CONTRACT
SOFTWARE MAINTENANCE AGREEMENT

by and between

CUYAHOGA COUNTY, OHIO

and

ONELINK TECHNICAL SERVICES, LLC

THIS AGREEMENT (the “Contract”) is made and entered into this $th dav of March
2013. by and between Cuyzhoga County. Ohio (“the County™}. on behalf of the Cuvahoga
County Department of Information Technology and OneLink Technical Services. LL.C.
("OneLink™) an Ohic LLC. with principal place of business located at. 875 Westpoint Parkway,
Westlake, Ohio 44143, (the ~Provider™)

WHEREAS. the County has a present need for software maintenance service of Hvland
OnBase Software Products. at the Department of Information Technology: and

WHEREAS. OneLink is an authorized dealer for maintenance of Hvland OnBase
Software Products as a State of Ohio Term Vendor. under Term Schedule Number 333272-3-18:
and

WHEREAS. the County desires 10 avail itself of maintenance of Hyland OnBase
Software and OneLink is willing to provide such maintenance to the County all upon the terms
and conditions set forth herein.

NOW. THEREFORE. in consideration of mutual promises contained herein and other
good and valuable consideration. the receipt and sufficiency of which is hereby acknowledged.
OneLink and the County agree as follows:

ARTICLE I - AGREEMENT AND TERM

1.1 Scope of Agreement. During the term of this Contract. OneLink shall provide maintenance
of Hyland OnBase Software Products and OnBase Information Management Svstem — Software
Maintenance Agreement and Onelink Maintenance and Support Agreement. as listed as
Schedule A attached. to be contracted under the State of Ohio - Term Schedule Number 333272.
3-18. In the event that a discrepancy exists between the terms of Schedule A and this agreement.
the terms of this agreement will be controliing and binding.

1.2 Term. The term of this Contract shall commence as of August 1. 2012 and unless earlier
terminated in accordance with the provisions of this Contract. shall continue in effect for 41
months from the date of commencement (8/1/12 - 12/31/15). This contract shall be in an



amount not to exceed One Hundred Eighty Five Thousand One Hundred Thirty Eight Dollars
and Fifty One Cents (S185,138.51).

ARTICLE Il - SCOPE OF WORK

2.1 Rendering of Services. OnelLink hereby agrees to render the OnBase Software Maintenance
as outlined in Schedule A. at a total price which shall in no event exceed the amount of not to
exceed One Hundred Eighty Five Thousand One Hundred Thirty Eight Dellars and Fifty One
Cents (5185,138.51).

ARTICLE [IT - PAYMENT AND INVOICING

5.1 Pavment. During the term of this contract. the County shall pay the costs associated with the
Maintenance Agreement vearly upon receipt of said invoice from OneLink and contract approval
of the Cuvahoga County Executive.

3.2 Invoicing. Onelink shall invoice the County for the Maintenance Agreement
upon execution of this agreement. Onelink shall submit original invoice(s) to the following
address:

Cuvahoga County Department of Information Technology
Business Department
1235 Euclid Avenue. 4" floor
Cleveland. Ohio 44113

ARTICLE IV - INDEMNITIES AND LIABILITIES

4.1 Indemnities and Warranties. All provisions relating to indemnities and warranties contained
in the State Term Agreement = 333272-5-18 shall inure to the benefit of Cuvahoga County.

ARTICLE V - DISPUTE RESOLUTION AND TERMINATION

51 Dispute Resolution.

a) In the event of any dispute or disagreement between Onelink and the County. either with
respect to the interpretation of any prevision of this Contract or with respect to the performance
by OneLink or the County hereunder. which cannot be resolved in the normal course of business.
then upon written notice ot either party. each party will appoint a designated otficer whose task i
will be to meet for the purpose of endeavering in goed faith 1o resolve such dispute or to
negotiaie for an adjustment to such section or provision of this Contract. The designated officers
shall meet as often as the parties reasonably deem necessary in order to gather and furnish to the
other all information with respect to the matter in issue which the parties believe to be
appropriate and germane in connection with 1ts resolution. Such officers wili discuss the problem
and or negotiate the applicable section or provision without the necessitv of anv formal



proceedings relating thereto. During the course of such negotiation. all reasonable requests made
by one party to the other for information will be honored in order that

cach of the parties mayv be fully advised in the negetiations. The specific format for such
discusstons will be left to the discretion of the designated officers but mav include the
preparation of agreed upon statements of fact or written statements of position fumished to the
other party. No formal proceedings for the binding arbitration of such dispute may be
commenced until (i) resolution as contemplated in this clause has been unsuccessful and (ii)
either of the parties concludes in good faith that amicable resolution through continued
negotiation of the matter in issue does not appear likely and so notifies the other party.

(b) The rights and obligations of the parties under this provision shall not limit either party’s
right to terminate this Contract as may be otherwise permitted hereunder.

3.2 Termination for Default. Either party may terminate this Contract. in whele or in part.
whenever such party determines that the other has failed satistactorily to fulfill its obligations
and responsibilities hereunder and is unable to cure such failure within a reasonable period of
time. not to exceed thirty (30) calendar days or such longer period of time as may be specified in
writing by the terminating party. taking into consideration the gravity and nature of the default.
Such termination shall be referred to as “Termination for Default™. Upon determination by either
party hereto that the other has failed to satisfactorily perform its obligations and responsibilities
hereunder. the party seeking termination shall notify the defaulting party in writing of the failure
and of the time pericd that has been established to cure such failure. which time period shall be
not less than ten (10) days. If the defaulting party is unable to cure the failure within the
specitied time period. the party seeking to terminate mayv. by giving written notice thereof to the
defaulting party. terminate this Contract. in full or in part. as of the date specified in the notice of
termination. Onelink.however. shall be paid for all services and‘or materials provided on or
prior to the date of termination.
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Termination for Financial Instabilitv. In the event that Onelink becomes financiallv
unstable to the point of (i) ceasing to conduct business in the normal course. (ii) making a
seneral assignment for the benefit of creditors. or tiil) suftering or permitting the appointment of
a recelver for its business or its assets. or there is a filing by or against OneLink cof a meritorious
petition in bankruptey under any bankruptey or debtor’s law, the County may. at its option.
immediaiely terminate this Contract under Section 3.2, the “Termination for Default” clause. by
giving written notice thereof.

ARTICLE VI - MISCELLANEQUS

6.1 Notices. Wherever one party is required or permitted o give notice 1o *he other pursuant ‘o
this Contract, such notice shall be deemed given when delivered by hand. via certified mail with
return receipt requested. via overnight courier with signature required. and addressed as follows:

[n the case of the County:
Cuvahoga County Department of inforimation Technologs
ATTN: Teff Mowry
1255 Euclid Avenue. 4ix Floor



Cleveland, Ohio 41113

In the case of Onelink :
OneLink Technical Services. LLC
Attn: Karen Wisnor
873 Westpoint Parkway
Westlake, OH 441453

Either party may from time to time change its designated recipient or address for notification
purposes by giving the other party written notice of the new designated recipient or address and
the date upon which it will become effective,

6.2 Severability. If. and only to the extent that. any provision of this Contract is declared or
found to be illegal. unenforceable or void. then both parties shall be relieved of all obligations
arising under such provision. it being the intent and agreement of the parties that this Contract
shall be deemed amended by modityving such provision to the extent necessary to make it legal
and enforceable while preserving its intent. If that is not possible. another provision that is legal
and enforceable and achieves the same objective shall be substituted. If the remainder of this
Contract is not affected by such declaration or finding and is capable ot substantial performance.
then the remainder shall be enforced to the extent permitted by law.

6.3 Waiver. No delayv or omission by either party in the exercise of any right or power shall
impair any such right or power or be construed to be a waiver thereof. A waiver by either of the
parties of any of the covenants. conditions or agreements to be performed by the other or any
breach thereot shall not be construed to be a waiver of any succeeding breach thereof or of any
other covenant. condition or agreement herein contained. No change. waiver. or discharge hereof
shall be valid unless in writing and signed by an authorized representative of the party against
which such change. waiver. or discharge is sought to be enforced.

6.4 Survival of Termns. Termination or expiration of this Contract for anv reason shall not
release either party from anv liabilities or obligations set forth in this Contract which (i) the
parties have expressly agreed shali survive any such termination or expiration. or (ii) remain to
be performed or by their nature would be intended to be applicable fellowing anv such
termination or expiration.

6.5 Headings and Interpretation. The article and section headings used herein are for
woference and convenience onlv. and shall not enter into Fe mnterpretation hereof

6.6 Governing Law. This Contract shall be subject to interpretation under the laws of the
State of Ohio.

6.7 Socia: Security Act.  Oneilink shali be and remain an independent OnelLink with respect
to all services performed hereunder and agress to and does hereby accepr full and exclusive
tiadility for pavmen: of any and all contributions or taxes for social security. unemplovment



insurance. or old age retirement benefits. pensions, or annuities now or hereafter imposed under
any Local. State or Federal Law which are measured by the wages. salaries. or other
remuneration paid to persons emploved by the OneLink for work performed under the terms of
this contract and further agrees to obev all lawful rules and regulations and to meet all lawful
requirements which are now or hereafter may be issued or promuigated under said respective
laws bv and duly authorized State or Federal officials: and said Onelink also agrees to
indemnify and save harmless Cuyahoga County from such contributions or taxes or liability.

6.8  Assignment. Neither party shall assign. transfer. convey or otherwise dispose of this
Contract. or its right to execute it. or its right. title or interest in or to it or any part thereof. or
assign. by power of attorney or otherwise. any of the monies due or to become due under this
Contract without approval of the other party.

6.9 Commencement of Contract Performance. In order to protect the interest of Cuyahoga
County this contract must be executed by the Cuyahoga County Executive before compensation
for the services or products set forth in this contract can be provided. In the event that services
are provided by OneLink prior to the execution of this agreement by the Cuvahoga County. the
same will be provided at Onelink’s risk. and payment therefore cannot. and will not. be made
unless and unti! this agreement is approved by the Cuvahoga County. Upon approval by the
County Executive of this contract. however. any and all prior performance under this contract
shall be deemed ratified and said performance shall be deemed to be included in this contract.
Payment(s) for said prior performance shall not increase the amount of the contract limit.

6.10  Entire Agreement and Modification. This Contract. including any Schedules and
documents referred to in this Contract or attached hereto. each of which is incorporated herein.
constitutes the entire and exclusive statement of the agreement between the parties with respect
to its subject matter and there are no oral or written representations. understandings or
agreements relating to this Contract which are not fuily expressed herein. The parties agree that
any other terms or conditions included in any quotes. acknowledgments. bills of lading or other
forms utilized or exchanged by the parties shall not be incorporated herein or be binding unless
expressly agreed upon in writing by authorized representatives of the parties. No modification.
change or amendment hereof shall be valid unless such is in writing and signed by the authorized
representative of the party against which such modification. change or amendment is sought to
be enforced.

6.11 Force Majeure OneLink shall not be liable for any failure to perform. or delay in
performing Service for County to the extent that such failure or delay results from causes bevond
its reasonable control including. without any limitation. any act of Ged. war. revolution. riot.
civil commotion. labor strike or anv applicable governmental or judicial law or regulation. order
or decree.

ARTICLE VI! - ADHERENCE TO ELECTRONIC SIGNATURE POLICY OF COUNTY

7.1.  Electronic Signature. By entering into this Contract. Onelink. its officers.
employvees. subcontractors. sub-grantees. agents or assigns. to conduct this transaction by means




electronic by agreeing that all documents requiring county signatures may be executed by
electronic means. and that the electronic signatures affixed bv Cuyahoga County to said
documents shall have the same legal effect as if that signature was manually affixed to a paper
version of the original document.

7.2 Compliance with O.R.C Onelink further agrees to be bound by the provisions of
Chapter 304 and 1306 of the Ohio Revised Code as thev pertain to Electronic Transactions and
to comply with the electronic signature policy of Cuvahoga County.

THIS AGREEMENT shall be subject to interpretation under the laws of the State of
Ohio. and is subject to the review of the County Prosecutor’s Office as to legal form and
correctness.

IN WITNESS WHEREOF. THE County and OneLink have each caused this Contract to
be signed and delivered by its duly authorized representative as of the date first written.

OneLink Technical Services, LLC Cuyahoga County, Ohio

s /’ Edward FitzGerald., County Executive

-

! N ."’V !
BY:WrJ;wV% /o BY: %LM@M/ M(/

DeXayne Asheraft, CEO Edward FitzGerald, County Executive
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Schedule A

OnBase" [nformation Management System
SOFTWARE MAINTENANCE AGREFEMENT

This Software Maintenance Agreement {“Agreement™) is made and entered into this 4th dav of February, 2012, by and
between Onelink Technical Services, LLC. an authorized OnBase reseller with its principal offices ar 875 Westpoint Parkway.
Westlahe, OFT 44145 ("Service Provider™). and the company. persen or entity executing this Agreement as the ~Licensee™ in the space
provided below ("[icensee™y:

RECITAL:

WHEREAS, Service Provider is an authorized solution provider of Hiyland Software. Inc. and has marketed and resold
Licensee certain OnBase” [nformation Management System sofiware modules of Hy land Sottware. Inc.:

WHERLEAS. Licensee has licensed the specified software from Hyland Software, Ine. pursuant o the terms of an OnBase”
End User License Agreement (as the same may be amended or modified from time to time, the "EULA™): and

WHERLAS. Licensee desires to obtain. and Service Provider is wiliing te provide. maintenance and technical support
services for the specified software and the delivery of generally released upgrades and enbancements with respect to such software
From Hyland Software, Ing

NOW, THEREFORE, the parties mutually agree as foilows:

1. DEFINED TERMS. The following terms shall have the meanings set forth below for all purposes of this Agreement:

{a) Documentation. “Documentation” means for the ~“Help Files™ included in the Software and that reiate to the tunctional.
operational or pertormance characteristics ot the Software.

tby Lrrar. “Error” means any defect or condition inherent in the Software that causes the Sottware o fail to perform in
accordance with the current Documentation published by Hy land Software, Ine.

{c) LULA. "EULA™ Is defined in the recitals to this Agreement.

(d) Mamtenance and Support Seryvices. “Maintenance and Support Services” means all professional services provided under
this Agreement by Service Provider.

(¢) Software. "Software™ means (1) the current released version of the computer sotiware licensed by Licensce tfrom Hy land
Software. Ine. from time o time under the FULA (the initial list of which is included on Exhibit A sttached hereto). and (2 at any
time after Service Provider has deliverad to Licensee a new version of such computer software as an Upgrade and Enhancement under
this Agreement. the released version of such computer software last released prior to the current released version: provided. that the
Software will not include any prior released version of such computer sofiware that has been superseded Tor more than two {2) vears
{as determined from the date that Hyland Sottware. Ine, first announced publicly. through its web site or otherwise, the general release
of the nexu iuter version of such compuier sofiware) by any laer reieased version of such compuier sufivware.

(h Upgrades and _Enbancements.  ~Upgrades and Lnhancements™ means any and all new versions. improvements.
madifications. upgrades. updates. fixes and additions to the Software that Hyland Software. Ine. commercially releases to its end users
generally during the term of this Agreement 10 correct deficiencies or enhance the capahilitics ot the Soltware, together with updates
of the Documentation to reflect such new versions. improvements. modifications, uperades. fixes or additions: provided. however. that
the faregaing shall not include new. separate preduct offerings. new madules. re-platformed Sofiware or new funcrionality.,

2. MAINTENANCE AND SUPPORT SERVICES.

(a) Generally. Service Provider shall: (1) use its commercially reasonable efforts to correct any properly reported Error(s)
in the Software reported in accordunce with Service Provider's current policies for the reporting of Errors. and which are conlirmed by
Hyland Software. Inc.. in the exercise ot its commercially reasonable judgment: (21 use its commercially reasonable efforts (o correct
any properly reported defect(sy (non-contormity to tunctional specifications mutually agreed upon by Service Provider and Licensee)
m any configurations of the Worktflow or WorkView modules of the Software that are created by Service Provider or any integrations
of the Soltware with other applications. software or hardware that are configured or created by Service Provider. which are confirmed
by Service Provider. in the exercise of its commercially reasonable judgment: and (31 upon the request of Licensee. provide technical
support and assistance and advice related to the operation and use of the Software by Licensee. or any probhlems with any of the
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foregoing. Licensee’s report must include updated information on its installed version of the Software and intormation reasonably
necessary to describe the circumstances under which the reported Error is manifest.  Service Provider shall undertake to report to
Hyland Software. [nc. for contirmation any reported Frrors promptly after receipt of proper notice from Licensee. Service Provider
shall undertake to contirm any reported defect(s) described in clause (2} above promptly after receipt of proper notice from 1icensee
in accardance with Service Provider's current defect reporting procedures  Service Provider shall perform services in an effort (o
correct confirmed Errors i the Software or defects in configurations or integrations created by Service Provider promptly alter
making such confirmation. Maintenance and Support Services generally will be available during the hours of 8:00 a.m. 0 5:30 p.ow..
Eastern Time. Monday through Friday. excluding holidays. or as otherwise provided by Service Provider to its end users purchasing
continuing Maintenance and Support Services in the normal course of its business. by on-line connectivity. telephanically or both,
Licensee acknow ledges and agrees that Service Provider and Hyland Software. Ine. require on-line access to the Software installed on
Licensee’s systems in order for Service Provider to provide Maintenance and Support Services hereunder.  Accordingly. Licensee
shall install and nraintain. at Licensee s sole cost and expense. appropriate communications software as specthied by Service Provider:
and Licensee shall establish and maintain. at Licensee’s sole cost and expense. an adequate connection with Service Provider and
Hyland Seftware. Inc. to lucilitste Service Provider's on-line Maintenance and Support Services.

ib} On-Site Services. Upon the reasonable request of Licensee. and submission of a purchase order tor such services
agreeing to pay for such services on a time and materials basis in accordance with Section Staj-h. Service Provider may provide on-
site Maintenance and Support Services at Licensee’s facilities in connection with the correction of any Error(s) involving a mission
critical function of the Software that is not functioning in a preduction environment.

(c) Lxclusions.  Service Provider is not responsible for providing. or obligated to provide. Maintenance and Support
Services or Upgrades and Enhancements under this Agreement: (a) in connection with any Frrors or problems that result in whole or
i part frem any alteration, revision. change. enhancement or moditication of any nature of the Software. including any contiguration
of the Worktlow or WorkView modules of the Software that was not undertaken by Service Provider or Hyland Software. Ine. or
authorized nowriting in advance by Hyland Software. Inc.: (b} in connection with any Lrror if Service Provider (direct]y or through
Hyland Seftware. Inc ) has previously provided corrections for such Error, which correction Licensee ¢chogses not (o implement: (¢) in
connection with any Errors or problems that have been caused by errors. defects. problems. alterations. revisions. changes.
enhancements or modifications in the datubase. operating system. third party software {other than third party software bundied with
the Software by 11y land Saltware. Inc. ) hardware or any system or networking utilized by Licensee: (d) if the Software or related
software or systems have heen subjected o abuse. misuse, improper handling. accident or neglect: or (e) it any party other than
Service Provider or Hyland Software. Ine. has provided any services in the nature of Maintenance and Support Services to Licensee
with respect to the Seftware,

30 LPGRADES AND ENHANCEMENTS, Service Provider will provide 1o Licensee. in accordanee with Hyland Software. Ine s
then current policies. all U pgrades and Enhancements to the Software released by Hiland Sofiware. Inc. during the term of this
Agreement. Licensee acknowledges and agrees that Ha land Software. Ine. has the right. at any time. to change the specitications and
operating characteristics of the Software and Hyvland Software. Inc.’s policies respecting Upsrades and Enhancements and the release
thereof to its end users. Any LU pgrades and Fnhancements to the Sottware and Documentation shall remain proprietary to Hyland
Software, Inc. and the sole and exclusive property of Hyland Sofiware. [ne.. and shall be subject to all of the restrictions. limitations
and protections of the ELLLA, All applicable rights to patents. copyrights, trademarhs, other intellectual property rights. applications
fur any of the foicgcing and trade secreis in the Software and Docui

remain the exclusive property ol Hyland Software. Ine.

cntilion and any Upgrades and Dahancements aie and shall

4. LICENSEE’S RESPONSIBILITIES.

(a) Operation of the Software. Licensee acknowledges and agrees that it is solely responsible for the operation. supervision,
management and control of the Software. including but not limited 10 providing training for its personnel. instituting appropriate
security procedures and implementing reasonable precedures 1o examine and verity all output before use.  In addition. Licensce is
solely responsible for its data. its database and (or maintaining suitable backups of the data and database to prevent data loss in the
event of any hardware or software maltunction. Service Provider and Hyland Soltware. Ing, shall have no responsthility or lability
for data loss regardiess of the reasons tor said loss. Service Provider and Hyland Software. Inc. shall have no responsibility or labihty
for Licensees selection or use of the Software or any hardware., third party software ar Systems,

ib) Licensee’s Implementation of Error Corrections and Upgrades and Enhancements. In order t¢ maintain the integrity and
proper operation of the Software. Licensee agrees to implement. in the manner instructed by Service Provider, all Error corrections
and Upgrades and Enhancements.  Licensee's tailure 1w implement any krror corrections or Upgrades and Cnhancements of the

Copvright = 308 T land Setftware. Tne tConlidential) 2



Software as provided in this Section 4ib} shall relieve Service Provider of any responsibility or liability whatsoever for any failure or
malfunction of the Software. as modified by a subsequent Error correction or pgrade and Enhancement. but in no such event shali
Licensee be relieved of the respensibility for the payment of fees and charges otherwise properls invoiced during the term hereof,

(c) Notice of Errors: Documentation of

discovered by Licensee. or otherwise brought to the attention of Licensee. in accordance with Service Provider's then current policies
for reporting of Errors. Proper notice may include. without limitation. prompt telephonic and written notice to Service Provider of any
alfeged Lrror. IF requested by Service Provider. Licensee agrees to provide written documentation of Frrors (o substantiate the Errors
and to assist Service Provider in the detection and correction of said Frrors.

Tors.  Licensee shall provide prompt notice of amy Frrors in the Software

(d) Aceess 1o Prenises and Svstems.  Licensee shall make available reasonahlc access to and use of Licensee s prenuses,
computer hardware. peripherals. Software and other soflware as Service Provider deems necessary to diagnose and correct any Frrors
or to otherwise provide Maintenance and Support Services. In addivon. Licensee acknowledges and agrees that Hyland Software. Ing.
may be retained by Service Provider to provide Lrror corrections or other Maintenance and Support Sersices directly to Licensee and,
accordingly. Licensee shall provide such same access directly to Hyland Sofiware, Ine. Such right of access and use shall he provided
at no cost or charge to Service Provider or Hisland Software. Inc.

5. FEES, PAYMENTS, CURRENCY AND TAXES.

(a) Annual Maintenance Fees. Licensee shall pay to Service Provider annual maintenance fees in the amounts invoiced by
Service Provider.

{h Initial Sofiware.  The table on Exhibit A attached hereto sets forth the ageregate invaice amoaunts tor initial
annual maintenance fees for each Software module initially Ticensed. and for all Software modules initially licensed in the aggregate.
Livensee shall he required to submit a purchase order for this Agreement. in the amount ot the initial annual maintenance |
hereunder. simultaneously with Licensee™s submission ol its purchase order tor the license of the Software under the ELLLA.

ces due

(2) Additional Software. Service Provider shall invoice Licensee for annual maintenance tees for all Software
modules that Licensee additionally licenses under the EULA promptly upon acceptance of Licensee's purchase order for the purchase
of Maintenance and Support Services for such Seftware according to the pricing list as set forth by the Ohio State-Term Schedule.

13) Renewal Periods. Seryice Provider shall invoice Licensee for annual maintenance fees for renewal terms at
least forty-five £43) days prior to the end of the then-current term of this Agreement. [n the event that ans erm of this Agrecment for
which annual maintenance fees are payable is a period ot iess than twelve (12) calendar months. the annual maintenance fees for such
term will be pro rated based upon the number of calendar months in such period (including the calendar month in which such term of

this Agreement commences only if such peried commences prior 1o the 157 day of such monih)

i) lime_and Materialy Charges.  Notwithstanding anything 1o the conirary. if Licensee requests (I}
Maintenance and Support Services that Service Provider is not obligated to provide because ol the provisions of Seclion 2te). and
Service Provider agrees o provide such requested Services notwithstanding the provisions of Scction 2(0). (2) on-site Maintenance

ane: Support Scrvices i accordance with Section 2(hi ar (3) any ather serviccs in the nature of Maikierance dird Stipput S iees that
Service Provider 1s not abligated o provide. or 15 not obligated to provide in the manner requested. and Service Provider agrees to
provide the requested Maintenance and Support Services. then in any such case Licensee agrees that such Maintenance and Support
Services shall not be covered by the annual maintenance fees under Section 3(a) and | icensee agrees (o pay tor such Maintenance and
Support Services al Service Provider's standard time and materials charges payable by end users who have not purchased a continuing
Software Maintenance Agreement from Service Pronider. Service Provider shall invoice Licensee for all ime and materials charges
hereunder.

(h) incidental Costs and Expenses. Licensee shall be responsible for all incidental costs and expenses incurred by Servige
Provider in connection with the performance of this Agreement.  Examples of ncidental costs and expenses include, withow
limitation. all costs and expenses for wols, supplies. accessories. media and other expendables purchased or otherwise used by Scrvice
Provider. on-line connection charges and out-ol-pocket expenses incurred at Licensee’s request. including but not limited to tayel.
meals and lodging expenses for en-site Maintenance and Support Services. Service Provider shall invoice Licensee Tor all incidental
costs and expenses hereunder.
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{c) Payvments: Remedies.

(1) Annual Maintenance Fees. Licensee shall pay all invoices for annual maintenance fees in tull on or before the
last day of the then-current term of this Agreement.

2y Other Payments. Licensee shall pay all other invoices hereunder in {full net thirty (30 days from the date of
invoice.

it lower. the maximum rate lawfully chargeable) from the date due through the date thar such past due amounts and such accrued
interest are paid in full. In the event ofany default by Licensee in the payment of any amounts due hereunder. which default continues
unremedied for al least ten (10} calendar days alter the due date of such payment. Service Provider shall have the right 1o cease w
provide any Maintenance and Support Services and Upgrades and Lnhancements (o Licensee unless and until such default. and any
and all other detaults by Licensee under this Agreement. shall have been cured.

{41 LS Dollars. All payments by Licensee 10 Service Provider shall be made in LS. dollars.

tdy Taxes and Governmental Charges. In addition to any and all other payiments required o be made by Licensee hereunder.
Licensee shall puy all taxes and governmental charges. foreign. federal. state. local or otherwise (other than inceme or Iranchise tases
of Service Provider) however designated. which are levied or imposed by reason of the transactions contemplated by this Agreement,
inctuding but not Jimited to sales and use taxes. excise taxes and customs duties or charges. Licensee agrees 10 mahe any and all
required tax payments directls to the appropriate taxing authorits,

6. LIMITED WARRANTY,
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7 LIMITATIONS OF LIABILITY. IN NO EVENT SHALL SERVICE PROVIDER'S OR 1TS SUPPLIERS AGGREGATE
LIABILTY UNDER THIS AGREEMENT EXCEED THE AGGREGATE AMOUNTS PAID BY LICENSEE 1O SERVICFE
PROVIDLER UNDER THIS AGREEMENT DURENG PHL CURRENT TERM OF THIS AGREEMENT. IN NO EVENT SHALL
SERVICE PROVIDLR OR HYLAND SOFTWARE. INC. HE LIABLE FOR ANY INDIRECT. INCIDENTAL. SPECIAL OR
CONSLQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO ANY LOST PROFITS. LOST SAVINGS. BLUSINESS
INTERRUPTION DAMAGES OR EXPENSES., THE COSTS OF SUBSTITUTE SOFTWARL OR SERVICES. LOSSES
RESULTING FROM ERASURL. DAMAGE. DESTRUCITON OR QTHER LOSS OF FILES, DATA OR PROGRAMS OR THI:
COST OF RECOVLERING SUCH INFORMATION. OR OTHER PECUNIARY LOSS. EVEN I SERVICE PROVIDER OR
HYLAND SOFTWAREINC. HAS BEEN ADVISED OF THE POSSIBILITIES OF SUCH DAMAGES OR LOSSES.

8. TERM, RENEWAL AND TERMINATION.

ta) Term. Subject to the early termination provisions of Section &by, the term of this Agreement shall commence on the das
that this agreementis fully executed. The agreement will remain in effect for maintenance for the products listed in Fxhibit A through
maintenanee years ending December 31, 2014,

(b1 Early Termination.

(h Automatic. This Agreement shall terminate automatically. without any other or turther action on the part ol
cither of the parties. immediately upon any termination ol the EU LA,

(2y By Service Provider For Cause. Servive Provider shall be entitled w give written nolice to Licensee of any
breach by Licensee or other failure by Licensee to comply with any matertal term or condition of the EULA or this Agreement.
specifying the nature of such breach or non-compliance and requiring Licensee 10 cure the breach or non-compliance. It Licensee has
not cured. or commenced to cure 4t a cure cannot be performed within the time period set forth below). the breach or non-compliance
within €AY in the case of non-payment. any breach of Seetion | of the EULAL ten {107 calendar davs after receipt of such written
notice. or (B in the case ol any other breach or non-compliance. twenty (207 business davs after receipt of such written notice. Serice
Provider shall be entitled. in addition to any ather rights it mas have under this \greement. or otherwise at law or in equity. to
immadiately terminate this Agreement.

(3) By Licensee.

(A) Tor Converience. Licensee may terminate this Agreement at any time., [or ans reasen or far no reason.
upen not less than sixty (60} davs advance written notice 1o Service Provider.

{B) For Cause. Licensee shall be entitled 1o give written notice 1o Service Provider of any breach by
Service Provider or other failure by Service Provider o comply with any material term or condition of this Agreement, specitying the
nature ot such breach or non-compliance and requiring Service Provider to cure the breach or non-compliance. IF Service Provider
has not cured. or commenced 1o cure (it a care cannot be performed within the time period set torth below). the breach ar non-
compliance within twenty (20 business days after receipt of written notice. Licensee shall be entitled. in addition o any other rights it

may have uader this Agreemient. or othicraise at lave or i eguity. W imncdiately erminaie this Agreement: and thereafler. so g as
Licensee has complied in alf material respects with it abligations under the ELLA and this Agreement and is current on all payment
obligations under the EUL A and this Agreement. Licensee shall he entitled to a retund from Service Provider of the “unused portion
of the annual maintenance fees™ for the then-current terny of this Agreement. For these purposes. the “unused portion of the annual
maintenance fees” shall mean that portion of the annual maintenance tees paid by Licensce under Section S(ay with respect o the term
af this Agreement during which such termination of this Agreement is effective. equal o the total of such annual maintenance fees
muitiplied by a fraction. the numerator of which shail be the number of calendar months during the then-current term of this
Agreement that remain until the end of such then-current term. commencing with the calendar month after the calendar month in
which such termination is effective. and the denominater of which shall be the total number of calendar menths in such then -current
term determined without regard te such termination.

tC) Non-Renewal. Licensee may elect not o renew this Agreement at the end of the then-current term of

this Agreement by written notice to Service Provider on or prior (o the date payment is due under Section 5ic1 1) of Service Provider's
mvaice for annual maintenance fees lor the next succeeding renewal term ol this Agreement,
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(4) By bither Party in Accordance with Seetion 9. Either party may terminate this Agreement in accordance with
the procedures set forth in Section 9.

(¢) liftect of Termination.

(1y Payvments. Notwithstanding any termination of this Agreement, Licensee shall be obligated o pay Service
Provider for ¢A) all Maintenanee and Sepport Services provided on a time and materials basis in accordance with this Agresment at
any time on or prior to the effective date of termination: (B) all annual maintenance fees due with respect to any period commencing
prior to the effective date of termination: and (C) all incidental costs and expenses incurred by Service Provider at any time on or prior
to the effective date of termination.  All such payments shall be made in accordance with Section 5. which shall survive any such
termination for these purposes.

{2) Survival of Obligations. The termination of this Agreement will not discharge or otherwise allect any pre-
termination ohligations of either party existing under the Agreement al the time of termination.  The provisions of this Aureement
which by their nature extend bevond the termination of the Agreement will survive and remain in etfect until ali obligations are
satisfied. including. but not hmited to. Section 3 (as it relates to title and ownership). Section S1dh Section 6(c). Section 7. Sectien §.
Section 10 and Section Tl No action arising out of this Agreement. regardless of the form of action. may be brought by Licensce
moie than one { 1) year atter the date the action accrued.

{3) Reinstatement of Agreement. o the event of the termination of this Agreement by Licensee under Section
B C) (Non-Renewal). Licensee may at any time atter the effective date of such termination elect o reinstate this Agreement in
accordance with this Section 8(e) 3y To obtain reinstatement. Licensee shall deliver sritten notice to such effect to Service Proyider.
together with payment in full ot Ay annual maintenance fees, based upon Service Provider's Annual Mamtenance Pee Schedule in
effect as of the time of such reinstatement. tor all periods tas determined under Section 8(ay as it the Agreement had nol been
terminated under Section 8h)(-HiCh that have elapsed from the effective date of such termination through the ¢ ffective date of such
reinstatement: and (B an amount equal to one hundred ten percent (110%) of the annual maintenance fee. based upon Service
Provider’s Annual Maintenance Fee Schedule in effect as ol the time of such reinstatement. for the renewal term of this Agreement
commencing on the effective date of such reinstatement. Any reinstatement under this Sevtion ${0i3) shall be effective as of the first
business day atier Service Provider has received the notice of reinstatement and all payments required 10 be made hereunder in
connection with steh reinstatement. The renewal term commencing with the effective date of this Agreement shall be for a period
ending en the first annual anniversary ol such effective date: and thereatter the term of this Agreenent shall be renewead: (1) at the end
of such first renewal term. for s periud trom the tirst day atter the end of such first renewal term through December 31 of the calendar
vear in which such first renewal term ends: and (1) thereafter. annually onoa calendar year by calendar vear basis.

EMCEPT AS EXPRESSLY PROVIDED BY THIS SECTION 8(¢)(3), LICENSEE SHALL HAVE NO RIGHT TO
REINSTATE THIS AGREEMENT FOLLOWING THE TERMINATION THEREOF FOR ANY REASON.

. FORCE MAJEURE. o failure. delay or default in performance of any obligation of a party 1o this Agreement (except the
payment of money) shall constitute a default or breach w the extent that such failure to perform. delay or defauli arises out of a cause.
existing or future. bevond the control tincluding. but not Himited to: action or inaction of governmental. civil or mifitary authority: fire:
sirthe, lochott o oiher labor dispaier Doods wars riot thefts canhguake: naturad disaster of acts of God: nativnal cineraencics:
unavailability of materials or utilities: sabotage: viruses: or the act. neglivence or default ol the other party ¥ and without negligence or
willtul misconduct of the pary othersise chargeable with failure. delay or default. Either party desiring to rely upon any of the
toregoing as an excuse for failure, default or delay in performance shall. when the cause arises. give to the other party prompi notice in
writing of the facts which constitute such cawse: and. when the cause ceases to exist. give prompt notice of that fact to the other party.
This Section 9 shail in no way limit the right of ¢ither party 10 make any claim against third parties tor any damages suffered due o
satd causes. Ifany performance date by a party under this Agreement is posiponed or extended pursuant 1o this Section 9 for longer
than ninety (90) calendar days. the other party. by writien notice given during the postponement or extension. and at leust thirty 4300
days prior to the effective date of termination. may terminate tis Agreement,

HEONOTICES Uofess othernise agreed to by the partios ina writine signed By both partics. all motices required wnder s
varcentent shatl be deemed elfective et when sontand made in writing by oither 010 v registered mail 131 eortiiod mail relum
recept regiested or 10 cnermight courier o any el case addressed and senn noohe addrees ser ot herein and 1o the ateniios o

. . o . . P R . . i E?L,’I'\UH s
the party cotiled o receive swch notice ~hall Tee e nonlicd the paciy sending <udhnotice ol or £ s imile s ission dapproprinteh

directed i the atention of the peson identitied as e appropriate recipion and at thy appropriste addres~ under cad by above, with o
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sopy fellowsng by one o the ather methods of notice under Gy sbovesor thy when personally delisered and made mowriting 1o the
person and address identibed as appropriate under e 1y above,

1T, GENERAL PROMISTONS,

ta) Jurisdiction. This Agreement and any claim. action. suit. proceeding or dispute arising out of this Agreement shall in all
respects be poverned by, and Interpreted in accordance with. the substantive laws of the State of Ohio, without regard to the conflicts
ol laws provisions thereot.  Venue and jurisdiction for any action. suit or proceeding arising out of this Agreement shall vest
exclusively in the federal or state courts of general jurisdiction located in Cuyahoga County . Ohio.

(h) Interpretation.  I'he headings used in this Agreement are for reference and convenience purposes only and shall not in
any way limit or affect the meaning or interpretation of any of the terms hereof. All defined terms in this Agreement shall be decmed
to refer to the masculine. teminine. neuater. singular or plural. in each instance as the context or particular facts may require. Use of
the terms ~“hereunder.” “herein.” ~hereby ™ and similar terms refer to this Agreement

(el Wahver. Noowaiver of any right or remedy om one occasion by either party shall be deemed a watver of such right or
remedy on any other vccasion.

(d) Intggration.  This Agreement. inctuding any and all exhibus and schedules referred to herein or therein set forth the
entire agreement and understanding herween the parties pertaining 1o the subject matzer and merges all prior discussions between them
on the same subject matter. Neither of the parties shall be bound by any conditions. definitions. warranties. understandings or
representations with respect to the subjeet matter other than as expressly provided in this Agreement. This Agreement may only he
modified by a written document signed by duly authorized representatives of the partics.  This Agreement shall not bhe supplemented
or moditied by any course of performance. course of dealing or rade usage. Variance from or addition to the terms and conditions of
this Agreement in any purchase order or other written notification or documentation. from Licensee or otherwise. will be ol no effect
unless expressly agreed o in writing by both parties.  This Agreement will prevail over any conflicting stipulations contained or
referenced in any other document.

icr Binding Agrcement and Assignment. This Agreement shall be binding upon and shall inure to the benefit of the parties
and their respective successors and permitted assigns. Service Provider may assign this Agreement or its rights or obligations under
this Agreement. in whole or in part. to any other person or entity. Licensee may not assign this Agreement or its rights or obligations
under this Agregment, in whole or in part. (0 any other person or entity without the prior written consent of Service Provider. Any
change in control of Licensee resulting from an acquisition. merger or otherwise shall constitute an assienment under the terms of this
provision. Any assignment made without compliance with the provisions of this Section Tl{e) shall be nufl and void and ol ne force
ar effect.

(fy Scyerability. In the event that any term or provision of this Agreement is deemed by a court of competent jurisdiction to
be overly broad in scope. duration or area of applicability. the court considering the same will have the power and is hereby authorized
and directed to himit such scope. duration or area of applicability. or all of them. so that such term or provision is no longer overly
broad and w enforee the same as so limited. Subject to the foregoing sentence. in the event any provision of this Agreement is held o
be dnvalid or unciibrecable Tor any reason. such invalidity or unenforceabilite will attach only 10 sueh provision and will ot altec: or

render invalid or unenforceable any other provision ol this Agregment.

(¢) Independent Contractor. The parties achnowledge that Service Provider is an independent contractor and that it will be
responsible for its obligations as employer for those individuals providing the Maintenance and Support Services.

tht Export. Licensee agrees to comply fully with all relevant regulations ol the U.S. Department of Cammerce and all US.
export centrol faws. inciuding hut nat limited 1o the US. Export Administration Act. o assure that the Upgrades and Enhance ments
are net exported in violation ot United States law.

(i) Injunctive Relief. The partics to this Agreement recognize that a remedy at law [or a breach ot the provisions of this
Agreement relating to confidential information and intellectual properts rights will not be adequate for Service Provider’s protection
and. accordinglv. Service Provider shall have the right w obtain. in addition to any other reliel and remedies available 1o it. specific
performance or mjunctive relief to entoree the provisions of this Agreement.
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INWITNESS WHEREOF. the parties have executed this Agreement by their duly authorized representatives:

Licensee Service Provider

Business Address. Cusahoga County
1219 Onario Strect
Cleveland. Ohio 44113

By: ) N o By: o
Print Name: Print Name:

Fitle: o ) Title: _
[ate: ) ) - Date:
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