CONTRACT
: by and between -
CUYAHOGA COUNTY, OHIO
| and |

TEC COMMUNICATIONS, Inc.

_ THIS AGREEMENT is made and entered into this &4 -day of _Frbruary ,2014,by
and between Cuyahoga County, Ohio (the “County”), the Department of Infamnatlon _

Technology on behalf of the Fiscal Office and TEC Communications, Inc. (“TEC™), an Ohio

corporation, having principal place of business at 20234 Detroit Road, Rocky River, OH 44116.

(the “Provider™)

WHEREAS, the Cbuntir has a present need for technical support for the Fiscal Office
Call Center applications, and

WHEREAS, the County desives to avail itself of techmcal support and TEC, is willing to
provide such service to the County all upon the terms and conditionis 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,
TEC and the County agree as follows

ARTICLE I — AGEEBMENT’EAND TERM

1.1 Scopeof Aareement During the term of this Contract, TEC shall provide
services to the County, as 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 Temm. The term of this Contract shall commence as of January 1, 2014; and,
unless earlier terminated in accordance with the provisions of this Contract, shall
continue in effect for a petiod of four years from commencement date, (1/1/14 through
12/31/17). The cost of this Contact shall not exceed Twenty Four Thousand Dollars and

Zero Cents ($24,00. 00)

ARTICLE II - SCOPE OF wofRK

2.1 Rendering of Services. TEC hereby agrees to render the services identified in
Schedule A at a total price, not to exceed, Twenty-Four Thousand Dollars and  Zero

Cents ($24,00.00).



ARTICLE II — PAYMENT AND INVOICING

3.1 Payment. During the term of this contract, the County shall pay TEC for the
services outlined in Schedule A upon receipt of said invoice and approval of the County
Executive.

3.2  Invoicing. TEC shall invoice the County for the services outlmed in Schedule A
upon execution of this Contract. TEC shall Submlt original invoice(g) to the following
address: _

Cuyahoga County Department of Information Technology
‘ Business Department
1255 Eugclid Avenue, 4™ floor
Cleveland, Ohio 44115

ARTICL.E IV - INDEMNITIES

4.1  Indemnification. TEC hereby indemnifies, defends and holds harmless the County
and its respective officers, officials, directors, board members, employees, and agents,
from and against all claims, damages, losses, liens, causes of action, suits, judgments and
expenses that directly result from (a) the gross negligent acts or omissions of TEC,
including all of its officers, owners, principels, subcontractors, employees, and agents, or
(b) breach or default by TEC under any terms or provisions of this Contract, :

TEC acknowledges that, as a political subdivision of the State of Ohio, the County
does not indemnify any person or entity. TEC agrees that no provision of this
Contract or any other contract or agreemient between TEC and the County may be
interpreted to obligate the County to indemnify or defend TEC or any other party.

ARTICLE Y - DISPUTE RESbLUTION AND TERMINATION

5.1  Termination for Default. - Either 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 hefeto 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, tenniliate this Contract, in full ot in part, as of the date specified in the
notice of termination. - TEC, however, shall be paid for all services and/or materials
provided on or prior to the date of termination.

52  Termination for Financial Instability. In the event that TEC 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 (ili) suffering or permitting the
appointment of a receiver for its business or its assets, or there is a filing by or against
TEC of a metitorious petition in bankruptcy under any bankruptcy or debtor’s law, the
County may, at its option, imunediately terminaté this Contract under Section 5.2, the
“Termination for Default” clause, by giving written notice thereof,

5.3 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 after the Coniractor 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,

54 Dispute Resoluﬁon.

a) In the event of any dispute or disagreement between TEC and the County, either with

respect to the interpretation of any provision of this Contract or with respect to the
performance by TEC 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 confinued 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.

ARTICLE VI~ ADHERENCE TO ELECTRLONIC SIGNATURE POLICY OF COUNTY




6.1. TEC agrees on ]Jahalf of the submitting business entity, its ofﬁcers, employees,
subcontractors, agents or assigns, that all contract documents requiring County signatures -
may be executed by electronic means, and that the electronic signatures affixed by the
County to said documents shall have the same legal effect as if that signature was
manually affixed to a paper version of the document. The contractor alsc agrees on behalf
of the aforementioned entity and persons, to be bound by the provisions of Chapters 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.

ARTICLE VII - Contract Administration

7.1 Ingurance.
The contractor shall procure, maintain and pay premiums for the insurance coverage and
limits of liability indicated below with respect to products, services, work and/or
opetations performed in connection with this Contract.
L. Mandatory Insurance Requirements
The following three items (Worker’s Compensation Insurance, Commercial General
Liability Insurance, and Business Automobile Liability lnsurance) are all mandatory

requirements unless otherwise specified.

(3) Worker’s Compensation Insurance as required by the State of Ohio, Such
insurance requirement may be met by either purchasing coverage from the Ohio State
Insurance Fund or by maintaining Qualified Self-Insurer status as granted by the Ohio
Bureau of Workers Compensation (BWC).

For Contractors Witﬁ employees working outside of Ohio, Worker’s Compensation
Insurance as required by the various state and Federal laws as applicable including
Employers” Liability coverage with limits of liability not less than:

$1,000,000 each accident for bodily 1njury by accident;
$1,000,000 each employee for bodﬂy injury by disease;
$1,000,000 policy limit for bodily injury by disease,

Such insurance shall be written on the National Council on Compensation Insurance
(NCCI) form or its equivalent,

(b) Commercial General Liability Insurance with limits of liability not less than:

$1,000,000 each occurrence bodily injury & property damage;
$1,000,000 personal & advertising injury;

$2,000,000 general aggregate;

$2,000,000 products/completed operations aggregate,



Such insurance shall be written on an occtirrence basis on the Insurance Services
Office (ISO) form or its equivalent.

() Business Automobile Liability Insurance covering all owned, non-owned,
hired, and leased vehicles. Such insurance shall provide a limit of not less than
$1,000,000 combined single limit (bodily injury & property damage) each accident;

Such insurance shall be written on an occurrence basis on the Insurance Services
Office (ISO) form or its equivalent.

Note; If the services Erequired.under this Contract include the repairing, servicing,
parking or storing of vehicles, then the following insurance coverage shall also be
required:

Garagekeepers Le‘gal Liability Insurance with a limit of not less than $1,000,000
combined single limit (bodily injury & property damage) each accident.

(d) Umbrella/Excess Liability Insurance with limits of Hability not less than;
$1,000,000 each oceurrence

$2,000,000 general aggregate
$2,000,000 products/completed operatlons aggregate

Such insurance shall be writfen on an occurrence basis and shall sit in excess of the
limits and terms set forth in the preceding items (a)-(c).

(e) ARiskE Ilqulpment Insurance covering all risk of physical damage to
equipment provided | for use by Contractor, _

(f) Professional Lx_ability Insurance/Errors & Omissions Liability Insurance
providing coverage for claims arising out of the provision of design, architectural,
engineering and/or other professional services with a limit of liability not less than:

$1,000,000 per claim,
$1,000,000 aggregate.

Such insurance may be written on either an occurrence or claims-made basis.
However, if written on a claims-made basts, the claims-made retroactive date on the
policy shall be prior to the commencement of any design, arch:tectural engineering or
other professional actmty related to this Contract.

Insurance Coverage 'I‘erms and Conditions

1. ‘The insurance policies of the Contractor required for this contract, with the exception of the
All Risk Equipment Insurance and Exrors & Omissions Insurance, shall each name the “County
of Cuyahoga, Ohio and its employees™ as an Additional Insured and shall contain the following



provisions:
() Thirty (30) days Isrior notice of cancellation or material change;

(i) A waiver of subrogauon wherein the insurer(s) waives all rights of recovery against
the County.

2. The insurance required for this contract shall be provided by insurance carrier(s) licensed to
transact business and write insurance in the state(s) where operations are performed and shall
carry a minimum A.M, Best’s' rating of A Vil.or above,

3. These insurance provisions shall not affect or limit the liability of the Contractor stated
elsewhere in this Contract or as provided by law,

4. The Contractor shall reqliire any and all of its subcontractors to procure, maintain, and pay
preminms for the insurance coverages and limits of liability outlined above with respect to
products, services, work and/or operations performed in connection with this Contract.

5. The County reserves the right to require insurance coverages in. various amounts or to
modify or waive insurance requirements on a case-by-case basis whenever it is determined to be
in the best interest of the. County

6. If the Bid/Proposal/RFQ spec1ﬁes the need for higher 11m1ts of liability for any apphcab}e
insurance provision, the Bld/Proposa]fRF Q specifications shall govern.

7. The Contractor shall furn_zsh a Worker’s Compensation Certificate and Certificate of
Insurance evidencing the insurance coverages required herein are in full force and effect.
Acceptance of a non-conforming certificate of insurance by the County shall not constitute a
waiver of any rights of the parties under this Contract,

ARTICLE VIl - MISCELLANEOUS

8.1  Notices. Wherever one party is required or permitted fo give notice to the other
pursuant to this Contract, such notice shall be deemed given when delivered by hand, via
certified mail with return receipt requested via ovetnight courier with signature requu'ed

and addressed as foilows ‘

In the case of the County

Cuyaho ga County Department of Information Technology
1255 Euclid Avenue, 4™ Floor
Cleveland, 01_110 44115

In the case of TEC: _
TEC Communications, Inc.



20234 Detroit Road
Rocky River, OH 44116
Melanie Schilling

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.

8.2  Survival of Terms. Termination or expiration of this Contract for any reason shall
not release either party from any liabilities or obligations set forth in this Contract which
(i) the parties have expressly agreed shall survive any such termination or expiration, or
(ii) remain to be performed or by their nature would be intended to be applicable
following any such termination or expiration.

8.3  Record Audit Retention. TEC agrees to make all pertinent contractual books
and records.and other documents pertaining to this Contract available to 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 of two (2) years from the expiration date
or final payment under this Contract, whichever is later; provided however, that should
TEC be notified that an audit has been commenced pursuant to Ohio Revised Code Sec,
117.11 during said period, for which the aforesaid books and records are material, the
aforesaid records shall be retained pending the completion of said audit,

84  Qoverning Law. This Contract shall be governed by, and shall be construed and
enforced in accordance with, the laws of the State of Ohio, The parties agres that the
state and federal courts sitting in Ohio will have exclusive jurisdiction over any claim
arising out of this Contract, and each party consents to the exclusive jutisdiction of such
courts. Contractor hereby agrees not to challenge this Governing Law and Jurisdiction
provision, and further agrees not to attempt to remove any legal action outside of
Cuyahoga County for any reason.

8.5  Social Security Act. TEC shall be and remain an independent TEC 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 insurande, or old age retirement betiefits, 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 TEC for work
performed under the terms of this contract and further agrees to obey all lawful 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 authorized State or Federal
officials; and said TEC also agrees to indemnify and save harmless Cuyahoga County
from such contributions or taxes or liability. ‘ :

8.6  Assignment. TEC shall not 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 powcr of attorney or otherwise, any of the monies due or to become
due under this Contract without approval of the County Executive.

8.7 Contract Procesging. TEC shall submit one (1) ongma1 contractual agreement
with original signature to the following; .

Cuyahoga County Department of Information Technology
- ATTN: Business Department
. 1255 Euclid Avenue, 4th Floor
Cleveland, Ohio 44115

8.8  Commencement of Contract Performance. In order to protect the interest: of
Cuyshoga County this contract must be executed by the 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 TEC prior to the execution of this agreement by
the County Executive, the same will be provided at TEC's risk, and payment therefore
cannot, and will not, be made unless and until this agreement is approved by the County
Executive. 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.

8.9 Applicable County Ordinances. All contracte with the County, including this
Contract, are subject to all applicable laws, ordinances, resolutions, regulations, rules and
policies of the County, including but not limited to the Cuyahoga County Fthics
Ordinance, the Cuyahoga County Inspector General Ordinance, the Cuyahoga County
Contracting and Purchasing Procedures Ordinance, and the Cuyahoga County Debarment
Law, Procedures and Review Board Ordinance. Copies of all County ordinances are
available on the County Council website at http://council.cuyahogacounty.us/.

8.10  Ethics Requirements., The Provider agrees to remain in compliance with all
County Ethics requirements including, as applicable, Vendor Ethics Registration, Vendor -
Ethics Training, and Registration of all Lobbyists retained by the Contractor,. The
‘Contractor shall consult the Cuyahoga County Office of Inspector General to ensure it is
in full compliance with all County Ethies requirements. The Inspect General’s website
miay be found at: http: //mspectorgeneral cuyahogacounty,us/

8.11 ﬁchedules Incomorated by Reference, The following Schedules are attached

hereto and are incorporated herein:

Schedule A



THIS AGREEMENT shall be subject to interpretation under the laws of the State of
Ohio, and is subject to the review of the Cuyahoga County Department of Law as to legal form
and correctness. L

IN WITNESS WHEREOF, the County and TEC have each caused this Contract o be
signed and delivered by its duI;y authorized representative as of the date first written.

TEC CIOIVIIV.[UN_I(JA'I‘I()I“TS»,_3 INC. CUYAHOGA COUNTY, OHIO

Edward FitzGerald, County Executive

BY:W‘% M( BY: (SN f /M(/
7/ W Edwaxd FitgGexald, County Executive




itL _ : ! ScheduléA

Communications
20234 Detroit Read, Rocky River, OH 44115 People. Connecting People

December 1, 2013

Eric Richter

Cuyahoga County — Fiscal Office
1255 Euclid Avenue

Cleveland, OH 44115

Statement of Work — Ongoing Call Center Support

Description of Need:

The Cuyahoga County Fiscal Office operates several different call center units for a number of
departments, namely: Triage Desk, Treasury, Board of Revision, and Map Room & Appraisals.
Each call center is configured according to the needs of the department it serves. Each call
center has specific call flows, greetings, and recordings designed for call efficiency within its
department. From time to time, small and minor changes are required to accommodate items
such as, but not iimited to, new greetings, new call categorization and new call center agent
additions. TEC designed, built and implemented each call center and is uniquely qualified to
efficiently and effectively maintain each call center on an on-going basis. _

TEC Responsibilities/Deliverables:

1. Provide a trained and qualified resource
2. Provide a web based support portal for change requests
3. Provide quarterly statement of usage

Ciient Responsibilities:

1) Provide a list of authorized users for change requests

2) Provide Remote access to the Call Center Software

3) Provide, in written format, any change requests, such as:
a. “words” for greeting changes
b. extension, name and skill for any new agents to add
c. wrap codes for any desired changes

Investment '

The total investment for this application is $6,000 per year. Agreement to run for a period of
four years. .

January 1, 2014 — December 31, 2017.

www.teccom.net

. Cloud ® Voice » Data @ Video e Collaboration




Communications
20234 Detroit Road, Rocky River, OH 44116 People. Connecting People

Work Hours —

All work will be performed during Normal Business Hours, defined as Monday through Friday,
8:30am — 5:00pm.

Work will be performed remotely, when possible.

Work may require some on-site visits. The customer is responsible for escorting the TEC
technical resource during the on-site visit(s).

After hours work may be requested and will scheduled at a mutually agreed upon time and the
current After Hours rate will apply.

Terms:

Invoices will be due Net 30 from date of issuance.

Call Center Rate in effect during Normal Business Hours - $175/hr
Armount to be invoiced in houriy increments.

Out of Scope
Configuration of routers, switches, personal computers or any device other than Cisco Unified

Call Center Express Platform. Major rebuilds, code upgrades, or major modifications are
excluded. \
Cuyahoga County Registered & Ethics Certified
Cuyahoga County SBE Certified
EDGE Certified
Proposal Prepared by:
Melanie Schilling
216-298-1967
mschilling@teccom.net

Acceptance:
| have read and accept the above Terms and Conditions.

TEC Communications, Inc. Cuyahoga County Fiscal Office
Name: ' Name:

Printed Name Printed Name

Date _ Date

www.teccom.net

Cloud e Voice @ Data e Video e Coilaboration




