CONTRWT
SOFTWARE MAINTENANCE AGREEMENT
b and hefween
CUYAHOGA COUNTY, OO
and

ADVANCED COMPUTER CONCEPTS, inNC,

L.

FHIS AGREEMENT (he Comrnt ™ mde and cotered nfe this 2
by ad between Cuyahoga County, Do (e County ™ on behallaod the o zhoge Count
Lo Tormat o Services Center dmd Advanced Computer Coneeple. e ACCTa Viramia
Corporation witl offlees tovised AL U7 Lones Byanehy P th:\ Vel can. VA 2IHDD

Jiv o Apnl 2ol

C(the

Promadory

W REAS, the County has a presani sead hor ST e LU sery ive of

Diskeeper s DROI0TO Sottware. e Infonmaion Services oo and

W R AS, Adsanead Compuier Convepts, b is autherced resclier of Dhskeepa
produgt maintenanee, under CGINA GR=3SF-0200N and

WHEREAS. the County desires o il itselt throueh ACC, Diskeeper’s saftwar
inteniney service on the DR 2010 Sotiware Produdts locuted at the Cuvahoga County
Crtormition Services Center and ACU s willing topres We sueh servive o the County sl apan
e terms and conditons set ford herom and Tested o Schoedule A

NOW. [HERFFORE . 0 vonsideriion ot mutaal promyses contwitted here and othe
eood and valtishle consaderation. e recciptand sutficiency o which s hereby ko hu\'ul
ACC and the County agree as iotlows:

'/_J

TR AGRELMEN_AND TERM

1 Scopeoi Agreenient. Durmg Tre torm ol this Contract, ACC shall proside the Caunty with

annual manienance Diskeeper’s DR 20T as istesd o .’\chcu!ulc A OQuele DA ESCCDEE
I the ovent thal a diserepancy oxisls herween the terms of sebredude A nd Hhas daraamaent

e ferms o dis dgreenient wil be controiling and Puneding,

1.2 Lerm. Thetlerm ot thi~ Contraet shall conpnence as o danay A0 20T aned vimfess carbier
rermiineted i accordance with the mu\mvnx ot Contract shall continug i eitedt for s
perioad o one year from commenceniont date (U3 TE = 120101 he cost ol this Contact



shatll Bot exeeed Two Thousand Six Handred Thirte Four Dollars and Zere Conts
($2.634.00)

ARTICLE 1T ->COPE OF WORK

2.0 Renderig of Servives, ACC hereby agrees fo cender Disheeper services whentitied m Article

I ACCTs Ouote and mcorporated by reivreiee us sehedule AL at o tata] prive o exeeed
T Thonsand Sy Hundred Thiris Four Dodlars and Zero Conts {??42.(134.1101.

ARTICLE 1 PAYMENT AND INVORTNG

0 Pavment, During the term of ths contract. the County <hall pay ACC for the services
outlined i Schedule A upoi receipt of said unotee aod approvil ol the County Executive

32 dmeictilg, ACC shallmvoce the County for the services auibined i Schedule Aupon
cvecution of this Contract. ACC shudl subinit orginal naarceis) o the fotlowing address:

Cuvahoga Couniy fnformation Services Eenber
Busiess Department
1235 Fuchid Avenue, 4" floor
Cleveland, Qe 43115

ARTICLE IV - INDEMNITIES AND LIABILTTIES

4.1 Indemnitication. ACC shall agree b release, indemmty and o lokd harmless Cuvahiogi
County wnd dany and all officers, dgents, servints or ciplovees thereels trony any and all
responsibility o Tuibihiny for ais gross neeligence or willlul misconduct wnder s

Contract.

4.2 Woarranti All of Diskeeper services will b pu'[}\rmcd by qualified personnet and will

he ot & prote wmn.ll qualiiy confornnng e best pracuees ol 1he Didustry,

ARTICTE V - DISPUTE REFSOLE TION AND TERNINATION

S Dispuic Resolution.

di [ the e ent of s dispute or disapreenient between ACC and the County, either
with respuct 1o the mu.:p':_l.mun ol ainy provisian of (s Contract or with respedt e
porformuance by ACC o the County Lereunder, wiich cannoet be resolved e noral
caurse of business, liu.n upon wriiten notwee of either party, cach party will appoint
dusionated officer whose task bsall be o meet jor the pupese ol endeavorng i RSN



]

Faith to resolve suel dispute ar fo negotiale for an adjustment e such seciion or pio ESTHE
ol this Contraet. The desenaed officers shall meet as offen s the parties reasonably
deent necessary i order o gather and [umsh io fhe other all InforTnation w b respedt o
the maiter 1 issue shieh the parties helieve to he approprinie and geriane 1 connecthiail
witl iix reselution, Such officers will discuss the problenn and o negonate the appheable
sevtivil or proviston without the necessiy of any Jormal procecdings relating therete.
During the course of such negonation. all reasonshle requesis made By nse party ot
ather Tor miermation will be honoted in order thar cach of the parties nwy be fully
advised m the negotiaions, The specific Tortsa for sucli discussions will be lett o the
diseretion ol e destviated oificers hut may mclude the preparation ol agrecd upon
slterments of fael of writien stuements of postiion furnished o the other pay. o
tormal proceedings for the rding arbiration of such dizpute may be comnenced unitl
(1) resalution as contemphated moihis clause hoas boeen wisuecesstul and (i enther of the
parties concludes i good fathy that amicable resolunion through contiued negotiation of

the matter it st does not appear likely and so notfies the ether party.

(b The rights and obligations of the partes under tos proviston shihl no by enher
party s right o rermuoate Uns Congract as iy bo atfienase permitted bereander,

Jermmation for Detauit, bither party may wermmmate ihis Contracl whele or in
whenever such purty deiermines that the other Tas faled satistactoniy 1o fubll s
obligations and responsibihittes hereunder andd s untable teocure such fulure woithun o
rersonabic pertod o time, ot Lo exceed thirty (30 cidendar days or sich longer perted ul
fmre as may he speerfied s rinng by the tenmating parts. tahing e vonstderation tie
pravity and nature of ihe defaule Sueh ferminaten <hall be referred o as ~ Termination
for Deibubt™, Upon delernunation by either party herete that the other s taded 1o
wiistactonly perform 1is obbigations and responstbilities hercunder. the party seckimz
termnation shall notiny the defaainne party in writing ot the fuifure ared ot the ome
pertad that has heen established o cure sueh talure, which tune perivd shall be not Tess
than ten 10y davs, Hthe detaulting party 1 unable o vure the tatlure sithin the speciied
time pernod, the party seeking to termimate mat, Py piving written nopee theren? o the
defiulting parts . ternvnaic this Contractom tull or i part as of the Jdate spearfied i the
notice ol termimaion.  ACC, however. shall he paid for all services andror matersals

provided onor pror 1o the date ot ternination.

<3 Termination for Fimneid Tnstabiny, T the event that ACC beoimes Bnancidly ansiable o

he point af () veasig o conduel bushess by the nermal course. o making d genera
Gasignment foe the benelit of craditors, ar (i) suttering o perniitig dhe appomimwnt o
Fecerver ol 1 Business oF 1is assets. of there is o bhing by or awainst ACC 0 a THCTTLOT T
petition - bankruptoy under any bankruptey or debtar s Lin the County miy. al Hx opiein
mmmediately erminate this Contract under Section 3.0 1he “Termmtabion for Detaull clause.
by civing wrillein potice thereot,
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ARTICLE VL ADHERENCE TO B

By entering into s Contract,

IR TCANE L SR ES PUTE N SR onduct this ransaction by clectronme means by AUITCIY

PECTRONIC STGNATURL POLICY OF € COUNTY

ACC e oftivers, complovees, subeontraclors, sub-

that all docuiients reguinng county signatures may he exeented by clectronte imcans, and

that the electronie signatures adfised by G hoga County o sad docunmtents shall have

the smme teeal etieet as iF that signature was miangally Aitined 10 a paper versiog ol the

document.

ACC Turther agrees w be bou
Revised Code as they pertain

cleviroitic signuiure policy of

ARTICEE VI AMISCELLANEOUS

Notees., Wiherever ane pariy

ned by the prosstons of Chaprer 304 and 1300 wlthe Ofio
o Flectromiv Transactions and 1o conply withy the
Cuvitheogo oty

i reguited or permitted 1o wive potce to the other parsuuit

o thrs Contract, sueh netiee shall be du.mul a1y en when dehivered by hiand, via ceririiod

nub! with et receipt 1oy

;iti‘JI'(‘S.‘iL‘li ag fullows:

Iy the vase of Hie Counly:

pested, vin overmight courter with signature required. o

Cuvahopn Couniy Intormion Services Cenier

ATTEN Jet Mowry

1755 Taehid Avenue., 4" loor

ler il calse of ACCH

Cleveland, Oluo 441003

Tonmy Nassim
Advanced Computer Coleepts
TO2T lones Brunch Dove, a0tk

Mol ey, VA 200l

Fiibier partsy may [rom e te bime chimge s Jdestenaied recipient i address tor

nottfication purposes gy

recipient or address and the

Severabibiy, L and ondy o0t
found o be alfcgal, uncntor
abligations ansing vnder su

g 1he other party woiien notee of ihe new Jdestumated
ate upon whach b will become eltective.

he extent that, any provision of this Contrac s declared or
caabie or voids then hoth pariies shall be rehieved ot

I proviston. st bemy the fntent and agrecmui ol the p;-arl'.c.u.

hal s Contract shall be deemed amonded by maodifying such provision to the oxie

necessary o nntke 1t leeal
possible. another provision 1f

and eintorecable winle preserving s mtent 1 that 1 ol

Wt s Jegal and enforceahle and achioves the same objectne

Sall he substituted. Hide cemainder ol s Contract 15 oot altectad by such decharation



0

or tinding and is capable ol substanual performance. then the renunder shall he enforeed
v the extent permutied by Ty,

Wanver, N delay or omission by either party i the exervise of wny right o power siall
impair vy such reht or power oF be construed o he wwatver thercot. A waiser by etther
of the partios of any of the covenants, condinons or agredamants o be pertomied by the
other or any hreach therent shiall not be construed g be wiiver of any succeeding
breach thercol o of any other coverant. candition o sereement herein conizined. Ao
change. waner. or Jdischarge hereot shatl be vihid wndess mowrtiiorg wwd signed byoan
authorized representative ol e party agamst whisch suety chaige, waner. or di=charge i

soleht (o he enlorced.

Survival of Ferms. Termimanon or expiration of this Contract far any reason shall ot
refoase either party rom any hoahilines or ohlhigations set torth 1o thrs Contset witseh {1
the parttes have expresshy agreed shall surveve any such TCII RGN OF CxXprration, or )
renuiin to be pertormed or by e nature would beintended to b applicable tollowing
Ay such lernnnation oy expraiien

Record Audit Retention. ACC agrees W make all pertient contractual books aind
Fecords and other documents pertainmy o this Contract avaitable o the County and s

destenated agents fow purpose o audit ad examimation upen reasenable reguest during
the term of this Contraet and for a periad of two (27 sears irom the cxprration date or
final pavmient under this Contract, whichever s Taters pres ided however. that should
ACC be notified that an audit bas been commenced pursaant o Ohio Revised Code Sev
1710 duning said pertod. for which the atoresasd books and reeords are mistertal. the

Aaresand records sindl be retamed pending tie completion o sad audit,

Headines and Interpretation, The article and section headines used herein are tor

relorence and convenience ondy . and shall not enter iito the wierpretition hereat,

Governine Lasw. s Contraet shall bo subject to interpretation under he fines o the
State of Ohioe.

Asstonment.  ACC shall nor assigne trnsdon, comey or atherwise dispose ot ths
Contract. of s neht o exeoute 1 or s right e oF niterest o o tHoor iy
thercol. or assign. by power of attornes o otherwrse. any ot the mones due or to beconw

Jue under s Cotrract w ithout approvil of the County Fxecative by resolution,

Contract Processing. ACC ~hall submur one by orginal cottraciual agrecment wih
privinal signature o the tobowin

Cuvaboga County Information Servives Center
1255 Pgelid Avenue, 4th Flooy
Cleveland, Ohio 447155
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Conunencement of Contract Performanvy, I order to proteet the diterest of Casahos
County this contract must e exeented I the County Fyovutive hetore compensanon fol
the survices or products set Tortly o this contract can be provided. n the cvent i
sorvices are provided by ACC prior fo the execnton ol this agreement by the County
Pyecutive, the sante will be provided a ACC s sk and prsment therehore vantet. ad
Will not. be made unless and untl this agrecment 1= approved by the Couny aevutng.
Epon appreval by the County Exeeutive of Mis contret. hosvever, woy and all prier
performance wider this contract shall be decmed miified and subd perfornimce shall Be
deemed 10 be included in this contract Pavientest for sad priog perfonmance ~hall net

erense e amonunt of the contract fimnr,

Fntire Apreement ad Modihicaiion. Phis Contracl, including any Schedules and
documents relered oo this Contract or attached hereto, cach of which s mcorperiled
herein, constitntes the entire amd exclusive sttement ol the agreemen hetween the
partios with respect to s subject matter aid there are oo oral or writien representatinns,
understandinegs or agreemonts rebiimg o this Contract which are nol fully expressed
heromn, The parties agree that amy ooy terms oF cotittons inciuded moany guotes.
acknons ledgments. bills of Tading or other Torms utilized or exclraneed by the parties shall

Aot be incomporated herain or boe binding unless expressly agreed upon inowriime by

authorized representainves ol the partics.
Sl he valid unless <uch s in writing wd signed by the wathorized reprosentaiive of the
purte against which such modificaiion. change or amendment s sought to be entoreed.

schiedules Teorporated by Retercnvy. e futlowing Schedudes are agached hereto and

are nvorporated herein
sehedule 40 AUC Ouaote DAT4-CUOT

PSS AGREEMI N shall be subject o interpretaton under the faws ol the Suaine 0l

Ol and 1s subjeci o tie rev e ol the County Prosecutor™s OFee as lepal Torm and

Coreu e ss,

N WEINESS WHTEREOD, the County and ACC have cacly caused s Contract e e

stped and delivered by st duly wuthorized representitive as ul the date Tirst sotten,

ADVANCED COMPUTER CONCEP IS ING CUY AHOGA COUNTY, Oftn

Edward FitzGerald, County Executive

el

13y 2011-10-27 12:19:02

Fdward FiGeralds County Txecutine

Nemodilication. chiange or amendment hereod

M



