Contract
Maintenance and Support Agresment
By and botween
Cuyshoga County, Ohis
and
Vanguard Integrity Prefessionals, Ine.
THIS AGREEMENT {the “Contract™) is made and entered into on this_2{s_day of

Jjg nf. 2011 by and between Cuyahoga County, Ohio (“the County™} on bebalf of the
Imformation Services Center and Vanguard Integrity Professionals, Ine, (“Venguard™), & Nevada
corporation having principal place of business at §625 8. Hastern Avenue, Suite 100, Lus Veges,

Mevada §0119. {the “Frovider™}

WHERBAS, the County hes a present need for renewing maintenance and support of i
Vanguard Administraror (RACF Administrator/ VRAY, and

WHEREAS, Vanguard, is 2 sole supplier sud thug sole source of maintenance and
support services for the Vanguard Administrator (RACE Administrator/VRAY and

WHEREAS, the County degires to avail Esell of the maintensnce und supporl services for
its Vanguard Administrator (RACF Administrator/VRAYand Vanguard is willing to provide such
maintenance snd support (o the County all upon the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of mutual promises contained hergin and other
good and valuable consideration, the recelpt and sufficiency of which is hereby acknowledged,
Yanguard and the County agres as follows:

ARTICLE [ AGREEMENT AND TERM

1.1 Scopeof Amresment, During the term of this Contract, Venguard shall provide to the
County under this maintenance and support agreement the following services: RACF
Administrator Sofbware, a3 outlined in Schedule A- Quote / Invoice attached hereto and
fncorporated by reference herefn. In the event that a diserepancy exists between the terms of
Schedule A and this agreement, the terms of this sgreemern will be controlling and binding

1.2 Teny, The ternm of this Contract shall commence as of June 26, 201 1; and, unless eatiier
terminated in accordance with the provisions of this Contract, shall continue in effact for one
year from she date of commencement. (/26711 ~ /25712 This contract shall be o an
amount rot to exceed Three Thousand One Hundred Ninety Five Dollars and Zero Cents
(63,195.00).



ARTICLE B ~ ADDITIONAL MAINTERANCE SERVICE

2.1 At the reguest of the County, snd with the congent of Yangoard, Vanguend may also provide
technical, operational or other assistance on & consuliing basis to the County in excess of the
seope of servics included bul such services would require an amendment fo the annual
Maintenance and Support Services Agresment betwesn the County and Vanguard under g
separate and sxisting conéract,

ARTICLE T - PAYMENT AND INVOICIN

3.0 Pavment, During the term of this contract, the County shall pay the costs associated with the
maintenanes and support agrestaent wpon receipt of said nvoles fom Vanguard,

32 Involome, Vanguard shall invoice the County S the mainterarce sind support agreement
=1 }’ (4

upon executicn of this agresment. Vanguerd shall submit original nvoice{s) to the
following address:

Cuyahopa County Information Services Center
Business Denartment
1255 Buclid Avenue, 4% floor
Claveland, Chio 44115

ARTICLE IV - INDEMMNITIES AND LIABIITIES

4.1 Subeonteacting, This Confract was awarded (o Vangnard based upon Vanguad's unique
qualifications and skills, and no task requived 1o be performed under this contrast by Vangoard
shell be subcontracted to third perties without the axpress written consent of Cuyshoge County.

43 Ingempification. Vanguard shall agree to indennify and save the County of Cuvahoge,
(3hic harmless from suits or actions of every nature and description brought sgainst the County,
for or on account of any Wyjuries (Including desthy o persons or damages 1o real or tangible
property to the extent caused by an act of Vanguard, ifs’ servanis or agents that arises out of the
performance of the service rendered by Vanguard,

43 Conditon Precedent to Indemmification. The indemuities in Artigle IV are conditioned
upon the County providing Vangoard prompt written petice of the claim, sllegation or sotlon for
which indemnification fs sought, wgether with fall information and reasonable cooperation and
full opportunity (0 control the response thereto and the defenss thereof.

44 Indempification for Infrngement. Vanguard warrents (hat the County will have the full
right to use the work product delivered to County and that it will not infiinge ugon the righis of
any thitd party. In the event a olafm is made against County for infringemoent, Venguard will
defend the claim on County’s bebalf and indemmify and hold County harmiess from all financial
Hability {(ncluding fegal foes) provided:

() Venguard is provmptly notified in writing,

{b) Vanguard is given contvol of the defense and settfement of the matter,




() County cooperates with Vanguard, and

(d} the claims shall not have arisen due to County’s negligent or improper acts.
in addition. if, due to Vanguard's fault, County cannot vse the software system set forth in the
Staternent of Work as a result of the infringerent, Vanguard, at its option and expense, will either

(&) obtain a license for County

(b) provide a non-infringing work-around, or

() refund to client the fee relating to the infringing nem.

COnee Vanguard has done one of the above, it shall bave no further lability.

ARTICLE V - DISPUTE RESOLUTION AND TERMINATION

5.1 Rispute Resolution.

a} In the event of any dispute or disagreernent bebween Vanguard and the County,
either with respect to the interpretation of any provision of this Confract or with respect
to. the performance by Vanguard or the County hereunder, which cannat be resefved. in
the normal course of business, then upon written notice of either party. cach party will
appoint a designated officer whose fask it will be to meet for the purpose of endeavoring
in good faith to resolve such divpuic or o negotiate Tor an adjustment 1o such section or
provision of this Contract. The designated officers shall meet as ofien as the pariies
reasonably deem necessary in order to gather and furnish w the other all mformation with
respect to the matfer in issue which the parties beliove to be appropriate and germans in
connection with its resolution, Such officers wilt discuss the problem and/or negotiate the
applicable section or provision without the necessity of any fonmal proceedings relating
thereto, During the course of such negotiation. all reasonable reguests made by one party
1o the other for information will be honored in order that sach of the parties may be fully
advizsed in the nezotiations. The specific format for such discussions will be left to the
discretion of the designated officers but may include the preparation of agreed opon
statements of fact or written statements of position furnished to the other party. No
fonmal proceedings for the binding arbitration of such dispute may be commensed until
(i) resolution as contemplated in this clauge hus been unsuccessful and {if) either of the
parties concludes in good faith that amicable resolution through continued negotiation of
the matter in igsue does not appear likely and so notifies the other party,

()  The rights and obligations of the parties vunder this provision shall not limit either

party’s right to ferminate this Contract as may be otherwise permitted hereunder.
3.2 Termingtion for Default. Either party may terminate this Contract, in whole or i part,
whenever such party defermines that the other has failed satisfzetorily to flfill its obligations
and responsibilities hereunder and s unable to cure sueh failure within & reasonable period of
time, not to exeeed thirty (30) calendar davs or such fonger period of time as may be specitied in
writing by the terminating party, teking info consideration the gravity and nature of the default.
Such termination shall be referred (o as “Termination for Default™, Upon determination by either
party hereto that the other has failed to satisfactorily perform its obligations and responsibiliies
hercunder, the party seeking termination shall notify the defaulting party in writing of the falture




arid of the time period that has been established to cure such failure, which time period shall be
not less than ten (10) days. [f the defaulting party is unable to cure the failure within the
specified tme peried, the party seeking 1o terminaie may, by giving written notice thereof to the
defaulting party, terminate this Contract, in full or in part, as of the date specified in the riotice of
termination.  Vanguard, however; shall be patd for all services and/or materials provided on or
prior to the date of termination.

53 Tepminaton for Financial Instability. In the event that Vanguard becomes flinancially
unstable to the point of (1) ceasing w0 conduet business in the normal course, {i1) making a
general agsignment for the benefit of creditors, or (i) suffering or peamitting the
appointment of a receiver for its business or its assets, or there is ¢ filing by or agsingt
Vanguard of a meritorious petition in bankruptey under any bankruptey or debtor’s law,
the County may, at its opfion, immediately terminate this Contract under Section 5.2, the
“Termination for Default” ¢lause, by giving written notice thereof.

ARTICLE VI~ ADHERENCE TO ELECTRONIC SIGNATURE POLICY OF COUNTY

6.1, By entering into this Contract, Vanguard, its officers, employeds, subcontraciors, sub-
grantees, agents or assigns, to conduet this trangaction by electronic means by agreeing
thet all documents requiring county signatures may be exccuted by electronic means, and
that the clectronic signatures affixed by Cuyahoga County 1o said documents shall have
the same legal effect ag it that signature was manually affixed to a paper version of the
document.

6.2 Vanguard further agrees to be bound by the provisiens of Chapier 304 and 1306 of the

Ohio Revised Code as they pertain to Electronic Transactions and to comply with the
electronic signature policy of Cuyahoga County.

THIS AGREEMENT shall be subjedt to interpretation under the Jaws of the State of
Ohio, and is subject to the review of the County Prosecutor’s Office as 1o legal form and
COrreCtness,

IN WITNESS WHEREOF, THE County and Vanguard have sach caused this Contract
be signed and delivered by ¥s duly authorized representative as of the date fiest written.

Vanguard Integrity Professionals, Inc. Cuvahoega County, Ohio

I Edward FitzGerafd

County Executive

BY:




Entegrity Professionals, knc. Schedule A

Enterprise Security Software
6625 &, Eastern Ave., # 100
Las Vegas NY 88118

Phone (702) 784-0014
Accounting@go2vanguard.com

Bill To
Cuyahoga Co. Data Canter

1255 Euclid Ave £th Fioor
Al Accounts Payable
Cleveland QH 44119

invoice

Humber INVRENGD137T

Date 6/26/2011

Page 1

Printed By ‘spriaster 51872011
Ship Te

Cuyshoga Co, Data Center
1265 Eudlia Ave 4th Floor
At Accounts Payable
Cleveland OH 44116

Purchase Orider No. Lustomer 1D Payment Yerms Master R,
8055130 Mgl 30 1917
Ordered Ghipped 1 B/O Hem Mo Doscription Unit Price  { Bxt. Prlce
1 i O JRENEWAL [ADMINISTRATOR 8060040

Maintgrence Term 5726711 to §/25/12

Sd.1eh.00 83,185.00

For ALHANITE payments, pleasa remil 1w
Weflls Farge Bank, Las Vepas, WV
Accounl # 1005-7831.04

ABOF 32TITOTAR

Subtotal $3,185.00

Tax $0.00

Total $3.185.00






