CONTRACT
SOFTWARE MAINTENANCE AGREEMENT
by and between
CUYAHOGA COUNTY, OHIO

and

N. HARRIS COMPUTER CORPORATION
dba

COGSDALE HOLDINGS LTD.

THIS AGREEMENT (the “Contract”) is made and entered into this _ QO day of
Fepruat_, 2013, by and between Cuyahoga County, Ohio (“the County”), on behalf of the
Cuyahoga County Office of Fiscal Officer and N. Computer Corporation dba Cogsdale Holdings
Lid. (“Cogsdale™), a Canadian corporation with offices located at 1 Antares Drive, Suite 400,
Ottawa, ON K2E 8C4 Canada. Remit to: 6211 Collectlon Center Drive, Chicago, IL 60643~
0621. (the “Provider™)

WHEREAS, the County has a present need for renewal of software maintenance service
of Online FAMIS Financial Management System Software Products; and

WHEREAS, Cogsdale, as the Licensor the sole source that can provide maintenance
service for the FAMIS Software Products; and

WHEREAS, the County desires to avail itself of software maintenance of Cogsdale’s
FAMIS Software Products located at the Cuyahoga County Office of Fiscal Officer and
Cogsdale is willing to provide such service 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
Cogsdale and the County agree as follows:

ARTICLE I - AGREEMENT AND TERM

1.1 Scope of Agreement. During the term of this Contract, Cogsdale shall provide the County
with all Maintenance and Enhancement Services for FAMIS ( Online Financial Management
System) , as listed on Schedule A. In the event that a discrepancy exists between the terms of
Schedule A and this agreement, the terms of this agreement will be controlling and binding.



1.2 Term. The term of this Contract shall commence as of April 1, 2013; and, unless earlier
terminated in accordance with the provisions of this Contract, shall continue in effect for a period
of one year from commencement date. (4/1/13 - 3/31/14). The cost of this Contact shall not
exceed, Eighty Six Thousand Fifty Dollars and Fifty Three Cents. ($86,050.53)

ARTICLE Il — SCOPE OF WORK

2.1 Rendering of Services. Cogsdale hereby agrees to render the services as quoted on
Schedule A attached hereto and incorporated by reference herein at a total price which shall in no
event exceed the amount of Eighty Six Thousand Fifty Dollars and Fifty Three Cents.
($86,050.53)

ARTICLE [II - PAYMENT AND INVOICING

3.1  Payment. During the term of this contract, the County shall pay Cogsdale for
maintenance services yearly upon receipt of said invoice and approval of the County Executive.

3.2  Invoicing. Cogsdale shall invoice the County for Maintenance Service. Cogsdale shall
submit original invoice(s) to the following address:

Cuyahoga County Department of Information Technology
Business Department ’
1255 Euclid Avenue
Cleveland, Ohio 44115

ARTICLE 1V - INDEMNITIES AND LIABILITIES

4.1 Subcontracting. This Contract was awarded to Cogsdale based upon Cogsdale’s
unique qualifications and skills, and no task required to be performed under this contract by
Cogsdale shall be subcontracted to third parties without the express written consent of Cuyahoga

County.

42  Indemnification. Cogsdale shall agree to release, indemnify and to hold harmless
Cuyahoga County, any and all officers, agents, servants or employees thereof, from any and all
responsibility or liability for Cogsdale’s gross negligence or willful misconduct under this
contract.

ARTICLE V - DISPUTE RESOLUTION AND TERMINATION

5.1 Dispute Resolution.

a) In the event of any dispute or disagreement between Cogsdale and the County, either
with respect to the interpretation of any provision of this Contract or with respect to the
performance by Cogsdale or the County hereunder, which cannot be resolved in the normal
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Schedule A

January 11", 2013

Cuyahoga Gounty

Information Services Center
1255 Euclid Avenue - 4th Floor
Cleveland, Ohio 44115

Dear Dorothy, .

Please see the below quotation for Maintenance and Support costs for the period of April 1%,
2013 — March 31%, 2014

Renewal date: Aprit 1%, 2013 _
Prorated Renewal quote amount from April 1%, 2013 = March 31%, 2014

[FAMIS ' [$86,050.53

Your renewal amount quote from April 1%, 2013- March 31st, 2014 will be; $ 86,050.53 plus - ‘
applicable tax. - : ‘ '

' ~ Please note: Annual renewal amount does not include any subsequent purchases.
If you have any questions or concerns, please do not hesitate to contact me.

Thank you

Kelli Skinner
Director of Support
Cogsdale Corporation
1-800-533-9690 x4055



