHETHER LASERFICHE OR 

ITS REPRESENTATIVES HAVE BEEN WARNED OF SUCH DAMAGES OR CLAIMS.  NO SUIT, CLAIM OR CAUSE 

OF ACTION MAY BE BROUGHT AGAINST LASERFICHE OR ITS REPRESENTATIVES UNDER THIS LICENSE 

AGREEMENT MORE THAN ONE YEAR AFTER LICENSEE FIRST DISCOVERED OR SHOULD HAVE 

DISCOVERED ANY OF THE MATERIAL FACTS WHICH GAVE RISE TO THE SUIT, CLAIM OR CAUSE OF 

ACTION. 

8.  LIMITATION ON DAMAGES.  ANY AND ALL DAMAGES SUFFERED BY LICENSEE FOR WHICH LASERFICHE 

IS LIABLE, WHETHER BASED ON A BREACH OF CONTRACT, BREACH OF WARRANTY, OR CLAIM OF 

NEGLIGENCE, MISREPRESENTATION OR OTHER TORT, OR ON ANY OTHER LEGAL OR EQUITABLE THEORY, 

SHALL BE LIMITED TO THE ACTUAL AMOUNT LICENSEE PAID FOR THE DEFECTIVE SOFTWARE WITHIN 

THE 12-MONTH PERIOD IMMEDIATELY PRECEDING THE DATE THAT LICENSEE FILES SUIT OR OTHERWISE 

NOTIFIES LASERFICHE OF A CLAIM AGAINST LASERFICHE, WHICHEVER OCCURS FIRST. 

9.  Copyright.  The Software and the Documentation are owned by Laserfiche and are protected by 

United States copyright laws and international treaty provisions. Licensee must treat the Software and 

Documentation like any other copyrighted material except Licensee may install the Software and the 

Documentation as expressly authorized by this License Agreement and may retain the original solely for 

backup or archival purposes. Licensee may not copy the Documentation. 

10.  No Waiver.  No failure to exercise or delay in exercising any right, power, or privilege under this 

License Agreement on the part of either party shall operate as a waiver of any right, power, or privilege 

under this License Agreement.  No single or partial exercise of any right, power, or privilege under this 

License Agreement shall preclude further exercise thereof. 

11.  Severability.  If any part of this License Agreement is found or deemed by a court of competent 

jurisdiction to be invalid or unenforceable, that part shall be severed from this License Agreement and 

shall be deemed to have never been a part of this License Agreement and shall not affect the validity of 

the remainder of this License Agreement. 
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12.  Governing Law.  This License Agreement shall be deemed to have been made in, and shall be 

construed pursuant to the laws of, the State of California, as if all parties were resident in California and 

the License Agreement were to be wholly performed within the State of California.   

13.  Jurisdiction and Venue.  Each party consents to the jurisdiction of the California Superior Court and 

United States District Court for the Central District of California.  All judicial actions and proceedings 

shall be conducted only in, and each party consents to exclusive venue in, Los Angeles County, 

California.  This paragraph shall not apply to the federal government or to any state, county or municipal 

government or any department or agency of any such governmental body. 

14.  Entire Agreement.  This License Agreement, including the Licensing File, the Readme file, and the 

documentation which accompanies the Software and the installation, constitute the complete and 

exclusive statement of the mutual understanding of the parties, and supersede and cancel all previous 

written and oral agreements, representations, warranties, statements and other communications 

relating to the subject matter of this License Agreement.  No course of performance, course of dealing, 

or usage of trade shall override the written terms of this License Agreement. 

15.  Limitation on Actions.  No action or proceeding based on this License Agreement or arising out of its 

performance or breach shall be instituted by Licensee more than one year after Licensee first discovers, 

or should have discovered, any of the material facts upon which the cause of action is based.  Licensee 

waives the benefit of any statute of limitations which specifies a period longer than one year for filing an 

action. 

16.  U.S. Government Restricted Rights Notice.  All software products provided to the United States 

Government pursuant to solicitations issued prior to December 1, 1995, are subject to restrictions as set 

forth in FAR, 48 CFR 52.227-14 (June 1987) or FAR, 48 CFR 252.227-7013 (October 1988), as applicable.  

All software products provided to the United States Government pursuant to solicitations issued on or 

after December 1, 1995 are provided with the commercial rights and restrictions described in this 

License Agreement.  The Contractor/ Manufacturer is Laserfiche, a division of Compulink Management 

Center, Inc., 3545 Long Beach Blvd., Long Beach, California 90807.   

17.  Export Restrictions.  The Software is subject to United States export jurisdiction. Licensee shall 

comply with all applicable federal and international laws and regulations, including U.S. Export 

Administration Regulations, as well as end-user, end-use and destination restrictions issued by the 

United States and other governments. 

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

part of this License Agreement. 

Should you have any questions concerning this Agreement, or if you desire to contact Laserfiche for any 

reason, please write: Laserfiche, 3545 Long Beach Blvd., Long Beach, CA 90807, U.S.A. 

© Compulink Management Center, Inc. 2009 


