CONTRACT

MAINTENANCE AGREEMENT
by and between
CUYAHOGA COUNTY, OHIO
and
Oce North American, Inc.

THIS CONTRACT is made and entered into this day of ,2011
by and between Cuyahoga County, Ohio (the “County”), on behalf of the Department of Sanitary
Engineering, and Oce North American, Inc. (“Oce ), an Illinois Corporation, having principal
place of business at 5450 North Cumberland Avenue, Chicago, IL 60656.

WHEREAS, the County has a present need for renewal of maintenance service of Oce
Scanning System used by the Department of Sanitary Engineering; and

WHEREAS, Oce’s maintenance services are available under existing State Term
Schedule number 533371-3 and the County desires to avail itself of such services of Oce; and

WHEREAS, Oce 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,
Oce and the County agree as follows:

ARTICLE I - AGREEMENT AND TERM

1.1 Scope of Agreement. During the term of this Contract, Oce shall provide the County with
maintenance services on the Oce scanners as listed in the Oce Quote 707542 attached hereto
and incorporated by reference herein as Schedule A.

1.2 Term. The term of this Contract shall commence as of 11/01/11; and, unless earlier
terminated in accordance with the provisions of this Contract, shall continue in effect for a
period of two year from commencement date. (11/01/11 through 10/31//13). The cost of this
Contact shall not exceed Four Thousand Nine Hundred Eight Dollars and Seventy Two
Cents. ($4,908.72 or $2,454.36 per year).



ADRITIONAL MAINTENANCEL SERVICH

21 A the request of the County and wath the consent of Oce. Qee may also provide technical,
operatiomtl or other assistance on a consnlting basis (o the County in exvess of the scope of
service included but such services would require an amendmoent to the annual Maintenaney
and Support Serviees Agreemient hetween the County and Oce under o separate and existing
sontract.

ARDICLE B - PAYMEM T AND INVOICING

P oPavment During the o ol dis contract the Counts shall pay the cosis assoctated with the
misintenance and support agreement upein recerpt of said involee from Oce

woicing Olee shall msoice e Counts for the maintenangee and support agieemeit upon
oxecution o this agreement Oce shatl submit original invoicetsy o the following address

Cuvahogy Couney Informaiion Serviees Ceni
Business Deparunent
033 L uctid Avenue 4% floo
Chovebmd Ohio 4113

ARDICLE IV - INDE M N LIABILTHGS

4 sSubcontracting. T Copirnet v as arded 1o Oey based upoit Oce tnigae guabiicton s

and skl and e ask o cogquited o by perforimed under dhiey contiact by Oce <hall
subcontias ted o dined pactios switheun the dapress votien ot of Ciahova Coune

4.2 ndernniiteaosn. Oce Afudl aecs woomdeminndy and save the ©ounty o Cavaboga Cloe

harmtdess from snits of ctons ol gvery nature i deseription brought aganss he
Couniy 1op oF o aeonit of aby s neluding deathn ro perons o damages w oend
ar batgible property to the cstent cansed beoan ace of O 7 Servanis or ayents thel
artses ont ol e perfornvinge of the e iee tendered by Oce

P Cottdition Precedent o fndempiiicionon  The mdommiaes moaiacke IV are condiioned
apon the Cotmte providing O prommps wiien aetee of the e alfegation o sican
far which demmiieanen o ouglin togather csabe doll aotarmanene and retisonobl

conperdiion and Tl opporianie to conrol the respanse thoreto and the defense thereod

A Didernmticavon o Intomevinent oo sanants thas the © ounte s hove the falb night o

wse e wark product dedivered (o Conniy and e sl son sedbogsc apon the vighis of s
thitd pats Biifn covint o claio s oade aganst Congiy for mdrmgement Clec will dotend
e iy o Eovnte S behab ad indenonfys and bold Conanes hamles, Ham ol! Goaned
Pabudioe vioclading logal feost prosded

v Cdow s prosnpehs otified o srniog

thy Oce s s en vons ol of the defoine nd setloment of the ssitia

ror U ounty cooporates wath Ex el



thy the elaims shall not have arisen due o Counts s negligent or improper acts

ARDICUE Y _IISPU TR RESOLUTION AND TERMINATION

S

ispute Resolution

i) Iy e event of any dispute or disagreement beivveen Oce and the Counine cither
with tespect 1o the interpretdion of ans provision of this Contract or with respeet to the
performance by Oce o the Couny hercunder which cannot be tesolved in the normal
cotra¢ ol business then upon written notice of aithet parly cach parive will appoint «
destpiated ofticer whose task 10wl he o meet for the puipose ol endeavoring in good
faith 1o resolve sneh dispute o 1o negoniae for an adjustinent o soch section or proy iswmn
of this Contrace The desipnated officers shall meet as ofien as the parties reasonably
deem necessiay i order o gather and Furmsh o the other adl informanion with sespeet o
the miatter i issue which the partics believe o be appropriate and gerniane i connegtion
with i resolution Such officors will discuss the problem andion negotie the apphicable
scchio or provisten withom the nevessite of ang formal procecdings welating thereto,
During il course of such negotiaton. bl seasonable requests made by ane pany 1o the
other tor mfornedon will be honored e crder thar cach o the parties mas be fully
advised n il negottmons The speerfic format for such discossions wilf he et w the
disceenion of the destgnated officers but may inclade the preparation of agrecd npon
statericnts of face of written stalements of position turaished w the other pariy No
fonmal procecchings Tor the hinding arbitration ot <ueh dizpute imay be commenced util
() resoluiion as contemplated o this ¢lavse bas been unsuccesstul and (i) vither of 1
partic: vonchudes in good taith that amicable resolution through contimned negonianen of
the manes i i=<ie does ol appear lkedy and so notities the other part

(h) Fhic righe. and obliganons of the panies under ths prosasion std] not Tuii b
party ~ it to windinate Uis Contract as nias by otherwise prermitiod hensimnder

Tornnpatien or Detautt  Fither pares ey terninate this ©ontran e swhale o o part
whencver sinh party deteninines that the other has Diled sotisfaciordy o fndlilh e
oblizarion and roaponsibilities hereander and i anable o v sach Buhare e
et petiod o tne not e cxceced vty ¢ caiendae das oo aeh tonger period o
e i i e g fied inosegiting by the rermmating pacty tubmg inte vonsaderaton the
g it aosd pature ot the Jefoule Such wrinmation shal! be referred o as Termination
Far Defaule Vpon determimation by either party horeto that the other has led 1o
Stislactonihe perfonn s obliganons aned vesponsibalines burcundey the party sevking
wernmnmion <hall nonty he detcuhing paris s oswntmg of the Grlire and of due tinae
peipnd dia bas becnestablishe D o cure ek nthre winch e period shall be ot es-
Wyt e b dacs T e defaulimg panre s anoble o care the Biluie soohim the speciticd
e peniod the parts seckng eoerminate may by e wintien nolice thereal o e
detaniting poare wenminate this Contiaet i fult ov i part s ob the dite speaitied m e
woties of termimttion. Oce. boseever shall beopand toi all sorvices andiar maeeialk
providud caior priod o e gt of werminaten



Fermmmation ior_Financial_tnstabiiny . Incothe cvent tha Oce becomes Dimanaalh unstable

ter thye poing of (1 eeasing 1o comdust busiies: in e normal course (i making o generad

assignment for the benefir ol Greditors or G suflening o permiiing the appointiment of
porecziver for ity business or 1 assels. of there s oo iling By o againse Oce of o

meriorions pettion n bankruptey ander amy bankoupley o deblar 5 by the Connpy

gl oat s option. iminediotely  terminate this Contract onder Section 320 the
Fermmanion for Defauli clause by gz weitten potice thereot

DML MISCELEANEGES

Notices Whereser one pans e requitred or pernitied B ostve potioe wothe other parsiani
1o ths Contract such notice shall he desmed given whensdedivered by hand via cenificd
matl svuh retien pecerpt regpested i overnight coutier with sipnenare equired. and

addressed as tollows
fthe vase of the € o

Cinvabown Connty Informanon »eivjoes Conte
A4 PN Ted) Mowgs
P25 achid Avvenae dih oo
Closehand, Cyo 43515

T the visg of O
Owee torth et Ioe,
S4S0 Sarth Cunihetland A enne
('hi(;n,‘m 1f a3y

Prithar part mas froan rooe oo e s designated ceoprent or addiess fon
Ao lication puipeses byownang the other poves weitien notice o i pev Jesipnaied
recpient or addeess ond the darc upon swhitch 1ol hocome clicens

Sevvbilty Hoand onds v the exeen that, iy prov oo b Contract o dheelared o

ronnd o he allepal imenforceable or vond then both puanics shald be ceheved of Gl

abhgitions arimge under such peavision o bomg the mtene aid careement of the parte:
it the Contiact shall be doemed amendued by snodlibvig 200l poos caon (o e vt
nevesars oo mabe 0 logal and entipecable whinde pivsering te aaent Hothat i ol
possthlc another provadon thar s leeal and eotocenble and achiovo s the same objectivg
At Beosubstingted Vot temimnder of s Contract ones oficgivid By sich de clacation
o fiding andd o eapable of sohatantial pedormance ther e remander shall be entorced

cohie Oxtent peritted by T

osdeliay or oneoron e crther puaty e the oo ot s gl o poweer <shall

(RN CR A lhv.‘i'x,’(\’, Yoy i"_\ cithiet

RATRRS

e e such e o povier o be tonstiued to be s
othe parbies ol ane of the conennnte conditions ot agiccrments v b peptonmed e the
ather op ane breach thereot -hiadl por bo consbracd b he oy vanar o amy suvceeding

bic ach thercob v ol ol oot comdioone o qureamcn’ bordin contined . No
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change warver or dewhange hereat shall be valid unless o wniting and ciened by oan
authorized represeniaig of the porty againstwhich such change saiver o dischurgs i
sotghit to be enfoiced

Sursival ol fvrins  Torunation or expitaiton of this Conuagt for any season shall o
release either party fom any fabilitics or obligauoms set forth in this Coniract whisch (1)
the parttes hase expressly agreed shiadl sursive any such ermina2uon or expiration or (ii)
retmain 10 he perfonmed or by theh patare sonld be intended 10 be applicable following
any such wermination o e xpietiog

Ueadings angd Indeipretiong  The anicle apd section headings used hererr are for

reference and conveimence only and <hall aol cutecint the irderpretation hereaod.

Governure Lass. thiy Copraer shall be subject to nterpretation ander the Linvs of thy
State of O

Soad Seeunity JAct e shall be and ramam s idepaendent v sl tespect o all
sersiyes peiforined horcunder and agrees woand docs hereby wevept 1ol and exgliasyg
it tor pavinent of any and all conmbuagons o tanes o secial securis
unemplosinent inswranee o old ape retranem benelins, pensions o annuilivs new or
bereattve impaaed wider any Local St op Pederal oo which are measured by e
wages anlane ot other remunerittion paid o petsons emplised by the Oge for work
petformed undet Yhe ermes of this conract and furiher agrees 1o obes all naiud rodes and
regulations and tooineet ald Lssctad requivernents sonchvaee ness or hereabter may he issued
o promudeared onder sand respecting s Byand duls eahoncd St o0 ) edend
allivials and <aid oee b aerees oo mdemmly and s harmless Cosahoisn Coamy
frony such commbutions o tices oc i hiy

O Sl pot aeedany tanster votivey ot othierss e dispose of this Coniract

or s riuhi tooenecuty o or e tghe o nke o wtarest o oo oy e pant thereot o

Wsiens by peveer cf atioiey or othersose " ansy of e monics due s o hoeome due undet

this foptraet wthonm appios al ot Cuosahieen Comity B pcsolminn

i) Oce shiadl skt one (8 caremal vontcnal aorecment-

soith oncmal aenanares se the fothowme

Cus hogcConmte Iforanion Serciee - Uendor
ATEN Thaness Diopacome
oy b bid Avenue B oo
Closeland O L4 ES

ot Potoruanes hooonder ve proveet The mterest o ©ay b

Lempgl
L

ol L en

contradh must be cscouted By Cuyahagan ©ounrs betore coampensaiion for the

unty s
wrtices v piegluet ot torthe on thie contiact Gy be puovided Tnothe coone i serviees
Ao proveded B O prior te the exeontren of thicapeecment By Cwvahoa Counrs i

e il bo o ded o O s R ekl pas et theretore connot and sall it e ol



unless and until this agreement is approved by Cuyahoga County. Upon approval by
Cuyahoga County of this contract. however, any and all prior performance under this
contract shall be deemed ratified and said performance shall be deemed to he included in
this contract. Payment(s) for said prior performance shall not increase the amount of the
contract limit.

6.11  Lntire 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 apreement between the
parties with respect to its subject matter and there are no oral or wrilten representations,
understandings or agreements 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 hercin or be binding unless expressly agreed upon in writing by
authorized representatives of the parties. No maodification. change or amendment hereof
shall be valid unless such is in writing and signed by the authorized representative ol the
party against which such modification, change or amendment is sought to be enforced.

ARTICLE VI ADHERENCE TO ELECTRONIC SIGNATURE POLICY OF COUNTY

71. By entering into this Contract. Oce, Inc, its officers, employees, subcontractors. sub-
grantees, agents or assigns, to conduct this transaction by electronic means by agreeing
that all documents requiring county signatures may be executed by electronic means, and
that the electronic signatures aftixed by Cuyahoga County to said documents shall have
the same legal effect as if that signature was manually alfixed to a paper version of the

document.

7.2 Oce, Inc. turther 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
COFTECtness.

IN WITNESS WHEREOLEF. THF County and Oce have each caused this Contract to be
signed and delivered by its duly authorized representative as of the daie first written.

Oce North America. Ine Cuyalragard’ oatgedIhip) county Executive

el o ol e liip

Fdward FitzGerald. County bxecutive
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Quote Issued:
October 27, 2011

Schedule A

Bilt to: 514498

2 Year Fixed Quote - Annual billing

8 e Océ North America a Canon Group Company
Maintenance Agreement Renewal

Agreement Coverage from 11/1/2011 to 10/31/2013

Install: 505075

Cuyahoga County Information Service Cuyahoga County Sanitary
1255 Euclid Ave 6100 W Canal Rd
Cleveland, OH 44115 Valley View, OH 44125
Annual Excess Annual

Model Serial Config _ Contract Description Allowance Rate Maintenance Cost
TCS522NA 552001376 437554 707542 Oce TCS500 Color Printer w/2 Rolls N/A N/A $1,063.56
9713088 437554 707542 2 HelpDesk Incidents (Only w/HMA or SM $147.24
4903619 437554 707542 Oce TCS500 Scan Logic $556.32
TCS4 451002375 437552 707542 Oce TCS Scanner N/A N/A $687.24

Annual Total (taxes not included) $2,454.36

WOTE Standard care coverage includes all service calls, labor, fravel, and all parts except consumables.

*Above prices are valid for thirty days from quotation date.
*This is NOT an invoice, however, to assure service continuity you may return this form with your purchase order, corporate check
or credit card information to the address below

Please mail your purchase order to:
Océ North America

Attn: PO Renewals

5450 N. Cumberiand Ave

Chicago, IL 60656

Phone: 877-587-1645

Fax: 773-695-3883

Quote prepared by:
Meghan Rodgers

Service Marketing Specialist
1800 Bruning Dr West
ltasca, IL. 60143

Phone: 630-582-5642

Fax: 773-695-89638

Océ's TERMS ANC CONDITIONS WHICH THE CUSTOMER ACKNOWLEDGES HE HAS READ SUPERSEDE ANY OTHER WRITTEN OR ORAL AGREEMENT INCLUDING ANY TERMS IN CUSTORMER'S

PURCHASE ORDER OR OTHER CONTRACT DOCUMENTS





