O

CONTRACT

MAINTENANCE AGREEMENT

by and between

CUYAHOGA COUNTY, OHIO
and

ENDICOTT MICROFILM INC.

THIS AGREEMENT (the “Contract™) is made and entered into this 39 day of June,
2011, by and between Cuyahoga County, Ohio (“the County”) on behalf of the Cuyahoga
County Information Services Center and Endicott Microfilm Inc., (“Endicott™), an Ohio
corporation, having principal place of business at 642 High Street, Hamilton, Ohio 45011. (the
“Provider™)

WHEREAS, the County has a present need for Countywide Maintenance Service of
Kodak Scanning Equipment; and

WHEREAS, Endicott as an authorized Kodak Maintenance Vendor for Kodak
Equipment; and

WHEREAS, the County desires to avail itself of continued maintenance service of Kodak
Scanning Equipment and Endicott as an authorized dealer agent of Kodak Equipment, 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 vatuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Endicott and the County agree as follows:

ARTICLE I - AGREEMENT AND TERM

1.1 Scope of Agreement. During the term of this Contract, Endicott as an authorized
distributor of Kodak Scanning Equipment, and the lowest bidder, awarded under ORC 125.04
{ C) shall provide countywide maintenance service to the County for equipment 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 July 1, 2011; and, unless earlier
terminated in accordance with the provisions of this Contract, shall continue in effect for one
year from the date of commencement (7/1/11 — 6/30/12). This contract shall be in an amount not
to exceed One Hundred Forty Eight Thousand Three Hundred Sixty Four Dollars and Ninety
Nine Cents ($8148,364.99),



ARTICLE I1 - SCOPE OF WORK

2.1 Rendering of Services. Endicott hereby agrees to render maintenance service as listed on
Schedule A and shall in no event exceed the amount of this contract shall be in an amount not to
exceed One Hundred Forty Eight Thousand Three Hundred Sixty Four Dollars and Ninety Nine
Cents ($148,364.99).

ARTICLE IIl - PAYMENT AND INVOICING

3.1 Payment. During the term of this contract, the County shall pay the costs associated with the
Maintenance Service 30 Days Net, upon receipt of said invoice from Endicott.

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

Cuyahoga County Information Services Center
Business Department
1255 Euclid Avenue, 4 floor
Cleveland, Ohio 44115

ARTICLE IV - INDEMNITIES AND LIABILITIES

4.1  Indemnification. Endicott 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 its 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 Endicott and the County, either with
respect to the interpretation of any provision of this Contract or with respect to the performance
by Endicott or the County hereunder, which cannot be resolved in the normal course of business,
then upon written notice of either party, each party will appoint a designated officer whose task it
will be to meet for the purpose of endeavoring in good faith to resolve such dispute or to
negotiate 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 its resolution. Such officers will discuss the problem
and/or negotiate the applicable section or provision without the necessity of any 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 each of the parties may be



fully advised in the negotiations. The specific format for such discussions will be left to the
discretion of the designated officers but may include the preparation of agreed upon statements
of fact or written statements of position furnished 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,

52  Termination for Default. FEither party may terminate this Contract, in whole or in part,
whenever such party determines that the other has failed satisfactorily 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 period 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
specified time period, the party seeking to terminate 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 notice of
termination. Endicott, however, shall be paid for all services and/or materials provided on or
prior to the date of termination.

5.3  Temmination for Financial Instability. In the event that Endicott becomes financially
unstable to the point of (i) ceasing to conduct business in the normal course, (ii) making a
general assignment for the benefit of creditors, or (iii) suffering or permitting the appointment of
a receiver for its business or its assets, or there is a filing by or against Endicott of a meritorious
petition in bankruptcy under any bankruptcy or debtor’s law, the County may, at its option,
immediately terminate this Confract under Section 5.2, the “Termination for Default” clause, by
giving written notice thereof.

5.4 Termination for Convenience. The County may terminate this Contract or any order

under this Contract for its convenience and without cause. Any notice of termination will be
effective 30 days afier the Contractor receives it. If the termination is for the convenience of the
County, the Contractor will be entitled to compensation for any Deliverable that the Contractor .
has delivered before termination.

ARTICLE VI —- MISCELLANEOUS

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



In the case of the County:
Cuyahoga County Information Services Center
ATTN: Jeff Mowry, CIO
1255 Euclid Avenue, 4th Floor
Cleveland, Ohio 44115

In the case of Endicott:
Endicott Microfilm Inc.
Attn: Zandy Hood
642 High Street
Hamilton, Ohio 45011

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

6.3 Social Security Act. Endicott shall be and remain an independent Endicott with respect
to all services performed hereunder and agrees to and does hereby accept full and exclusive
liability for payment of any and all contributions or taxes for social security, unemployment
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 employed by the Endicott for work performed under the terms of
this contract and further agrees to obey 21l lawful rules and regulations and to meet all lawful
requirements which are now or hereafier may be issued or promulgated under said respective
laws by and duly authorized State or Federal officials; and said Endicott also agrees to
indemnify and save harmless Cuyahoga County from such contributions or taxes or liability.

6.4  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.

6.5  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 Endicott prior to the execution of this agreement by the Cuyahoga County, the
same will be provided at Endicott's risk, and payment therefore cannot, and will not, be made
unless and until this agreement is approved by Cuyahoga County, Ohio. 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,



6.6 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
agrecments relating to this Contract which are not fully 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.

612 Force Majeure. Endicott 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 beyond
its reasonable control including, without any lmitation, any act of God, war, revolution, riot,

civil commotion, iabor strike or any applicable governmental or judicial law or regulation, order

or decree,

ARTICLE VII - ADHERENCE TO ELECTRONIC SIGNATURE POLICY OF COUNTY

7.1.  Electronic Signature. By entering into this Contract, Endicott, its officers, employees,
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 by 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.

72  Compliance with O.R.C. Endicott further agrees to be bound by the provisions of
Chapter 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 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.

N WITNESS WHERIEQF, THE County and Endicott have each caused this Contract to
be signed and delivered by its duly authorized representative as of the date first written.

ENDICOTT MICROFILM INC. CUYAHOGA COUNTY, OHIO

nygé o) /ﬁ:’gﬂ - BY:Y %

Edward FitzGerald, County Executive

Fed. TIN: 240- weo26r2S



Schedule A

Endicott Microfim ine.

643 High Street

Hamilton Ohlo 45011

Zangy Hood
513-865-8424
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Service Quete #: Endicott Microfilm Inc,

Guoto Date: areizbn
Valid through: 6252011
—
Customar kfoimation Equipment Site Location
Company Nama; Cuyahogn County Company Namar LCuyahoga County
Address: 1255 Buclid Avenus Address: Varous
City, State, Zip: Clovoland, O 44115 City, State, Zip:
Contact Name: Dotie Slovere Contact Name:
Contect Phore #: {216 443-8144 Contact Phane &
Contect Faxd: Contect Fax#:
§S-matt 1 o Gelevers@cuyahogacounty,us fE-inudl : .
Cugtormer Billing information K R Renawal. information (sent 60 days priorto sapiration} ™ |
Dampeny e Cuyshogn Gounty Company Name: Cuyshoga County
Addrans: 155 Euclid Avanus Addross: 1255 Buchid Avenua
City, State, Zip: Clevaland, OF 44115 City, Stale, Zip: Claveland, OH 44115
Contact Name: Doltle Sievers Centret Narme: Dotlie Sievers
Contact Phogs # {218} 443-B144 Contact Phono # {216) 443-8144
Contast Faxi: Contact Faxf
CE-mall : delevers@ouyahogacounty.us Je-mali : dsievers@cuyahogacounty.us
Modal “Sarel ¥ . Support Loval Datorpti Quantity ListPrigs | UniCost Ext: Cogt’,
Rodok Documont 512426, 11800878, 12057846 1 Yoar Next Buslness Day onsite, pusl 3 $E,199.00 $5,345,17 $15.435.51
Wiltar 4800 wranty
Kedak 35000 17997650, $1897882, 1 3 T Yoor Noxt Businass Duy onsile, ane $3,070.00 $2,548.10 $T.644.30
praveniative malntenance visit, post warenty
Kodak 610 2837082, 12837540, 12836162, 1 Year Naxt Business Day oneile, ene 18 $3,260.06 $2,730.10 $40960.50
12837104, 12837542, 12838417, | preventative ma visit, post Y
12836414, 12835418, 12836619,
1R835420, 12836421, 12826615,
12B36B58, 12639018, 12839047
.00
Kodak {8620 12248681, 12355383 1 Yoar Next Businbss Day onaite, twe z $6,632.00 $5,564.56 $11,009.12
P i visi, post y
Kodak 620 12718480, 12713779, 12721726, 1 Year Naxs Bustness Day onsiie, ona. 7 $3,780.00 §3,137.40 §21,961.80
12830005, 12718656, 1271852%,. | pravaniativa mainlenance visit, pest warmnty
12832027
Kodak 1660 12742330, 12742360, 12742564, 1 Yoar Next Business Ray onsite, ehe 5 $6,580.00 §8.461.40 $27,307.00
12742585, 52742566 proventative maintenahcs visit, post warranty
Kodak 1260 12390615 1 Ysar Noxt Business Dy onsile, one 1 $1,282.00 $1,072.36 5107236
preventntive maintananca visll, pest waranty |
Kodak 25”65 41574047, 4157406 T Yeer Next Businoss Day onsite, one 2 $1,454.00 $1.240.062 §2,480.84
proventative muintenance vish, postwaranty
Kodak i260 12818559 3§ Year Mext Buniness Day onafte, one 1 $1,282.00 $1,072.36 $1,072.36
proventath It vis, post y
Keodak Pristar Archive 12358824 1 Yoear Mext Business Day osslta, two 1 $3,400.00 $2,522.00 $2,922.00
Procassor prov five int it, posat Tanty
Kedsk Suntso 5430605 1 ¥Yoar Hext Businasa Day nnsile, ona 9 £3,500.00 $7,885.00 £7,385.60
Spandecan provantst ink vish, post y
Kodak Micrafiche MUF150061 10100 1 Yuar Nexd Businoss Day onsile, ene % $3.500.60 $2.905.00 $2.905,60
Attnchment P 2 a visk, post ty
Kodsk Mierofiim MRFAE00G09B1064 1 Yoar Next Business Day onsite, ong 1 $3,500.00 $2,505.00 $2,905.00
Reader Atachment pravenietivo malhlenance visit, post wamsaty
Kedak Aperure MAGZ40070504101 1 Youor Next Businoss Doy ensite, ont 1 §3500.00 $2.505.00 $2.0906.00
Attachment proventat ) vislt, post ty
“Equipment Musl Be in Good Waorking Contitlion Prior 1e Servits A Stard Data
e
A1} priciog in besed upan & twelve (12) month sro-pold bontat wniess of rtest i
NOTES: Contruct Torm 12 months Toknl $148,364.02
Scanner Consumable Ports are nof covered under {applicablo taxes B shipping
monufacturor's warrsnty or Versifer Service Agrasmuont h ot includad)

Tarpet effective dates:

(contract will bogir 30 days atter receipt of aigned propesnd and valid puschase ordor of poyment)

= Artusl wifociive dafas wif appwar on pur Cortract Confimuson card,




fi PO, #5 Pleann Attach Hard Copy of PO
‘Terms are NET 30 Boya
ALY PURCHASE ORDERS MUST STATE PAYMENT TERMS AS NET 30 DAYS™

Accepted By;
(tegaliy msthovized signature)

BocRisE i ot dons nol Ly panchats oo, P thix aigned quols sx authorlmation (o involee with prior credd approval
{ print name % thle ) {dals}

Peyment Torma are NET 50 Days with spproved eredit whd velid Purchate Drder

appleabla o7 vouw ¢hipping medresn, F your purchases ane tax sxamph, plaass fax o velid ionldirect pay cerlficate immediatel

product or renvice wifl be shippod, Withoul this documentation, our 2ilfing systhen Wil thirgo tas, wharo aoplicablo,




CUSTOMER LOCATION LIST CUYAHOGA COUNTY OHIO

Location

Contact

Clerk of Court-Criminal 1200 Ontario Street 2nd Floor Cleveland Ohio 44113

Dennis Lengyel

4800 Kodak archive writer serialif 10412426
610 Kodak serialit 12837082
i610 Kodak serialft 12837540

TOTAL

CosT
$5,145.17
$2,730.70

$2,730.70

$10,606.57



Page 1 |

§ (6/6/2011) Dorothy Stevers - Clerk of courts civil cuyahoga co..xisx

CLERK OF COURTS - CIVIL 1200 ONTARIC STREEY IST FLOOR CLEVELAND OHIO 44115

Contact

Wayne Lovelace

610 Kodak
1610 Kodak
610 Kodak

{9620 Kodak Archive Writer

serialt 12836102
serial# 12837104
seriali# 12837542

serial#t 12248681

TOTAL

Cost

$2,730.70
$2,730.70
$2,730.70

$5,504.56

$13,696.66



CUSTOMER LOCATION LIST CUYAHOGA COUNTY OHIO

Locatien Common Pleas 1200 Ontario Street General Div. 11th floor

Contact Tom Amaut Cost
i610 Kodak serial# 12836858 §2,730.70
2500 Kodak serial# 4157-4047 $1,240.02
2500Kodak serial$ 4157-4066 $1,240.02

TOTAL $5,210.74



| (6/6/2011) Dorothy Sievers - Prosecutor Cuyahoga County.xisx

Page 1 |

CUSTOMER LOCATION LIST CUYAHOGA COUNTY

Location

Contact

Prosecuter 1200 Ontario Street Cleveland Ohlo 44113

Greg Sherman

620 Kodak serial# 12830005 Project General Division
i620 Kodak serial# 12719556

i620 Kodak serial# 12719523

i260 Kodak serial# 12818589

TOTAL

Cost

$3,137.40
$3,137,40
$3,137.40
$1,072.36

$10,484.56



CUSTOMER LOCATION LIST CUYAHOGA COUNTY OHIO

Location

Contact

Children and Family Services 3955 Euclid Ave, Cleveland Ohio 44115

Robert Lier Cost

610 Kodak seriali#f12836417 $2,730.70
i010 Kodak seriall 12836414 $2,730.70
i610 Kodak serial# 12836416 $2,730.70
i610 Kodak serialff 12836419 $2,730.70
1810 Kodak serialff 12836420 $2,730.70
i610 Kodak seriali# 12836421 $2,730.70
i610 Kodak serialéf 12836615 $2,730.70
3500D Kodak serial#f 11997650 52,548.10
3500D Kodak serialt 11997882 ‘ $2,548.10
3500D Kodak serial# 11998055 52,548.10

TOTAL $26,759.20



CUSTOMER LOCATION LIST CUYAHOGA COUNTY QHIO

location Board of Elections 2925 Euclid Ave. 2nd floor Cleveland Ohio 44115
Contact Robin Roy Cost
1620 Kodak serial# 12832027 $3,137.40

Total $3,137.40



CUSTOMER LOCATION LIST CUYAHOGA COUNTY OHIO

Location Common PLEAS/PROBATION 1276 West 3rd Street 6th Eloor

Contact Phillp Zeltz Cost
1610 Kodak serial# 12839018 $2,730.70
i610 Kodak serial#l12839017 $2,730.70

Total $5,461.40
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Conditiene (tha *Agreament”) ane

providad undor this Agresment.

| goemed nul and vold and of no effect

CODAK COMPANY
Kodek Service and Supgornt
Sterdard Maintonance Servics Terms snd CondRions

Enstman Kodsk Company {"Kodak'} and you, the customer "Custormer”) anter Into these Standard Malntenencs Sorvice Temme and
agrea that the terms and conditions of this Agraement will apply to the proviaion of setvices by Kodak for tha
procucts dafined betow located In the Unlted Stales, Hawall and Alaska (a ten parcant {10%) premium appTles in Alasha).

Qenerally, the malnframe and all componems of & Product (a8 dafinad hereln) that are mechanically, electronically, or cemotaly Interconnacted
must be Inspected, lested and adjusted es one gporating untt to diagnoss and comect matfunctions effeciively. Therolors, f a Peaduct Is covered
under an Agreement, ail Intercomnescted compenents of that Product must also be covered by waranly or the seme leve! of service that Is

Tha tenn of the Agresment betwson Customar antd Kodak shall be for ons yeur, unless othetwise specified In writing., The terms and conditions
sl forth below plus the descripiion of services and charges contalned in the Kedak involon and the provisions of tha Agreement shall govem the
miaticnship betwoan the parties. Any addiional or Inconsisient terms and conditions Included In the Customar's purchaso orders ehall ba

1 Products. Producis covered by this Agreomont are commprin! offiso
arpipeagnt manyfariured by Eastman Kodek Company (Kadnk Produsts™) of by
(her Manulaciurems (OEM Products® snd tofotiser with the Kodak Products, the
“Products’], nonraie or model spacific, used by cuntomers in en oilfice
anvironmsnt,

2  Customer Rosponsibiiitias, Customor will dosigaate an euthodzed

repragonative 10 tha purpose of interaciing with Kodak's sorvice personngt, Tha

Customar represamative and the Customer must:

a}  provide initle! problomesolving assistance to she usons;

b} coondinnle sl roquests for assistance and act 26 Enistn with Kodak sawvico
parsonnl;

¢y porfomn gppropriate problam analysis and coractive aetions by foliowing

S Ingiruetions and romedial acdlons as prosadbod by Kedele

¢ maintain system and Product documentalion and instab aotiware updatas,
meintgnanca upgmdos and patches supplied by mandaciurars;

o} pofictm proveniative meimenancs ang omer OGOty procotuns es
dafined i the individual Producds’ users manuak

) supply consumable Hema or cther componomts that ero repletod dus 1o
notenal wear andfor as spacifiad in tha relevant manufaciutsr's manuatis);
Pt serivs o | wAth b diate acoeny 10 the Products when
semvice B rogquested;

Lo by whon reconsary, supply and metntzin modem and communication sotwan

approved by Kodak whith satisfios the respeciive maenufaciurer's Produot

spacificaions,

keap the site environmanial ranges within the spaciiizalions sat forth by tha
manutacturer of the rlevant Product ;

provido continuous and appmpﬁam'mom avallebilly duing proliem
cesalithor,

Falturo tn moe! hase obligations may asult, 81 Kodak's solo option, In tha
imposition of additonal chamges 8! grevalling Per-Cauli mites or immetale
femnination of TS Agraomant wpon satice 1o Customer.

21 Customer Saftware I eppifcable.  Pdor to savice commencing on
comynAbs with hard dives, Customer Is responsitle tor cronting & back-up copy
of the s from the hard diive, Kodak is only responsio for fornating {it
requirad) and transfering thoese Fos deamad noceasery for fonmatting an morg
procisoly outlingd I the lormatting proceduses for Produtts. Customuris
responsibia for rozloring data, Kodak shall not e hold Labio for any damafes
adsing from o refating to the foas of datn, any soitware of ary otfwr Information
cordninad on & computer or stullar device, of conielned in or stored on &
Product.

22 Produet Conditien, Custommer wanards that tha Produnts covered by this
Agroemant (a) ase in pioper cperating conditien, {b) ars withoul any unauthorkzed
modifizations, (o) have &1 saloty featuras i working condiion, and {d} have bogn
meintalned  in  accordance  wilh  maomuvfaciurer’s  Produsl  performonce
spociiicetions. Kodak reserves the nght 1o inspect the Produsts and sio
instabaten 0 confinn that Products meet those condiions, At Kodak's
discretion, the inspaction and any rapalms nosessary to bing the Producis up to
these conditions shell be rexted &g Par-Call Sarvice. If af any timo Customar
falts 15 makntile the Poducts bn proper opeating condtich o descifbad above,
Kodak may cencel ihds Agraement Immediately upon wiiten notics to Cusiomar,

3  How to Dblain Servica, in order (o ohlsin servito, Customer must call
Kottzk's Customar Suppont Center at 1-800-356-3283 and provide the Produsts
Kemumbor or serdal number, which number shall b locsted on the respociive
Product{z).

4  Types of Sorvice,

41 Talophone Support. Nodek wit punide iolfioe tolophone suppont
batwenn 8:00 a.m, snd 5100 p.m., Customar bheal ima.

42 On8ltv Servicp, Kodsk will provide omals stvice bstween 8:00 .m,
snd $00 pan, Customar focel tme.  Om-Site Sovics ncludes adjustmonts
antfor ropincamont of parts moquid b moiain the Producl operling
songistantly within Individust manuiachuer's published spaciications.

oros

432  Porfodic Melrienence. Pafodic Malnisnance (PMY) sonvicsa Wil consist
of muting rmalntenancs Savives 10 koop the Products In popar
operating condiion.  The aciual marber of PMs to ba paformsd ta depandont
upan the sorvice plan purchased by Cusiomer and s indinated on the service
Invaive, Addiional schodulod PMs may be purchiased 1o supplomoent covernge.
44  Extendod Howrs. Deponding upon loca! service capabiiias, avelable
extandsd hour plans include 5., B, and Tuday, 8 ¥6-, and 24tz opliong 8t
addtisanl cost.  Kodak wil uso commercialy roasonable ofions to provide
Sonico ouislde of Agroement Hours 2s chown bolow.  Any sush saivice
parformed will be bited at provaiing Kodak Por-Cell Quonro mtes,

45 Holbdays, Seniess will not ba providod on holidays {ncfuding Now Yoass,
Memodal, Indepandance, Labor, Thankegiving aret Chiristimas days) and Koedak
wmm.wmersaw}m may be avafiatie on & best efforts basis al pravaning
Par. ales,

46 HResponse Time: Kodak's ohlectiva in to provide sarvics durlig Kodsk's
rompl working hours, within the following Bmb framos:

Zona 1101050 miles) Hours

Zona 251 10 100 rmiics)

Zong 3 1101 b 200 mSns)
Ovﬁr?ﬂﬁm.

OEM Product

T s e o
Distancs from Kodsk Sonvics City
Zaona 1 {010 50 milag} ipyg
Zono 2{5t to

| Zong 2 (51 to 100 mllog)
Zons 5{10% & 200 miles
Ovor 200 milas

OEH PFraduiz Pro -

| Distanea frars Koduk Sorvica ity | Witnin Hours
Zons 10 Yo 50 mBez) A Hourn G129 uphit
Zona 2 {51 to G0 miles 4 Hours £ 129%
Zona 3 {101 1o 200 milas) Noxt Businass 2 12%
Ovir 200 milon Conlact Kodpk,

Kodsak will use its bast commencial oflerts to maet is reaporso Ums objactives,
provided however Kodak ks not Babls tor any fafurs to do go.

4.7 Advencad Unit Baplacamont (“AUR") Support (if appileatis). In some
casou, B Kodek doteriinos & Produtt It not cporating consistontly within
tnanulacturar's specifications, Kodak wil provide nod dey AUR subjedt io
ayallabllty of couder service. Kodak will usa reasonsblo aforis to onsum that
e replacemant Produst wE pardom at the minimum specifisations of the currerd
Product, bul iy not b the oxact make and modsl. Whon AUR support ks
ngcessary, Kodak will ship the mplscement unlt to Customers focation,
frensportation prepaki.  Upon dalivery of it replecomant unll, Custorner must
place the mattunstioning unit In the ehipping case, spply the tebals enclosad in
the shipping case and calt the canter for pickup within 5 buslmss days after
rocsiving the AUR,  Kodak wili pay the rotum tanspatstion chames. o
Customer doas not retumn the mal unit within 10 busknass days after
receipt of the AUR, Custemer will ba involopd the Het pise of the unit and shail
immaotiiataty pay such Inmvoico.

48 Depot Servics (it eppllcabls). 1f Koduk dotorminas the Produst i not
oporating eonsistantly within marmAacturer's specifications, Kodek wil Instruet the
Cutitenor shipment of the Product to Kodak for repalr, Kodak wil
rapair tha Produst, § possibin, end return the Product to Customor,

4.0  Software Product,

a. Kodak will provide Maintenance Uingradss, Software Palchos and tolaphons
Esulstancas of 8 iechnizal satute on Heonnad Kodak Bofwars Preduct only,
Kodak may issua Malnjonance Upgrades or Palches andior provide for on-atin
gonvises nosessary to comect rrors that sipvlicantly affect softwire padomance




in acordance wih Kedak's Sofiware Pioduct eparating specificalions, Usnlgss
Sroduct documeniotion states oltorwise, suppor Wil be pmvided for the cument
and previous Varsion Ratense ¢f the Hoonsed Kodak Saitware Product. For
Heenwed Kodeie Sofhwere Product, maintonanco Upgrados and Patches are at
no chaige and inclyde ond copy of the Lsors manyal andior

b. Kodak resorvis tha rghl to dovelop new featrmos and
improvernerts, which will bo oflered to Customers as Version Aoteases undara
separate pice schaduls, Kodak Capture Pro softwarg must not kave a lapse in
mabdanniee coversge in ordsr for thy user o dewnioed fron Yersion Releesas.
. Kodak wil provide the same rovision tavel of fimwaro undior drivars on any
replaceman hardwaro pan of subaystom (drives, by eotirsilar, oft) withinthe
Ehmry, cuing & "break fi senico call  Hodak will nol provide direct
soltware/imware patchas and upgrades for OEM Producls, Including patch
analysis, recommandation, monagemant and implsmantation of softwara,
patches, divers, and frmware versions for tape storigp priusts andior

systems,

d. Al soliware andfor changes are subject 10 the terms and comiltions of tha

Kedak Softwars Liconas Agroament that was in sffect ot the Ume the soltvarm is

ficensed from Kodek, Lisonse Terms are appicabln as fong es the softwarg i

baing usad, even If malntenenco sorvices am noe lonpor avalieblo,

a. Some Kodak Scitware Protucts are licansed undar & Hongweble Software

License Agrapment which includos an aanual tlcense foe that grants Customera

*Right to Use” the sottwaro and to rosclve the maltonsneo sanvises defined

above as long as malntenance sovices are avallable. Caslomor shall refer to

the appticatlo soltware license % delermine U8 axast rigits.

4.10 Parts. lems ag olorenced in e mamdgeterar's smanualfs) raquired to
malntein Produsis oporaling conlstenily within  manufacturors publiphed
spacilicalions may vl be includad In this Agroamont and will bo involisod
soparately. Pants or componimin roplaced by Kodsk vl ba elthar new or
romanutectured 10 manulaciurors now product standands, Parts romoved fomn
the sysfem and raplacad at no chamge bacome the propenty of Kodak, NOTE; I
Kodak catamnites that Pars nasded to malntaln or repair equipment are not
avadabie, Koduk wit carcel the Agrasmend and Issu & prorated credit for any
rmaining prepaid coverage,

4,11 Consumshiss, | Cusiomor atso purchases consumebles from Kodak
undar ks Agreament, Kodak will provide consumables to Customet in an
amount squal only to & mandacturor-rocommended ong-your supply, vithout
charge to the Cusipmpr.  Customer must purcchase sl reguiromants for
consumablan havond such cna-anr supply 8t tha prices charged by Kodak. Any
Agreemen! ineluding consumables is a fixad tern condtact and may notl be
cancellod by Customar at any fimg pror to the end of the term, excopt in tha
case ol a brasch by Kodek.

, & Property of Kodok, Malndenonce matedal, tools, documantalion,
Sagnostes and lest squipmant provided by Kedak shall remain the oxclusive
property of Kodak.

8  Limbniions. The Services ouvined iy e tonns am Kodok's only
obiigation.  Kodak wit nol bo lesporaidie for any Indirect, kwidenta),
consequantial of spatinl damagas aising under thiz Apraemant, including
not Emited 10 damegas resulting from the salo, upe, Irpropor fanctioning of
Ingbifly to use the Products anitlar related soltwar, reganiloss of the causs, AoT
will Kodak bo rosponsibie for damagas of any naturs that are not causad by
Kadek or are coused by creumstances out ¢f Kodal's confrel.  Such damagss
for which Kodak will no! be rosponsibie inchde, but am no! Tmiled ty, loss of
revams o o, fuss of dala, downtime costs, loss of use of the Product, cost of
any substiite Product, faciiiss or surviges. Tits iimitalion of tablity Wi not
by to cizims {for injury (0 porsons o damege to tangidis propeny cauued by
the sele noglignnee of Kodak er by porsons under ts complels dirsction or
comtred,

¥ This Agreomont doas not covar, and Kodek shall not be responsiie for;

8)  onorating system senices (o.g., daiabase maintanmnet/recovery, product
ntagration or application suppon],

b}  system sdminisiretion sarvices (6.0, Sysinm rostans, amsr monlionny and
reperling basks systam mettom, includding rastoring the database);

¢} notwork systom acminislration {a.g., inalatiation of nuw softwaro packages,
meirfonance of usor and group atotunis, tolving notwork problems,
porforming systsm melntenance funcions, moniiorng nehworks, instafing
application suftware, mantainiag configurations);

d)  consgimbon sovices;

a)}  version rolnase of seltwir suppun to othior than Bcensed Koduk Softwarg

f}  Productinstsiiation, setaup, configurntion or other non-repelr savicas;

@) cabio andinstaliation of cablo funs or any acquisition of pormits;

h)  Custamsr taining;

B cirunstances beyond Kodaks control (such as customor oveniding,

bypassing or daioau:p intortock gwilches on Products or devices sold by
Kodak or any ather 3° party);

b problums dun to fallura of Cusiemar to confomn to s spacifications
prowidad in the user doczmantation, of providod by the mamsfacturer;

¥} tma spomt in loeating Product rot at the spocifisd tocation or walling ko
Product avelabity;

B} miocation of Produet or sorvico aosocintod with rolbestion;

m}  ssasonal Ribemation {de-instatiating) and rosctivation (ro-nstatiationy;

n sevice or paits essociated with any  unauthedred
phathanents or savice;

0} rebuliting or recongioning of Product;

P}  misuse or shuse of Produnl; andor
q  fallums o folisw opocatng instristions provided by the mamdechrar.

Kodak may provide, ot Ha solo discrstion, sanica i tha above refamnosd
shuations under tha Par-Call tarma and ot proveling Per.Catl mton.

8 Confluentisity of Customer Data. Kodak doos ot wish 10 teiae any
confidontta! information of Customer in tho coune of providing malnlonance
sorvites, and Cusiomar Is expectod b tahw o reasonable procautians to avoll
diszioging any of fs confidantial infermation or that of Bo custurmers, omplayess
or chants ("Contidential Information™} fo Kodah and its employsss or contracioms,
Hovervar, in the event thal Kodak's omployass ar contmcion becoine onnssd to
Corflsential information, Kodak will ansurp st such information is protatted
against unauthorized disclosure using the same dagree of caro, bt no lass then
a ceasgnahle degree of care, a5 Kodak uses (o protect its owe informaton of a
Fkeo nature,

@  Contollstion. Except ac provided in Soctions 2.0, 2.2, 4.10 and 4.11

above, this Agroomant may ba canssled by oither Customer or Kodak upan 30

daps prior wailion nolica.  An emrly cancstaion foe egqual lo any discount

fecaivad may ba chamod for cancellation. Kedok wiTl issus a promtod credt for

any remaining prepald Agoament coverago, Customer wil be thamed for any

g;r;wopmmedmn Proguct 15 not covered by an Agraomen at pravaliing Par-
rates.

10 Yaves, Sales and use taxes wit o biled B applicable,

11 Biiling and Terms of Payment, Commarsinl and somo govanmem
bilfings are in advancs and pricoa will vary depending upon biling amanpements
{annunt, quartarly, sic.) and @ premium may apply. Whon govemmen! argars
klilirg Is avaliabls, Billings occur al the end of the cydde, Including renawals,

Payment tarms arg nel 30 days from date of wolce, axcep! for renpais, which
are dus by the renowal dalo,

# poyment has not bogn racsived by the due date, Kodsk may. a1 Ba soly

discrotion,

{8} cance! the invoice for non-papment. I the bwolte b cancetied for non-
paymant, Custemar shalt be Bitle for the grester of;
() the prorated value of tho annuni semvice i of the voiss or
(g;! Per-Call chames lor eny servico perfomed by Kodak,

() piace tha Custemer on Somvico hotd,

12 Rongwils, Nine (0} woeks pror to the oxplration of tés Agreamon?,
Custornar will bo sont an invoico lof tho rongwal of this Agreomant, if Kodak 5o
slacts to renew,.  This ivolea will bo an offar for the samo tevol of coverage a3
the cumsnt Agreemont &l tho prices tn b offect, with paymerd due on e
expirafion date of the curent Agreement.  Paymont of this invoice will be
considarod Custormer's acceptance of coverage lof the aow condmtt tenm,

13 Product Usa. Prices for Agreomonts hasod on uss wit bo determingd by
the pravicus yoar's sovico histery, I a yoar's worth of Rastory Is not evallatle,
the use Wil ba annusiizod, Tho rondwal prico paid for an Agreomant is based on
the past year's usags, and will be agjusted accordingly. U use of the Frodust
changes, the prica will change accordingly whan applicable, Product operated
o mittiple =Rt {mora than aight houre par day) may e sublect t6 an o¥im
chage ind will ba rebifasimmadiately ol the pro-rated amaunt.

14 Forco Wajoure. With the axcoption of any paymonts dua hareunder,
nelthee perty shall ke Bable for tellurs 10 porom undsr this Agreament B such
faflure to perdorm arses out of cause(s) beyond the conindl and withou! fault or
nogigencs of the non-peroming party. Sush causels) may inchude, but ara aol
Umnbted to, acts of God of tha public enamy, firs, lloods, epidemics and wrusuatly
severs wosthar, matestal shortages, stitkes or simliar Ibor disnuptions.

16 Tanmination

&) Eithir parly pay torminate this Agrepmant without couss upan thitly (30) days
privr witten natice,

b.) Either party may lerminata this Agreemant brmedietoly # the othar pardy
Loas5es 10 conduct its oporaipns In tha normad courss of buainaas, basamass
:‘m«rm of ftes for or becomas the sublect o @ bankraptey petition, or ia placed
€) Kocax may terminaty this Agreement immediately I Custumar attempis to
assign this Agresmant without Kodak's prior wiitton consent.

16 Ettect of Tormination or Explration
Each party Wil remaln fiabla undor this Agrecment for any obligefions incurred
it to the oliective dale of terminalicon or oxpleation,

17 No Lishility {or Termination

To tha hull extent alivwed by any applicable law, Customer sgrmos that i wilt hipve
0o dghty to demagas or indorrdfication of any asture duo fo eny oxpimtion,
rigtatud termination, or nonsanawal of thig Agreormont by Kodak. Custorner
watves any dght or claim i may have undor Bxenl law of otharwisa to recetve oy
paymient from oudak for Oxpiration, terminatian, or non-ronowat, whathsr for
aciual, corsequential, Indineet, special or incidontal damapay, cosis or exporsas,
whether foreseeabis or unforeseoable,




18 Governing Law

This Agrement wil be govomad by and conshend in kccondineo with the
substantive laws of the State of Now Yok an appiod to agivemants entored knto
batwann two rasidents of tha Stata of Now York, withou! mgard ia iis conlist of
faws principles.

18 Une of Other Perty's Name

Excopt as necessary to parform thelr obligations under this Agrearnant, nelthar
party may make any reference to the othor party, is tmtlererks or tmde names
In & , putilie shnotmcamants, or pramotions! malrinis withou expmss
vattion permission from the othor paity.

20 Saverabifity

i ary provision of (s Agreement 1s hald to ba Hsgat, invalid or unonforcenble
undfer prosent or futum tows effoctive whits this Agresmont remaing in effect, the
Ingally, valfity end pnforceabily of the remaining prowislons shell not bo
afforted fhorsby, and In fisp of such such Megel, bwekd or unenforcaids
provision the paties shall negotiate In good faith 1o add a provision similar in
torms to such Magal, Fwakid or unonioreoabla provision as ray bo poesible,

21 Walver of Defaukt

Any 1aiure of eilhar pary st any ima, or from tma to tme, 1o require or enforce
tho sirict keeping ard pardformance by qithgr panty of gmy ¢f the tarme end
conditions of This Agresment shall not conatitute 8 walver by althor pary of &
broach of any such tarms or sondiians In tho future and shall not alfest or impalr
sLeh terms of contdilions In any way, of the dght of slther pardy al any imo to
aval {sgl! of such ramedy 08 it may hivo for any stieh treach of By tom of
condition. Mo walver of any right or remedy hereunder shall ba eflestive uniess
axprassly sialed i wiiting by the walving party.

22 intepandent Contractor

Customer shall act as Bn indepandent contrasior and nothing herain shall ba
congireed Lo meke Customer, ur any of Bs emplyoss, officons, diretters or
raprasumstives, the ugent ompiovos or sarvent of Kodak,

23 Asslygranant

Netiher party may assign this Agraement without the pdor vritten consent ¢f the
cther party. Any eftermgiod assignment, whethar by divestiure, epomtion of law,
changa of carntred, marger, or cthansise, in contrgvention of the above shall ba
vl and void Bnd of no force or eflact. Elthar party, howaver, may assin thig
Agreamant vitiioid the other party’'s consant to any tiind pary which acquizes atl
or suhglontioBy of of that portion of the business assols of tho essigring party to
which t{:;e Agreement partalns whather by merger, reanganization, acquisiion,
sale or oo,

24 Forum
At actions arsing out of or relalad to (his Agreamant must bo fad In a coust of
compotent heisdiction ih the State whars the Sorvicos am tsivand.

25 Entim AgroamaentAmendment,

This Agrobment may be amendsd or supplomonted only by the expmass
agresmaent of tho parties, in wiling and signod by each parly. This Agreemen?
and the terms and conditions set forth in tha orginel equipmon! waranty, which
are neopomted horeln, ropresents the ontire pgresmant and zupersados all
pioor greement and understandings, whethor waitten or oral, with respoct to the
sublect matior of this Agremmunt




