CONTRACT
SOFTWARE MAINTENANCE AGREEMENT
by and between
CUYAHOGA COUNTY, OHIO

and

BLUE TECHNOLOGIES, INC.

THIS AGREEMENT (the “Contract™) is made and entered into this ~— day of
2012. by and between Cuyahoga County, Ohio (“the County™). on behalf of the Department of
Children and Family Services and Blue Technologies, Ine., ("Blue Technologies™), an Ohio
Corporation with offices located at 5885 Grant Ave. Cleveland, OH 44105.

WHERIIAS. the County has a present need for renewal of software support maintenance
of OnBase Software products, at the Department of Children and Family Services: and

WIHEREAS. Blue Technologies is a State of Ohio STS Vendor # 533272-3-2 und was
also the Towest bidder of Compass software maintenance and support services: and

WHERLAS, the County desires to avail itsell of such services located at the Cuyahoga
County Department of Children and Family Scrvices and Blue Technologies is willing to provide
such service to the County all upon the terms and conditions set forth herein and further
supplemented herein.

NOW. THEREFORLE, in consideration of mutual promises contained herein and other
good and valuable consideration, the receipt and sufliciency of which is hereby acknowledged.

Blue Technologies and the County agree as follows:

ARTICLE T - AGREEMENT AND TERM

1.1 Scope of Agreement. During the term of this Contract, Blue Technologies shall provide the
County with all services necessary to maintain and support all OnBase Soltware products
identitied in Blue Technologies Pricing Summary attached hereto as Schedule A and
incorporated by reterence herein. 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, 20111 and. unless earlier
terminated in accordance with the provisions ol this Contract. shall continue in effect for a
period ol two (2) years from commencement date (7/1/11 through 6/30/13). The cost of this
Contact shall not exceed Twenty Three Thousand Three Hundred Eighty Six Dollars and
Nincty Cents (823,386.90).



ARTICLEE 1T - SCOPL: OF WORK

2.1 Rendering of Services. Blue Technologies hereby agrees to render maintenance and support
on the Compass Software Products identified in Article 1.1, Schedule A, and the State T'erm
Schedule at a total price which in no event shall exceed Twenty Three Thousand Three
[Tundred iighty Six Dollars and Ninety Cents ($23,386.90).

ARTICLE - PAYMENT AND INVOICING

3.1 Payment. During the term of this contract, the County shall pay Blue Technologies the costs
associated with the maintenance and support agreement upon recetpt of said invoice from
Blue Technologies.
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Invoicing. Blue Technologices shall invoice the County for services rendered hercunder
annually. Blue Technologies shall submit original invoice(s) to the following address:

Cuyahoga County Department of Children and Family Scrvices
Business Department
1255 Euclid Avenue. 4™ {Toor
Cleveland. Ohio 44115

ARTICLE TV - DISPUTE RESOLUTION AND TERMINATION

4.1 Dispute Resolution.

a) In the event of any dispute or disagreement between Blue ‘Technologics and the
County. either with respect to the interpretation ol any provision of this Contract or with
respect to the performance by Blue Technologies or the County hereunder, which cannot
be resolved in the normal course of business. then upon written notice of either party.
cach party will appoint a designated officer whose task it will be to meet for the purpose
ol endeavoring m good faith 1o resolve such dispute or 1o negotiate tor an adjustment 1o
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 o the other for information will be honored in order that cach
of the parties may be [ully advised in the negotiations. The specific tormat 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 (1) resolution as contemplated in this clause has been unsuccesstul.



A
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and {11 either of the parties concludes in good faith that amicable resolution through
continucd negotiation of the matter in 1ssue docs not appear likely and so notifies the
other party.

(h) The nghts and obligations ¢l the parties under this provision shall not limit either
party’s right to terminate this Contract as may be otherwise permitted hereunder.

Termination for Detault.  Either party may termmate this Contract, in whole or in part.
whenever such party determiines that the other has fatled satistactonly to fullill its
obligations and responsibihifics hercunder and 1s unable o cure such failure within a
reasonable penod of ime, not to exceed thirty (30) calendar days or such longer period ot
time as may be spectiied in writing by the terminating party, taking into consideration the
oravity and nature of the detault. Such termination shall be referred to as “Termination
for Detault.” Upon determination by cither party hereto that the other bas failed 1o
satislactorily perform its obligaticns and responsibilities hercunder. the party sceking
termination shall notify the delaulting party in writing of the failure and of the time
period that has been cstablished to cure such failure. which fime period shall be not less
than ten (10) days. 1f the defaulting party 15 unable to curc the failure within the specified
time period, the party seeking to terminate may. by giving written notice thereot to the
defaulting party. terminate this Contract, in full or in part, as of the datc specified in the
notice of termination. Blue Technologies, however, shall be paid for all services and/or

materials provided on or prior to the date of termination.

Subcontracting. This Contract was awarded to Blue Technologies based upon the unique
qualifications and skills of Blue Technologies and no task required to be performed under
this contract by Blue Technologies shall be acceptable to the County, or subject to

payment trom the County. unless the same 1s personally performed by said company.

Indemnifcation. Blue Toechnologies shall agree to release. indemnily and to hold
harmless the County, any and all officers. agents, scrvants or employees thercol, from
anv and all responsibility or hability for Blue Technologies™ gross neghgence or willtul

misconduct under this contract

ARTICLE VI - ADHERENCE TO ELECTRONIC SIGNATURE POLICY OFF COUNTY

o.1.

I:lectronie Signature. By entening into this Contract. Blue Technologies, its officers,
employees., subcontractors, sub-grantees, agents or assigns, (o conduct this transaction by
clectronic means by agreeing that all documents requiring county signatures may be
executed by electronic means, and that the cleetronic signatures attixed by Cuyahoga
County to said documents shall have the same Jegal eflect as if that signature was
manually affixed to a paper version of the document.




6.2

Compliance with O.R.C. Bluc Technologics further agrees to be bound by the provisions
of Chapter 304 and 1306 of the Ohio Revised Code as they pertain to Blectronic
Transactions and to comply with the electronic signature policy of Cuyahoga County.

ARTICLE VI - CHHANGE ORDERS AND APPROVAL PROCESS

7.

1

Change Order. Any change order or amendment requiring or pormitting an increasc
beyond the not to exceed price limit in Scetion 2.1 of this coniract, shall require an
additional appropriation of funds; approval of the Technical Advisory Commitiee: and
approval of the Cuyahoga County. Bluc Technologics will not perform tasks outside the
scope of Schedule A unless 1t 1s with prior written approval of Cuyahoga County and in
accordance with this clause.

ARTICLE VI - MISCELLANEOUS

8.

¥
|
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Schedules Incorporated by Reterence. The following Schedules are attached hercio and
arc incorporated by reference herein as if fully rewritten herein:

Schedule A-1: Blue Technologies Pricing Quote

Notices. Wherever one party s required or permitied o give notice to the other pursuant
to this Contract, such notice shall be deemed given when dehivered by hand, via certified
mail with return recept requested, via overmight courter with signature required, and

addressed as follows:
In the case of the County:

Cuyahoga County Information Services Center
ATTN: Jeff Mowry, C1O
1255 Buchid Avenue, 4th Floor
Cleveland, Ohio 44115

In the case of Blue Technologies:
Nang Zegarra
Blue Technologies, 1nc.
5885 Grant Ave
Clevetand, Ohio 3447103

Hither party may from tme to time change s designated recipient or address {or
notification purposcs by giving the other party written notice of’ the new destenated
recipient or address and the date upon which it will become etfective.

Severability. 11, and only to the extent that, any provision of this Contract s declared or
tound to be illegal, unenforceable or void, then both parties shall be relieved of all
obligations arising under such provision. 1t being the intent and agrecment of the parties



8.4

8.6

8.7

8.8

that this Contract shali be deemed amended by modifying such provision to the extent
necessary 1o make 1t legal and enforceable while preserving its intent. If that is not
possible, another provision that 1s legal and entorceable and achicves the same objective
shall be substituted. If the remainder of this Contract 18 not affected by such declaration
or finding and 15 capable of substantial performance, then the remainder shall be entoreed
o the extent permitted by law.

Waiver No delay or omission by cither party in the exercise of any right or power shall
impatr any such right or power or be construed to be a warver thercof, A waiver by erther
of the parties of any of the covenants, conditions or agreements to be performed by the
other or any breach thercof” shall not be construed 1o be a waiver of any succeeding
breach thercof or of any other covenant, condition or agreement herein contained. No
change, watver, or discharge hercot shall be valid unless in writing and signed by an
authorized representative of the party agamst which such change. waiver, or discharge is
sought to be enforced.

Survival of Terms. Termmation or expiration of this Contract for any reason shall not
release either party rom any lLiabilities or obhigations set forth i this Contract which (1)
the parties have expressly agreed shall survive any such termunation or expiration, or {in)
remain to be performed or by their nature would be mtended to be applicable following
any such termination or expiration.

Headings and Interpretation. he article and scetion headings used herein are for reference
convenience only, and shall not enter into the interpretation hercot.

Governing Law. This Contract shall be subject to interpretatton under the laws of the Staic
of Ohto.

Compliance with Digital Imaging and Electronic Standards.  Blue Technologies is aware
that the system designed and maintained under this Agreement 1s intended to replace an
existing paper system with a digital records system: and Bluc Technologies represents and
warrants that the proposed system will comply with all digital imaging and clectronic records
standards so that the admissibility of such records in all judictal, administrative and auditing
proceedings will be preserved. Blue Technologies further expressly warrants that the audit
trails and sccurity configuration of the databases and servers will be in compliance with all
Federal and Staie laws and regulations, imcluding but not limited to, the Tlealth Insurance
Portability and Accountability Act of 1996; the Electromic Signatures in Global and National
Commerce Act of 2000 (S.761); the U.S. Department of lealth and Human Services
Regulations contained 1n 21 CFR Part 11: the Ohie Electronic Records and Signatures Act of
2000 (Sub. H.B. 488), O.R.C. Scction 1306.01 ¢t seq.; the final Ohio Department of
Administrative Serviees 1117 rules; and the Ohio Rules of Evidence.




8.9 Record Audit Retention. Blue Technologies agrees to make all pertinent contractual bouoks
and rccords and other documents pertaining to this Contract available 1o the County and its
designated agents for purpose of audit and examination upon reasonable request during the
term of this Contract and for a period ot two {2) years from the expiration date or tinal
pavment under this Contract, whichever s later; provided however. that should Blue
Technologies be notilied that an audit has been commenced pursuant to Ohto Revised Code
Sce. 11711 during said period. for which the aforesaid books and records are matenal, the
aloresaid records shall be retained pending the completion of said audit.

8.10  Social Sccurity Act. Blue Technologies shall be and remain an independent contractor
with respect to all services performed hercunder and agrecs to and does hereby accept {ull
and exclusive hability for pavment of any and all contributions or taxes for social security,
uncmployment insurance, or old age reticement benefits, pensions, or annuitics now ot
hereafter imposed under any Local, Staic or Federal Law which are measured by the wages,
salaries, or other remuneration paid to persons emploved by Blue Technologies for work
performed under the terms of this contract and further agrees to obey all lawtul rules and
regulations and to meet all lawful requirements which are now or hereafter may be issued or
promulgated under said respective laws by and duly authonized Stare or Federal officials; and
Blue Technologies also agiees to indemmfy and save hanmiess Cuvahoga County from such
contributions or taxes or liability.

841 Agsignment.  Blue Technologies shall not assign. transter, convey or otherwise dispose
of this Contract, or its right to ¢xccute it, or its right, title or interest in or o it or any part
thercot, or assign, by power ot attorney or otherwise, any ol the monies duc or to become
due under this Contract without approval ol the County Executive,

8.12  Commencemeni of Contract Performance. [n order to protect the interest of Cuyahoga
County this contract must be executed by the Cuyahoga County belore compensation for the
services or products set forth in this contract can be provided. In the cvent that services are
provided by Blue Technologies prior to the execution of this agreement by the Cuyahoya
County, the same will be provided at Blue Technologies' risk, and payment therefore cannot,
and will not, be made unless and until this agreement 1s approved by Cuyahoga County.
Upon approval by Cuyahoga County ol this contract, however, any and all prior performance
under this contract shall be deemed ratified and said performance shall be deemed 1o be
mcluded in this contract.  Payment(s) for said prior performance shall not increase the

amount of the contract limit.

8121 Entire Agreement and  Modificanon. Thrs Centract, including any Schedules and
documents referred to in this Contract or attached hereto, cach of which is incorporated
heremn. constitutes the eniire and exclusive statcment ot the agreement between the




parties with respect to its subject matter and there are no oral or written representations,
understandings or agreements relating to this Contract which are not fully expressed
heretn. The parties agree that any other terms or conditions included tn any quotes,
acknowlcdgments, bills of lading or other forms utilized or exchanged by the partics shall
not be incorporated heremn or be binding unless ¢xpressly agreed upon in writing by
authorized representatives of the parties. No modification, change or amendment hereofl
shall be valid unless such ts in writing and signed by the authorized representative of the
party against which such modification, change or amendment is sought to be entoreed.

THIS AGREEMENT shall be subjcet to interpretation under the laws of the State of
Ohio, and 15 subject to the review of the County Prosecutor’s Oftice as to legal form and
correctness.

IN WITNESS WHEREOF, THE Couniv and Bluc Technologics have each caused this
Contract to be signed and delivered by its duly authorized representative as of the date first

writen.
Blue Technologies. inc. Cuyahoga County, Ohic
‘ Edward FitzGerald, County Executive
/] D Cigendl
M
BY: X <A BY:  2012-06-15 17:43:07 B (e

Flok. HANMA , TEES DT i'd FitzGerald, County Executive



Schedule A

Blue ,Technologies

COMMITMENT TOC EXCELLENCE

BLUE ORDER SUMMARY

PURCHASE ORDER:

DATE: 12/29/2012
VENDOR NAME: Biue Technologies CUSTOMER NAME:  Cuyahoga County Children and Family Services
VENDOR ADDRESS: 5885 Grant Ave CUSTOMER ADDRESS: 3955 Euclid Avenue
Civeland, OH 44105 Cleveland, Oh 44115
VENDOR CONTACT: CUSTOMER CONTACT: Dorothy Sievers
VENDOR PHONE: 216-271-4800 CUSTOMER PHONE: 216-443-8144

CUSTOMER EMAIL:

VENDOR EMAIL:

SOLUTION PRICING

Product License

Product Name Code Fee Qty Maintenance Total

MULTI-USER SERVER OBIPW1 1 § 72540 $ 725.40
CONCURRENT CLIENT CTIPCH 40 $ 6.963.84 $ 696584
WORKSTATION CLIENT CTIPW1 6 $ 622.29 § 52229
PRODUCTION DOCUMENT IMAGING DIIPW1 1 $ 72540 $ 72540
PRODUCTION DOCUMENT IMAGING DIIPW2 2 $ 580.32 § 580.32
DOCUMENT IMPORT PROCESSOR  DPIPW 1 1 $ 72540 § 72540
WEB SERVER WTIPW1 1 S 1.450.80 $ 1.450.80
ARCHIVAL AP ARIPI 1 $ 725.40 $ 725.40

Software
Maintenance $512,418.85
Services
T/ - 6/30/12
Total $12,418.85

,

NOTE: The prices represented in this quotation are valid as of the above date. Blue Technologies, Inc.. is not responsible for price, maodel or
configuration changes, or product discontinuation at any time by the manufacturer or distributor, Blue Technologies, Inc. will attempt to find
suitable replacements for products affected by manufacturers or distributors inability to provide any ordered product.

This order is firm and binding and may not be revoked by purchaser unless Blue Technologies, Inc. fails to accept within seven days of the date of
the purchaser's signature.

Authorized Signature:

Date:

BT U L.
T R i e T 4






