Contraet
by and betwecn

Cuyahoga County, Ohio
and

Kucera Intemational Inc.

THIS AGREEMENT (the “Comtract’™) is made and edtered into this day
of . 2011 by and between Cuyahoga County. Ohio (“the County™), on behalf of the
Information Services Center and Kucera International Ine(“Kucers™), a Ohic
corporation with principal offices at 38133 Western Parkway. Willoughby, Ohio 44094
“the Provider™.

WHEREAS, the County issued a Request for Proposal Number 15-10-
183820 REP # 1S-10-18582™) for Aerial Photagraphy and Related Phologrammelric
Services, for the County Information Services Center /G1S Department, arid

WHEREAS, Kucera is the RFP uwarded provider of Acrial Photography and
Related Photogrammetric Services: and

WHEREAS, Cuyahoga County desires 1o avail itsell of such services of Kuceri
and Kueera is willing 1o provide such services to the County all apon the terms and
conditions set forth in this contact, as further supplemented herein:

NOW. THEREFORE, in consideration of the mutual promises contained herein
and other goad and valuable consideration, the receipt and sufficiency of which is hereby
acknowtedged, Kucera and the County sgree a8 follows:

ARTICLE 1 - AGREEMENT AND TERM

L Seape of Agreement. During the term of this Contract, Kucerd shail provide the
County with Aerial Photography and Related Phologrammetic Sexvices as
outlinded in Sehedule A of this agreement. I in the event that a discrepancy
éxists hetween the terms of Schedule A and this agreement, the terms of this
agreemeit will be controlling and binding.

12 Term. The initial term of this Contract shall commence as of February 1, 2011
and, unless earier terminated in accordance with the provisions of this Contract,
shali continue in effect for a period of manths from the commencement daté
(2/1£2011 through 12/31/2011) at a cost pot 10 exceed Siaty Six Thousand Dollay
and Zero Cents, ($66,000.00).



ARTICLE I - $COPE OF WORK

T~

Rendering. of Services, Kuvera hereby agrees to render the services identified in
Article 1.1 the initial term which shall in ne event exceed the amount of Sixty Six
Thousand Dollars and Zero Cents ($66,000.00). County agrees 10 pay all Charges
invoiced by Kucera.

ARTICLE 11} - PAYMENT AND INVOICING

3.1 Payménr. During the term of this Contract, the County shall pay Kucera for the
services rendered to Cayahoga County. apon the completion of the project Pricing
Sehedule attached hereto as Schedule B.

37 Ipvoicing. Kucera shall invoice the County for services rendered hereunder upon
ihe completion of services. Said inveice shall describe, on a line item, the services
rendered. the date rendered. Kucera shall submit otiginal invoice(s) (o the
following address:

Cuyahoga County Informatjon Services Center
John Kable, I, GISP
1255 Euclid Avenue, 4% Floor
Cleveland, Ot 44115

s
N

Record Audit Retention. Kucera agrees 1o make atl pertinent contractual books
and tecords and oiher documents pertaining to- this Contract available w the
County and its designaicd agents for purpose of audit and examination upon
reasonable request during the term of this Contract and for 4 period of one (1)
vears from the expiration date or final payment under this Contraet, whichever is
later; provided however, that should Kucera be notified that an audit has been
commenced pursuant 1o Ohio Revised Code §3 17.11 during said period, for which
the aforesaid books and records are material, 1he aforesaid records shall be
retained pending the completion of said audit,

ARTKCLE IV - INDEMNITIES AND WARRANTIES

124l Indeinnittes and Warrantics. Kugera shadt ipdernmly and hold Customer and its Agencics
and their respective officers, disectors, pariner, principal, employees, agenls, SUCCEssOrs and permitied
asstgnoos hurmless against damiges urising oul of hird pacty cluins resubting from injury 10 o death
of any person {including injury to ar Jeath of Useir respective subcontraciors or employees) or lpss ol
or damagre to tangible réal of tangible persunal property. the exsent thar such liability, loss, damage
or expense was proximately catsed by ihe neghigent act oF omission or the wililui o intentional




4.2

nesconduct of the party from whom indempity. is sought, its agenis, employees or subcontractors, in

connectipn with sie pravision or use of Services. Kucera shatt not be Table ander this Section 4.2 for

damages caosed by service or equipient that is not Turnished by Kugdra under this Agreement.
Condition_ Precedent_io Indemnification. The indemnities in Article IV are
conditioned upon the Couniy providing Kucern prompt written notice of the
claim, allegation or action for which indemmnification is sought. together with full
information and reasonable cooperation and full opportunity o conttol the
response (hereto and the defense thereol.

ARTICLE V - CHANGE ORDERS AND APPROVAL PROCESS

(7]

Change Grder. Ary change order or ameadment requiring, or necessitating, an
inciease beyond the not w-exceed price Hmit fisted in section 2.1 of this contract,
shall require the approval of the Cuyahoga County Executive. I Kucera chooses
1o provide services in excess of the price limit, Kucera shall provide suclh services
at its risk.

ARTICLE V1 - DISPUTE RESQOLUTION AND TERMINATION ARTICLE VH -

DISPUTE RESOLUTION AND TERMINATION

6.1

Dispuie Resolution.

a) In the event of any dispuse or disagréement between Kueera and the
County, cither with respeet to the interpretation of any provision of this Contract
or with respect to the performance by Kucera or the County hereunder, which
cannot be resolved in the normal course of business, ther upon written notice of
either parly, each party will appoint & designated officer whosé task it will be to
meel for the purpose of endeavoring in good faith 10 resolve such dispute or w
negotiate for an adjustment to such section or provision of this Contract. The
designated officers shall meet as ofien as the parties reasonably deem necessaty in
order to gather and furnish to the other all information with respect to the matter
in issue which the parties believe to be appiopriate and germane in connection
will: ils resolution. Such officers will discuss the problem and/or negotinte the
applicable secfion or provision without the necessity of any tormal proceedings
relaling thereto. During the course of such negotiation, all reasonable requests
made by one party to the other for informmtion will be honored in order that gach
&f thé parties may be fully advised in the negotiations, The specific format lor
such discussions will be left io the discretion of (he designated officers but may
include the preparation of agreed wpon statements of fact or written staiements of
position furnished to the other party. No fornial proceedings for the hinding
arbitration of such dispute may be commenced uniil (i3 resolution as contemplated
in ks clause has heen unsuccessful and (i) either of the parties concludes-in good
Faith that aricable resolution traugh continued negotiation of ke matter in issue
does not appeas Hkeky and so notifies the other party.



i) The rights and obligations of the parties under this provision shall not limit
gither party's right 1o terminate this Conbra¢l as may be otherwise permitted
hereunder.

6.2  Terminaton for Defaplt. Either parly may terminite this Contract. in whole or in
part, whenever such party delermines thal the other hag failed satisfactorily o
fulfill its obligations and responsibilities hereunder and s anable to cure such
failure within a reasonable period of ime. not w exceed thirty (30) calendar days
or such Jonger pertod of fime as may be speeified in wiiting by the termirating
party; 1aking into consideration the  gravity and  natwie of the default. Such
termination shall be referred to as “Termination for Defaudl™. Upoen
determination by either party hereto that the other hus failed to satisfoctorily
perforim its obligativns and  responsibilities hercunder, the party seeking
termination shall sotify the defauliing party in writing of the failure and of the
time period that has been estublished to cure such faikure, which time period
shatl be not less than ten {10} days. If the defaulting party is anable 1o cure
the failure within the specified time period. the pasty seeking o tevminate  may,
by giving written notice thereof to the defaulting  party,  terminate  this
Contract, in fall or in par, as of the date  specified in the notice of termination.
Kiscera. however, shall be paid for all services and/or materials provided on
or prior to the date of 1ermination.

63  Terminalion for Financial Instability. In the event that Kucera becomes financiatly
unstable to the point of (i) ceasing o conduct business in the normal course, (i)
making a general assignment for the benelit of creditors, or (i) suffering or
permitting the appoiniment of a receiver for ils business or its assets, oF
there is a filing by or against Kucera of a meritorious petition in banksuptey under
any bankxuptey or debtor’s law, the County may, ol its option, immediately
terminate this Contract under Section 6.2, the “Termination  for  Defauli”
cianse, by giving written notice thereof.

ARTICLE VI - MISCELLANEQUS

7.1 Schedules Incorporased by Referencg. The following Schedules ave agtached
hereto and are incorporated herein:

Schedule A — Kucera - Project Understanding, (including Stalement of Work) and
Methodology

Schedute B+ Cost / nvoice / Payment Schedule
72 Relationship of Pagties. Kueerd is performing pursaant (o this Contract only as an

independent contractor. Kucera has the sole ohiigation (0 supervise. manage.
contract, direct, progure. perform or cause 10 be performed its obligations set forth



7.3

1.4

1.5

jn this Contract, except us osherwise agreed upon by the parties. Nothing set forth
iy tivis Contraet shall be donstrued to create the relationship of principal and agem
between Kucera and the County. Neither party shall dget or attempt fo-act or
represent itself, direcily or by implication, as an agent of the olher panty or s
affiliates or in any manner  asswme or create any obligation on behalf of. or i
the name of the other party or its affiliates.

Force Majeure. Neither party will be liable to the other party hereunder or be
decmed 1o be in breach of this Contract for any fuilure or delay in rendering
performance deising out of causes beyond its reasonable control and without its
faultor negligence, Such causes may include but are not limited 1o, acts of God or
tie public eneiny, acts of the governmenl, the other party hereto, or third parlics
{excluding subcontractors or agents). fires, floods. epidentics, quarantine
restrictions, strikes, freight enbargoes and unusually severe weather,

Noitices. Wherever one party is reguired or permilted to give notice (o the other
pursuant 1o this Cotitract, such notice shall be deermed given when delivered by
hand, via certified mail with retorn receips requested., via overnight courier with
signature réquired, and addressed as foltows:

In the case of the Coumy:
John Hunter
Cuyahoga County Information Services Center
1255 Euclid Avenue, 4" Floor
Clevekind, OFF 44115

in the case of Kucera:
Kucera Internationsd Inc,
Ronald Martin
38133 Western Parkway
Willoughby, Ohio 44094-7589

Either party iy from time to time change its designated recipient or address for
nolification purposes by giving (he other party writien notice of the new
designated recipient or address and the date upon which it will become effective.

Severability. If. and only te the extent thal, any provision of this Contract i§
declared or found to be iliegal, nnenforceable or void. then both parties shail he
retieved of al] obligations arising under such provisiod, it being the intent and
agreement of the parties that this Contract shall be deemed amended by modifying
such provision to the extent nccessary o muke it legal and enforceable while
preserving its intent, 1 that is not possible, another pravision that is legai and
enforcenble and achieves the same objective shall be substitmted, 1f the
rermuinder of (his Contract is not affected by such declaration or finding and s



capable of substantial pesformance, then the remainder shait be enforeed to the
cxtent permitted by law.

76 Waiver Mo defay or omission by either party in the exercise of any right or power
shall tmpair any such right or power or he construed 1o be a waiver thereof. A
waiver by gither of the parties of any of the covenanis, conditions or agregments
to be performed by the other or any bresch thereof shali not be construed 16 be a
waiver of any succeeding breach theseol or of any other coveaant, condition or
agreement berein contained, No chiange, waiver, or discharge hiereol shall be valid
unless in writing and signed by an authorized representiive of the panty against
which sueh change, waiver. or discharge is soughi 1o be enforced.

7.7 Survival of Terms. Termination or expirafion of this Contract for any reason shal)
nol release either party from any fiabilites or obligations sel forth in this Contract
which 1) the parties have expressly agreed shall survive any such lermination or
expiration, or (i) remain o be performed or by their nature would be intended 1o
he applicable following any such tenmination or expiration,

7.8  Headings and kerpretagion. The article and section headhigs used herein are for
reference and convenience oaly. and shall not enter into the inferpretation hereof.

79  Governine Law. This Contract shall be subject to interpretation uader the laws of
the State of Ohio, and is subject to the review of the County Prosecutor’s Office
as 1o legal form and correctness. Venue in amy action brought under this Contract
shiall be in Cuyahoga Counly.

710 Security Standards. 1f appticable, Kucera shall maintaln reasonable security
standards consistent with the security ol the Cuyahoga County Information
Services Center, upon receips of such standards by the addressee identified in
Section 7.1. These include strict control of setess to data and maintaining
confideritiality gained while carrying out jts duties.

741 Social Security Agt. Kucera shall be and remmain an independent contractor with
respect £ all services performed hereunder and agrees to and does hereby accept
full and exclusive Hability for payment of any and all contributions or taxes for
social seeurity. unemployment insurance, or old age retirement henefils. pensions,
or anpuities now or hereafier imposed under any Local, Staie or Federal Law
which are measured by the wages, salaries, or other remuncration paid Lo persons
employed by the Kuacera for work performed under the terims of this contract and
fusther agrees o obey all fawlul rules and regolations and 1o meet all Jawful
requirements which are now or hereafter may be issued or promulgated urder said
respective laws by and duly awthorized State or Federal officiais: and said Kucera
#lso agrees lo indemnify and save barmless Cuyahoga County from shch
cohtributions or taxes or Hability.




7.13

7.14

Assignment, Rucera shall not assign, transfer, convey or otherwise dispose of this
Contract, or its right to exceute it, or its right, title or interest in or 10 it or any part
thereof, or assign, by power of attorney or otherwise, any of the monies dué or Lo
hecome due under Uhis Contract without approval of the County Executive by
resolution,

Contract Processing, Kuoeera shall submil one (1) original contraciual agreements
with original signatures 1o the following:

Cuyahoga County Information Services Center
Business Departmerid
1255 Buclid Avenue, 4% Floor
Cleveland. OH 44113

Commencement of Contract Performance. In order to protect the interest of
Cuyahoga County this contract must be executed by the County Executive before
compensation for the services or products set forth.in this contract can be
provided. In ihe event that services are provided by Kucera prior to the
execution of this agreement by the County Exectiive, the same wiil be provided
al Kueera’s fisk, and paynient therefore can not, and will not, be made unless and
until this agreement is approved by the County Ex¢cutive. Upon approval by the
County Exccutive of this contract, however, any and all prior performance under
{his contract shall be deemed ratified and said performance shall be deemed to be
inciuded in this contract. Payment(s) for said prior performance shall not increase
the amount of the contract limit.

ARTICLE V11 - ADHERENCE TO ELECTRONIC SIGNATURE FOLICY OFF

COUNTY
81  Electronic Signatuzs. By entering into this Contract, Kucera, its officers,

82

empioyees,  subcontractors, sub-grantees, ugents or ussigns, 1o conduct this
transaction by electronic nearss by agreeing that all documents requiring county
signatures may be executed by electronic means, and that the electronic signatures
alfixed by Cuyahoga County 1o said documents shall have the seme legal effect as
iff that signature was manually affixed fo a paper version of the document.

Compliance with ORC, Kucera further agrees 1o he bound by the provisions of
Clapter 304 and 1306 of the Ohio Revised Code as they pertain to Electronic
Transactions and to comply with the electrenic signature policy of Cuyahoga
County

IN WITNESS WHEREOQT the County and Kucera have esich caused this Contract
10 be signed and dedivered by its duly authorized representative as of the date first
written above.



Kucera International Inc. Cuyalioga County, Ohio

Al 7

Edivard FitzGerald, County}{ix'ecutive.






