ARLINGTON COUNTY, VIRGINIA
OFFICE OF THE PURCHASING AGENT
2100 CLARENDON BOULEVARD, SUITE 500
ARLINGTON, VIRGINIA 22201

NOTICE OF CONTRACT AWARD

ImageSoft, Inc. DATE ISSUED: September 12, 2019

25900 West 11 Mile Road CURRENT REFERENCE NO: 20-019-EP

Suite 100 SOFTWARE SUPPORT AND

Southfield, Ml 48034 MAINTENANCE
CONTRACT TITLE: AGREEMENT

THIS IS A NOTICE OF AWARD OF CONTRACT AND NOT AN ORDER. NO WORK IS AUTHORIZED UNTIL THE
VENDOR RECEIVES A VALID COUNTY PURCHASE ORDER ENCUMBERING CONTRACT FUNDS.

The contract documents consist of the terms and conditions of AGREEMENT No. 20-019-EP including any
attachments or amendments thereto.

EFFECTIVE DATE: September 1, 2019

EXPIRES: August 31, 2020

RENEWALS: (4) additional 12-month periods from September 1, 2020 to August 31, 2024
COMMODITY CODE(S): 22045

LIVING WAGE: N

PROFFESSIONAL SERVICES: N

ATTACHMENTS:
AGREEMENT No. 20-019-EP

EMPLOYEES NOT TO BENEFIT:
NO COUNTY EMPLOYEE SHALL RECEIVE ANY SHARE OR BENEFIT OF THIS CONTRACT NOT AVAILABLE TO THE
GENERAL PUBLIC.

VENDOR CONTACT: SCOTT BADE VENDOR TEL. NO.:  (248) 948-8100 ext.
200

EMAIL ADDRESS: SBADE@QIMAGESOFTINC.COM

COUNTY CONTACT: CHRISTINA DIETRICH COUNTY TEL. NO.:  (703) 228-4378
COUNTY CONTACT EMAIL: CDIETRICH@ARLINGTONVA.US
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ARLINGTON COUNTY, VIRGINIA
OFFICE OF THE PURCHASING AGENT
2100 CLARENDON BOULEVARD, SUITE 500
ARLINGTON, VA 22201

AGREEMENT NO. 20-019-EP

THIS AGREEMENT is made, on the date of execution by the County, between ImageSoft, Inc.
(“Contractor”), a corporation duly organized under the laws of Michigan, which is authorized to do
business in the Commonwealth of Virginia with a principal place of business located at 25900 West 11
Mile Road, Suite 100, Southfield, M1 48034, and the County Board of Arlington County, Virginia (“County”).
The County and the Contractor, for the consideration hereinafter specified, agree as follows:

1. CONTRACT DOCUMENTS
The “Contract Documents” consist of:

e This Agreement
e Exhibit A —System Maintenance Agreement (SMA)
e  Exhibit B— Contract Pricing

Where the terms and provisions of this Agreement vary from the terms and provisions of the other
Contract Documents, the terms and provisions of this Agreement will prevail over the other Contract
Documents, and the remaining Contract Documents will be complementary to each other. If there are any
conflicts, the most stringent terms or provisions will prevail.

The Contract Documents set forth the entire agreement between the County and the Contractor. The
County and the Contractor agree that no representative or agent of either party has made any
representation or promise with respect to the parties’ agreement that is not contained in the Contract
Documents. The Contract Documents may be referred to below as the “Contract” or the “Agreement”.

2. SCOPE OF WORK

The Contractor agrees to perform the services described in the Contract Documents (the “Work"). As
detailed in the “Scope of Work” (Exhibit A), the primary purpose of the Work is to provide maintenance
and related support services. It will be the Contractor's responsibility, at its sole cost, to provide the
specific services set forth in the Contract Documents and sufficient services to fulfill the purposes of the
Work. Nothing in the Contract Documents limits the Contractor's responsibility to manage the details and
execution of the Work.

3. PROJECT OFFICER

The performance of the Contractor is subject to the review and approval of the County Project Officer,
who will be appointed by the Director of the Arlington County department or agency requesting the Work
under this Contract.
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4. CONTRACT TERM

Time is of the essence. Work under this Agreement will commence on the date of the execution of the
Agreement by the County. All work defined in Exhibit A, must be completed no later than August 31, 2020
(“Initial Contract Term”), subject to any modifications provided for in the Contract documents. Upon
satisfactory performance by the Contractor and with concurrence of the Contractor, the County may,
through issuance of a Notice of Renewal, authorize continuation of the Agreement under the same
contract prices for not more than four (4) additional 12-month periods, from September 1, 2020 to August
31, 2024 (each a "Subsequent Contract Term"). The Initial Contract Term and any Subsequent Contract
Term(s) are together the “Contract Term”.

5. CONTRACT AMOUNT

The County will pay the Contractor in accordance with the terms of the Payment section below and of
Exhibit B for the Contractor's completion of the Work as required by the Contract Documents. The
Contractor will complete the Work for the total amount specified in this section (“Contract Amount”).

The County will not compensate the Contractor for any goods or services beyond those included in Exhibit
A unless those additional goods or services are covered by a fully executed amendment to this Contract.
Additional services will be billed at the rates set forth in Exhibit B unless otherwise agreed by the parties
in writing.

6. CONTRACT PRICE ADJUSTMENTS

The Contract Amount/unit price(s) will remain firm until September 1, 2020 (“Price Adjustment Date”).
Maintenance and subscription fees will remain firm until August 31, 2024. However, Customer Care
Pricing, based on the size and complexity of the system being supported and an estimate of the amount
of effort required to perform the support for the period being covered, may be adjusted in subsequent
terms if the average actual hours required by Arlington County exceed levels by more than (3) percent in
any preceding three-year period.

To request a price adjustment, the Contractor or the County must submit a written request to the other
party not less than 60 days before September 1° of each year of the contract (each “Subsequent Contract
Term”). Adjustments to the Contract Amount/unit price(s) will not exceed (3) percent for Customer Care
Pricing.

Any Contract Amount/unit price(s) that result from this provision will become effective the day after the
Price Adjustment Date and will be binding for 12 months. The new Price Adjustment Date will be 12
months after the price adjustment.

If the Contractor and the County have not agreed on a requested adjustment by 30 days before the Price
Adjustment Date, the County may terminate the Contract, whether or not the County has previously
elected to extend the Contract’s term.

7. PAYMENT

The Contractor must submit invoices to the County’s Project Officer, who will either approve the invoice
or require corrections. The County will pay the Contractor within 30 days after receipt of an invoice for
completed work that is reasonable and allocable to the Contract and that has been performed to the
satisfaction of the Project Officer. The number of the County Purchase Order pursuant to which goods or
services have been delivered or performed must appear on all invoices.
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8. REIMBURSABLE EXPENSES
The County will not reimburse the Contractor for any expenses under this Contract. The amount in Exhibit
B includes all costs and expenses of providing the services described in this Contract.

9. PAYMENT OF SUBCONTRACTORS
The Contractor is obligated to take one of the two following actions within seven days after receipt of
payment by the County for work performed by any subcontractor under this Contract:

a. Pay the subcontractor for the proportionate share of the total payment received from the County
attributable to the work performed by the subcontractor under this Contract; or

b. Notify the County and the subcontractor, in writing, of the Contractor's intention to withhold all
or a part of the subcontractor's payment, with the reason for nonpayment.

The Contractor is obligated to pay interest to the subcontractor on all amounts owed by the Contractor
to the subcontractor that remain unpaid after seven days following receipt by the Contractor of payment
from the County for work performed by the subcontractor under this Contract, except for amounts
withheld as allowed in subsection b., above. Unless otherwise provided under the terms of this Contract,
interest will accrue at the rate of 1% per month.

The Contractor must include in each of its subcontracts, if any are permitted, a provision requiring each
subcontractor to include or otherwise be subject to the same payment and interest requirements with
respect to each lower-tier subcontractor.

The Contractor's obligation to pay an interest charge to a subcontractor pursuant to this section may not
be construed to be an obligation of the County. A Contract modification may not be made for the purpose
of providing reimbursement for such interest charge. A cost reimbursement claim may not include any
amount for reimbursement for such interest charge.

10. NO WAIVER OF RIGHTS
The County’s approval or acceptance of or payment for any goods or services under this Contract will not
waive any rights or causes of action arising out of the Contract.

11. NON-APPROPRIATION

All payments by the County to the Contractor pursuant to this Contract are subject to the availability of
an annual appropriation for this purpose by the County Board of Arlington County, Virginia (“Board”). In
the event that the Board does not appropriate funds for the goods or services provided under this
Contract, the County will terminate the Contract, without termination charge or other liability to the
County, on the last day of the fiscal year or when the previous appropriation has been spent, whichever
event occurs first.

12. ESTIMATED QUANTITIES/NON-EXCLUSIVITY OF CONTRACTOR

This Contract does not obligate the County to purchase a specific quantity of items or services during the
Contract Term. Any quantities that are included in the Contract Documents are the present expectations
of the County for the period of the Contract; and the County is under no obligation to buy that or any
amount as a result of having provided this estimate or of having had any normal or otherwise measurable
requirement in the past. The County may require more goods and/or services than the estimated annual
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guantities, and any such additional quantities will not give rise to any claim for compensation other than
at the unit prices and/or rates in the Contract.

13. COUNTY PURCHASE ORDER REQUIREMENT

County purchases are authorized only if the County issues a Purchase Order in advance of the transaction,
indicating that the ordering County agency has sufficient funds available to pay for the purchase. If the
Contractor provides goods or services without a signed County Purchase Order, it does so at its own risk
and expense. The County will not be liable for payment for any purchases made by its employees that are
not authorized by the County Purchasing Agent.

14. EMPLOYMENT DISCRIMINATION BY CONTRACTOR PROHIBITED
During the performance of its work pursuant to this Contract:

A. The Contractor will not discriminate against any employee or applicant for employment
because of race, religion, color, sex, national origin, age or disability or on any other basis
prohibited by state law. The Contractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices setting forth the provisions of this
nondiscrimination clause.

B. Notices, advertisements and solicitations placed in accordance with federal law, rule or
regulation will be deemed sufficient for meeting the requirements of this section.

C. The Contractor will state in all solicitations or advertisements for employees that it places or
causes to be placed that such Contractor is an Equal Opportunity Employer.

D. The Contractor will comply with the provisions of the Americans with Disabilities Act of 1990
(“ADA”), which prohibits discrimination against individuals with disabilities in employment
and mandates that disabled individuals be provided access to publicly and privately provided
services and activities.

E. The Contractor must include the provisions of the foregoing paragraphs in every subcontract
or purchase order of more than $10,000.00 relating to this Contract so that the provisions will
be binding upon each subcontractor or vendor.

15. EMPLOYMENT OF UNAUTHORIZED ALIENS PROHIBITED

In accordance with §2.2-4311.1 of the Code of Virginia, as amended, the Contractor must not during the
performance of this Contract knowingly employ an unauthorized alien, as that term is defined in the
federal Immigration Reform and Control Act of 1986.

16. DRUG-FREE WORKPLACE TO BE MAINTAINED BY CONTRACTOR

During the performance of this Contract, the Contractor must: (i) provide a drug-free workplace for its
employees; (ii) post in conspicuous places, available to employees and applicants for employment, a
statement notifying employees that the unlawful manufacture, sale, distribution, dispensation,
possession, or use of a controlled substance or marijuana is prohibited in the Contractor's workplace and
specifying the actions that will be taken against employees for violating such prohibition; (iii) state in all
solicitations or advertisements for employees placed by or on behalf of the Contractor that the Contractor
maintains a drug-free workplace; and (iv) include the provisions of the foregoing clauses in every
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subcontract or purchase order of more than $10,000.00 relating to this Contract so that the provisions
will be binding upon each subcontractor or vendor.

For the purposes of this section, "workplace" means the site(s) for the performance of the work required
by this Contract.

17. TERMINATION

The County may terminate this Contract at any time as follows: (1) for cause, if, as determined by the
County, the Contractor is in breach or default or has failed to perform the Work satisfactorily; or (2) for
the convenience of the County.

Upon receipt of a notice of termination, the Contractor must not place any further orders or subcontracts
for materials, services or facilities; must terminate all vendors and subcontracts, except as are necessary
for the completion of any portion of the Work that the County did not terminate; and must immediately
deliver all documents related to the terminated Work to the County.

Any purchases that the Contractor makes after the notice of termination will be the sole responsibility of
the Contractor, unless the County has approved the purchases in writing as necessary for completion of

any portion of the Work that the County did not terminate.

If any court of competent jurisdiction finds a termination for cause by the County to be improper, then
the termination will be deemed a termination for convenience.

A. TERMINATION FOR CAUSE, INCLUDING BREACH AND DEFAULT; CURE

1. Termination for Unsatisfactory Performance. If the County determines that the Contractor
has failed to perform satisfactorily, then the County will give the Contractor written notice of
such failure(s) and the opportunity to cure them within 15 days or any other period specified
by the County (“Cure Period”). If the Contractor fails to cure within the Cure Period, the
County may terminate the Contract for failure to provide satisfactory performance by
providing written notice with a termination date. The Contractor must submit any request for
termination costs, with all supporting documentation, to the County Project Officer within 30
days after the expiration of the Cure Period. The County may accept or reject the request for
termination costs, in whole or in part, and may notify the Contractor of its decision within a
reasonable time.

In the event of termination by the County for failure to perform satisfactorily, the Contractor
must continue to provide its services as previously scheduled through the termination date,
and the County must continue to pay all fees and charges incurred through the termination
date.

2. Termination for Breach or Default. If the County terminates the Contract for default or breach
of any Contract provision or condition, then the termination will be immediate after notice of
termination to the Contractor (unless the County provides for an opportunity to cure), and
the Contractor will not be permitted to seek termination costs.
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Except as otherwise directed by the County, the Contractor must stop work on the date of
receipt the notice of the termination.

B. TERMINATION FOR THE CONVENIENCE OF THE COUNTY

The County may terminate this Contract in whole or in part whenever the Purchasing Agent
determines that termination is in the County's best interest. The County will give the Contractor at
least 15 days’ notice in writing. The notice must specify the extent to which the Contract is terminated
and the effective termination date. The Contractor will be entitled to termination costs, plus any other
reasonable amounts that the parties might negotiate; but no amount will be allowed for anticipatory
profits.

Except as otherwise directed by the County, the Contractor must stop work on the date of receipt of
the notice of the termination.

18. INDEMNIFICATION

The Contractor covenants for itself, its employees and its subcontractors to save, defend, hold harmless
and indemnify the County and all of its elected and appointed officials, officers, current and former
employees, agents, departments, agencies, boards and commissions (collectively the “County
Indemnitees”) from and against any and all claims made by third parties for any and all losses, damages,
injuries, fines, penalties, costs (including court costs and attorneys’ fees), charges, liability, demands or
exposure resulting from, arising out of or in any way connected with the Contractor’s acts or omissions,
including the acts or omissions of its employees and/or subcontractors, in performance or
nonperformance of the Contract. This duty to save, defend, hold harmless and indemnify will survive the
termination of this Contract. If the Contractor fails or refuses to fulfill its obligations contained in this
section, the Contractor must reimburse the County for any and all resulting payments and expenses,
including reasonable attorneys’ fees. The Contractor must pay such expenses upon demand by the
County, and failure to do so may result in the County withholding such amounts from any payments to
the Contractor under this Contract.

19. INTELLECTUAL PROPERTY INDEMNIFICATION

The Contractor warrants and guarantees that in providing services under this Contract neither the
Contractor nor any subcontractor is infringing on the intellectual property rights (including, but not limited
to, copyright, patent, mask and trademark) of third parties.

If the Contractor or any of its employees or subcontractors uses any design, device, work or material that
is covered by patent or copyright, it is understood that the Contract Amount includes all royalties, licensing
fees, and any other costs arising from such use in connection with the Work under this Contract.

The Contractor covenants for itself, its employees and its subcontractors to save, defend, hold harmless,
and indemnify the County Indemnitees, as defined above, from and against any and all claims, losses,
damages, injuries, fines, penalties, costs (including court costs and attorneys’ fees), charges, liability or
exposure for infringement of or on account of any trademark, copyright, patented or unpatented
invention, process or article manufactured or used in the performance of this Contract. This duty to save,
defend, hold harmless and indemnify will survive the termination of this Contract. If the Contractor fails
or refuses to fulfill its obligations contained in this section, the Contractor must reimburse the County for
any and all resulting payments and expenses, including reasonable attorneys’ fees. The Contractor must
pay such expenses upon demand by the County, and failure to do so may result in the County withholding
such amounts from any payments to the Contractor under this Contract.
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20. OWNERSHIP OF WORK PRODUCT
This Contract does not confer on the Contractor any ownership rights or rights to use or disclose the
County’s data or inputs.

All work product, in any form, that results from this Contract is the property of the County and must be
provided or returned to the County upon completion, termination, or cancellation of this Contract. The
Contractor will not use or allow others to use the work product for any purpose other than performance
of this Contract without the written consent of the County.

The work product is confidential, and the Contractor may neither release the work product nor share its
contents. The Contractor will refer all inquiries regarding the status of any work product to the Project
Officer or to his or her designee. At the County's request, the Contractor will deliver all work product,
including hard copies of electronic files, to the Project Officer and will destroy all electronic files.

The Contractor must include the provisions of this section as part of any contract or agreement related to
this Contract into which it enters with subcontractors or other third parties.

The provisions of this section will survive any termination or cancellation of this Contract.

21. CONFIDENTIAL INFORMATION

The Contractor and its employees, agents and subcontractors will hold as confidential all County
information obtained under this Contract. Confidential information includes, but is not limited to,
nonpublic personal information; personal health information (PHI); social security numbers; addresses;
dates of birth; other contact information or medical information about a person; and information
pertaining to products, operations, systems, customers, prospective customers, techniques, intentions,
processes, plans and expertise. The Contractor must take reasonable measures to ensure that all of its
employees, agents and subcontractors are informed of and abide by this requirement.

22. ETHICS IN PUBLIC CONTRACTING

This Contract incorporates by reference Article 9 of the Arlington County Purchasing Resolution, as well
as all state and federal laws related to ethics, conflicts of interest or bribery, including the State and Local
Government Conflict of Interests Act (Code of Virginia § 2.2-3100 et seq.), the Virginia Governmental
Frauds Act (Code of Virginia § 18.2-498.1 et seq.) and Articles 2 and 3 of Chapter 10 of Title 18.2 of the
Code of Virginia, as amended (§ 18.2-438 et seq.). The Contractor certifies that its proposal was made
without collusion or fraud; that it has not offered or received any kickbacks or inducements from any
other offeror, supplier, manufacturer or subcontractor; and that it has not conferred on any public
employee having official responsibility for this procurement any payment, loan, subscription, advance,
deposit of money, services or anything of more than nominal value, present or promised, unless
consideration of substantially equal or greater value was exchanged.

23. COUNTY EMPLOYEES
No Arlington County employee may share in any part of this Contract or receive any benefit from the
Contract that is not available to the general public.

24, FORCE MAJEURE
Neither party will be held responsible for failure to perform the duties and responsibilities imposed by
this Contract if such failure is due to a fire, riot, rebellion, natural disaster, war, act of terrorism or act of
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God that is beyond the control of the party and that makes performance impossible or illegal, unless
otherwise specified in the Contract.

25, AUTHORITY TO TRANSACT BUSINESS

The Contractor must, pursuant to Code of Virginia § 2.2-4311.2, be and remain authorized to transact
business in the Commonwealth of Virginia during the entire term of this Contract. Otherwise, the Contract
is voidable at the sole option of and with no expense to the County.

26. RELATION TO COUNTY

The Contractor is an independent contractor, and neither the Contractor nor its employees or
subcontractors will be considered employees, servants or agents of the County. The County will not be
responsible for any negligence or other wrongdoing by the Contractor or its employees, servants or
agents. The County will not withhold payments to the Contractor for any federal or state unemployment
taxes, federal or state income taxes or Social Security tax or for any other benefits. The County will not
provide to the Contractor any insurance coverage or other benefits, including workers' compensation.

27. ANTITRUST

The Contractor conveys, sells, assigns and transfers to the County all rights, title and interest in and to all
causes of action under state or federal antitrust laws that the Contractor may have relating to this
Contract.

28. AUDIT

The Contractor must retain all books, records and other documents related to this Contract for at least
five years after the final payment and must allow the County or its authorized agents to examine the
documents during this period and during the Contract Term. The Contractor must provide any requested
documents to the County for examination within 15 days of the request, at the Contractor’s expense.
Should the County’s examination reveal any overcharging by the Contractor, the Contractor must, within
30 days of County’s request, reimburse the County for the overcharges and for the reasonable costs of
the County’s examination, including, but not limited to, the services of external audit firm and attorney’s
fees; or the County may deduct the overcharges and examination costs from any amount that the County
owes to the Contractor. If the Contractor wishes to destroy or dispose of any records related to this
Contract (including confidential records to which the County does not have ready access) within five years
after the final payment, the Contractor must give the County at least 30 days’ notice and must not dispose
of the documents if the County objects.

29. ASSIGNMENT
The Contractor may not assign, transfer, convey or otherwise dispose of any award or any of its rights,
obligations or interests under this Contract without the prior written consent of the County.

30. AMENDMENTS
This Contract may not be modified except by written amendment executed by persons duly authorized to
bind the Contractor and the County.

31. ARLINGTON COUNTY PURCHASING RESOLUTION AND COUNTY POLICIES
Nothing in this Contract waives any provision of the Arlington County Purchasing Resolution, which is
incorporated herein by reference, or any applicable County policy.
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32. DISPUTE RESOLUTION

All disputes arising under this Agreement or concerning its interpretation, whether involving law or fact
and including but not limited to claims for additional work, compensation or time, and all claims for
alleged breach of contract must be submitted in writing to the Project Officer as soon as the basis for the
claim arises. In accordance with the Arlington County Purchasing Resolution, claims denied by the Project
Officer may be submitted to the County Manager in writing no later than 60 days after the final payment.
The time limit for a final written decision by the County Manager is 30 days. Procedures concerning
contractual claims, disputes, administrative appeals and protests are contained in the Arlington County
Purchasing Resolution. The Contractor must continue to work as scheduled pending a decision of the
Project Officer, County Manager, County Board or a court of law.

33. APPLICABLE LAW, FORUM, VENUE AND JURISDICTION

This Contract is governed in all respects by the laws of the Commonwealth of Virginia; and the jurisdiction,
forum and venue for any litigation concerning the Contract or the Work is in the Circuit Court for Arlington
County, Virginia, and in no other court.

34. ARBITRATION
No claim arising under or related to this Contract may be subject to arbitration.

35. NONEXCLUSIVITY OF REMEDIES
All remedies available to the County under this Contract are cumulative, and no remedy will be exclusive
of any other at law or in equity.

36. NO WAIVER
The failure to exercise a right provided for in this Contract will not be a subsequent waiver of the same
right or of any other right.

37. SEVERABILITY

The sections, paragraphs, clauses, sentences, and phrases of this Contract are severable; and if any
section, paragraph, clause, sentence or phrase of this Contract is declared invalid by a court of competent
jurisdiction, the rest of the Contract will remain in effect.

38. ATTORNEY’S FEES

In the event that the County prevails in any legal action or proceeding brought by the County to enforce
any provision of this Contract, the Contractor will pay the County’s reasonable attorney’s fees and
expenses.

39. SURVIVAL OF TERMS

In addition to any statement that a specific term or paragraph survives the expiration or termination of
this Contract, the following sections also survive: INDEMNIFICATION; INTELLECTUAL PROPERTY
INDEMNIFICATION; RELATION TO COUNTY; OWNERSHIP OF WORK PRODUCT; AUDIT; DISPUTE
RESOLUTION; APPLICABLE LAW AND JURISDICTION; ATTORNEY’S FEES, AND CONFIDENTIAL
INFORMATION.

40. HEADINGS
The section headings in this Contract are inserted only for convenience and do not affect the substance
of the Contract or limit the sections’ scope.
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41. AMBIGUITIES

The parties and their counsel have participated fully in the drafting of this Agreement; and any rule that
ambiguities are to be resolved against the drafting party does not apply. The language in this Agreement
is to be interpreted as to its plain meaning and not strictly for or against any party.

42, NOTICES

Unless otherwise provided in writing, all legal notices and other communications required by this Contract
are deemed to have been given when either (a) delivered in person; (b) delivered by an agent, such as a
delivery service; or (c) deposited in the United States mail, postage prepaid, certified or registered and
addressed as follows:

TO THE CONTRACTOR:

Scott Bade, President
ImageSoft, Inc.

25900 West 11 Mile Road

Suite 100

Southfield, M| 48034

Email: sbade@imagesoftinc.com

For Project Information

Paul Gorman, Senior Account Executive
ImageSoft, Inc.

25900 West 11 Mile Road

Suite 100

Southfield, M1 48034

Email: pgorman@imagesoftinc.com

TO THE COUNTY:
For Project Information

Christina Dietrich, Project Officer
Arlington County, VA

1425 N. Courthouse Road, Suite 6100
Arlington, VA 22201

Email: cdietrich@arlingtonva.us

For Contract Information

Sharon T. Lewis, Purchasing Division Chief
Arlington County, Virginia

2100 Clarendon Boulevard, Suite 501
Arlington, Virginia 22201

Email: slewisl@arlingtonva.us
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43, ARLINGTON COUNTY BUSINESS LICENSES

The Contractor must comply with the provisions of Chapter 11 (“Licenses”) of the Arlington County Code,
if applicable. For information on the provisions of that Chapter and its applicability to this Contract, the
Contractor must contact the Arlington County Business License Division, Office of the Commissioner of
the Revenue, 2100 Clarendon Blvd., Suite 200, Arlington, Virginia, 22201, telephone number (703) 228-
3060.

44, NON-DISCRIMINATION NOTICE
Arlington County does not discriminate against faith-based organizations.

45, LIMITED ENGLISH PROFICIENCY

The Contractor must comply with Executive Order 13166, Title VI of the Civil Rights Act of 1964 and
make reasonable efforts to ensure that as part of the services that it provides, adequate communication
services, including interpretation and translation, are available to persons who have limited English
proficiency. If such services are not included in the Contract’s scope of services and pricing, the
Contractor will use a County-contracted service provider, and the County will pay the fees.

46. ACCESSIBILITY OF WEB SITE

If any work performed under this Contract results in the design, development or maintenance of or
responsibility for the content or format of any County web sites or for the County’s presence on third-
party web sites, the Contractor must perform such work in compliance with ADA.

47. INSURANCE REQUIREMENTS

Before beginning work under the Contract or any extension, the Contractor must provide to the County
Purchasing Agent a Certificate of Insurance indicating that the Contractor has in force at a minimum the
coverage below. The Contractor must maintain this coverage until the completion of the Contract or as
otherwise stated in the Contract Documents. All required insurance coverage must be acquired from
insurers that are authorized to do business in the Commonwealth of Virginia, with a rating of “A-“ or
better and a financial size of “Class VII” or better in the latest edition of the A.M. Best Co. Guides.

a. Workers Compensation - Virginia statutory workers compensation (W/C) coverage, including
Virginia benefits and employer’s liability with limits of $100,000/100,000/500,000. The County
will not accept W/C coverage issued by the Injured Worker's Insurance Fund, Towson, MD.

b. Commercial General Liability - $1,000,000 per occurrence, with $2,000,000 annual aggregate
covering all premises and operations and including personal injury, completed operations,
contractual liability, independent contractors, and products liability. The general aggregate limit
must apply to this Contract. Evidence of contractual liability coverage must be typed on the

certificate.

c. Business Automobile Liability - $1,000,000 combined single-limit (owned, non-owned and
hired).

d. Miscellaneous Error and Omissions -S 1,000,000 per occurrence/claim

e. Cyber Insurance -$1,000,000 per occurrence/aggregate
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f. Additional Insured — The County and its officers, elected and appointed officials, employees and
agents must be named as additional insureds on all policies except workers compensation and
automotive and professional liability; and the additional insured endorsement must be typed on
the certificate.

g. Cancellation - If there is a material change or reduction in or cancellation of any of the above
coverages during the Contract Term, the Contractor must notify the Purchasing Agent
immediately and must, with no lapse in coverage, obtain replacement coverage that is consistent
with the terms of this Contract. Not having the required insurance throughout the Contract Term
is grounds for termination of the Contract.

h. Claims-Made Coverage - Any “claims made” policy must remain in force, or the Contractor must
obtain an extended reporting endorsement, until the applicable statute of limitations for any
claims has expired.

i Contract Identification - All insurance certificates must state this Contract's number and title.

The Contractor must disclose to the County the amount of any deductible or self-insurance component
of any of the required policies. With the County’s approval, the Contractor may satisfy its obligations
under this section by self-insurance for all or any part of the insurance required, provided that the
Contractor can demonstrate sufficient financial capacity. In order to do so, the Contractor must provide
the County with its most recent actuarial report and a copy of its self-insurance resolution.

The County may request additional information to determine if the Contractor has the financial capacity
to meet its obligations under a deductible and may require a lower deductible; that funds equal to the
deductible be placed in escrow; a certificate of self-insurance; collateral; or another mechanism to
guarantee the amount of the deductible and ensure protection for the County.

The County’s acceptance or approval of any insurance will not relieve the Contractor from any liability or
obligation imposed by the Contract Documents.

The Contractor is responsible for the Work and for all materials, tools, equipment, appliances and
property used in connection with the Work. The Contractor assumes all risks for direct and indirect
damage or injury to the property used or persons employed in connection with the Work and for of all
damage or injury to any person or property, wherever located, resulting from any action, omission,
commission or operation under the Contract or in connection in any way whatsoever with the Work. The
Contractor’s insurance shall be the primary non-contributory insurance for any work performed under
this Contract.

The Contractor is as fully responsible to the County for the acts and omissions of its subcontractors and
of persons employed by them as it is for acts and omissions of persons whom the Contractor employs
directly.

48. COUNTERPARTS
This Agreement may be executed in one or more counterparts and all of such counterparts shall together
constitute one and the same instrument. Original signatures transmitted and received via facsimile or
other electronic transmission, (e.g., PDF or similar format) are true and valid signatures for all purposes
hereunder and shall be effective as delivery of a manually executed original counterpart.
12
Agreement No. 20-019-EP




WITNESS these signatures:

THE COUNTY BOARD OF ARLINGTON

COUNTY, VIRGINIA

AUTHORIZEW N
SIGNATURE: and

NAME: MELONI HURLEY

TITLE: ASSISTANT PURCHASING AGENT

DATE: 9/12/2019

IMAGESOFT, INC.

Digitally signed by Scott
Bade
DN: cn=Scott Bade,

AUTHORIZED  ad fBacte i isisiistns
S | G N ATU R E N Z Bg?em :2819.09.1 214:00:08
NAME AND
TITLE: Scott D. Bade
DATE: 9/12/2019
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» ImageSoft

EXHIBIT A

SYSTEM MAINTENANCE AGREEMENT
Arlington County Contract No. 20-019-EP

DEFINED TERMS: The following terms shall have the meanings set forth below for all purposes of the
SMA:

“SMA” shall mean this System Maintenance Agreement.

“Customer Care” shall mean an enhanced package of support services provided by ImageSoft
and defined within the SMA. Customer Care services are to be provided only if they are
specifically identified in the SMA.

“Supported Software” or “Supported Software Products” shall mean the computer software
licensed from either a third-party vendor or ImageSoft to be supported by ImageSoft under the
SMA, all of which is either; a) listed in a related SOW and completely paid for; or b) preexisting
and identified in Appendix A; or ¢) purchased at a future date and specifically identified as being
supported under the SMA.

“Supported Hardware” shall mean the computer hardware manufactured by a third-party vendor
to be supported by ImageSoft under the SMA, all of which is either; a) listed in a related SOW
and completely paid for; or b) preexisting and identified in Appendix A; or ¢) purchased at a future
date and specifically identified as being supported under the SMA.

“Supported Services” shall mean the system configuration and custom software development
provided by ImageSoft and to be supported by ImageSoft under the SMA, all of which is either; a)
listed in a related SOW and completely paid for; or b) preexisting and identified in Appendix A; or
¢) purchased at a future date and specifically identified as being supported under the SMA.

“Supported Products” shall mean the Supported Hardware and Supported Software components
to be supported by ImageSoft under the SMA.

“Supported System” shall mean the aggregate of the Supported Products and Supported
Services.

“Product Vendor” shall mean a third-party vendor or ImageSoft whose products ImageSoft is
authorized to resell and whose products are identified as Supported Products.

“Maintenance and Support Services” shall mean the maintenance and support services to be
performed by ImageSoft under the SMA.

“Documentation” shall mean the officially released material, either in electronic or paper form,
including user manuals, provided by Product Vendors related to the functional, operational or
performance characteristics of Supported Products.

“Error Tracking Number” or “ETN” means a unique number assigned by ImageSoft to an Error.

“Error” shall mean any defect or condition inherent and discovered in the Supported Product that
causes the Supported Product to fail to perform in accordance with the current Documentation
published by Product Vendor. A defect or condition is not an Error until ImageSoft assigns an
Error Tracking Number (ETN).
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“Upgrades and Enhancements” means any and all new versions, improvements, modifications,
upgrades, updates, fixes and additions to Supported Software that a Product Vendor or
ImageSoft has commercially released to its end users generally during the term of the SMA to
correct deficiencies or enhance the capabilities of the Supported Software, together with updates
of the Documentation to reflect such new versions, improvements, modifications, upgrades, fixes
or additions; provided, however, that the foregoing shall not include new, separate software
product offerings, new software modules, or a re-platformed software product.

1. IDENTIFICATION OF SUPPORTED PRODUCTS AND SERVICES

ImageSoft provides professional services and sells and supports several different Software and Hardware
products, each of which may have both common and distinct support terms. The following products and
services are supported under this agreement:

a)

b)

New Purchases. The SMA covers all products and services that are purchased through a fully
executed ImageSoft Statement of Work (SOW) which specifically references this agreement and
where the products and services are explicitly identified as covered under this agreement.

Existing Supported Components. Appendix A provides a list of known existing system products
and services that are to be covered by this agreement. Any existing component that is not
explicitly identified shall not be covered by this agreement.

2. SUPPORTED SOFTWARE MAINTENANCE
This section describes the terms and conditions related to all the Supported Software. Additional terms
and conditions that are specific to a Product Vendor may be included in Section 12.

a)

b)

d)

Upgrades and Enhancements. ImageSoft shall provide, upon Customer request, all Upgrades
and Enhancements to the Supported Software commercially released by the Product Vendor
during the term of the SMA. Customer acknowledges and agrees that Product Vendors have the
right, at any time, to change the specifications and operating characteristics of the Supported
Software. Any Upgrades and Enhancements to the Supported Software and Documentation shall
remain proprietary to and the sole and exclusive property of the Product Vendor and shall be
subject to all the restrictions, limitations and protections of the Product Vendor’s license
agreement. All applicable rights to patents, copyrights, trademarks, other intellectual property
rights, applications for any of the foregoing and trade secrets in the Supported Software and
Documentation and any Upgrades and Enhancements are and shall remain the exclusive
property of the Product Vendor.

ImageSoft agrees that upgrades to any ImageSoft Software and/or TrueFiling will be applied to
Arlington County’s system within twelve (12) months of implementation, unless the Clerk or his
designee declines the upgrade. In the event that software modifications and or product
development is required to upgrade any of these systems, ImageSoft agrees to provide a written
statement of work and cost estimate before undertaking any such upgrade.

Both parties agree that Arlington County may require system enhancements to improve
functionality and/or ease of use and that such enhancements shall be subject to the terms and
conditions of this Agreement. These enhancements may include system design and
development work, user testing, implementation in the County’s production environment, and
training. Prior to performing any work on any requested enhancement, ImageSoft agrees to
provide a written statement of work and cost estimate to the Clerk or his designee. Such
enhancements, including the Statement of Work and the agreed upon costs, will become a
modification to the terms of this Agreement, when signed by all parties.

Errors in Supported Software. All Error(s) discovered by Customer within Supported Software
must be properly reported to ImageSoft in accordance with Section 6 b) of the SMA. ImageSoft
shall use its commercially reasonable efforts to correct any properly reported Error(s) in the
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Supported Software that are mutually confirmed by ImageSoft and Product Vendor, in the
exercise of their commercially reasonable judgment.

e) General Assistance and Advice. ImageSoft shall upon the request of Customer, provide technical
support, including remote assistance and advice, related to the operation, best practices, and use
of the Supported Software by Customer. Remote assistance and advice is provided over the
telephone or through e-mail correspondence. Remote assistance and advice is intended to
provide general assistance and guidance related to the everyday usage and maintenance of the
system. Remote assistance and advice is not intended to be a replacement for a properly trained
system administrator, or a properly trained software developer. ImageSoft will notify Customer if
this service is being used in a manner that is outside of its intended purpose and reserves the
right to charge a fee in such an instance.

f) Reporting Errors to Product Vendors. For Errors that require Product Vendor assistance to
correct, ImageSoft shall work directly with the Product Vendor and use its commercially
reasonable efforts to correct the Error.

g) Remote Access to Customer system. Customer acknowledges and agrees that ImageSoft and
Product Vendor may require on-line access to the Customer’s system for ImageSoft to provide
Maintenance and Support Services hereunder. Accordingly, Customer shall provide a connection
to the Internet to facilitate ImageSoft's remote access to Customer’s system. ImageSoft shall
provide remote connection software, which may require installation of a software component on a
workstation or server computer. NO REMOTE ACCESS WILL BE INITIATED BY IMAGESOFT
OR PRODUCT VENDOR WITHOUT A CUSTOMER SUPPORT REPRESENTATIVE PRESENT.

h) Exclusions. ImageSoft is not responsible for providing, or obligated to provide, maintenance and
support services or upgrades and enhancements under the SMA: (a) in connection with any
Error if ImageSoft (directly or through Product Vendor) has previously provided corrections for
such Error, which correction Customer chose not to implement after being advised to implement
the same; (b) in connection with any Errors or problems that have been caused by errors,
defects, problems, alterations, revisions, changes, enhancements or modifications in the
database, operating system, third party software (other than Supported Software or third party
software bundled with the Supported Software.), hardware (other than Supported Hardware) or
any system or networking utilized by Customer; (c) if the Supported System or related software or
systems have been subjected to abuse, misuse, improper handling, accident or neglect; (d) if any
party other than ImageSoft or a Product Vendor working with ImageSoft has provided any
services in the nature of Maintenance and Support Services to Customer with respect to the
Supported System; or (e) in connection with custom developed software not developed or
provided by ImageSoft.

3. SUPPORTED SERVICES MAINTENANCE

This section describes the terms and conditions related to all the Supported Services. All services
provided by ImageSoft to Customer are provided with a 30-day limited warranty, which is further defined
in section 9 (see section 4 for Customer Care extended warranty on Supported Services). During this
limited warranty period Service Provider will use its commercially reasonable efforts to correct any
properly reported defect(s) (non-conformity to design or functional specifications mutually confirmed and
agreed upon by Service Provider and Customer) in any configurations or custom software development
provided by Service Provider.

4. CUSTOMER CARE SUPPORT

This section is only applicable if Customer Care is identified as being provided herein or in an accepted
SOW. Customer Care Support is an optional support package that is offered to select Customers. If
applicable, Customer Care provides more extensive protection to the Customer in several key areas, as
follows:
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Extended Services Support. ImageSoft will use its commercially reasonable efforts to correct any
properly reported defect(s) (non-conformity to design or functional specifications mutually
confirmed and agreed upon by ImageSoft and Customer) in any configurations or custom
software development provided by ImageSoft, and fully paid for by Customer.

Development Team Access. ImageSoft will use its commercially reasonable efforts to maintain
an enhanced level of knowledge regarding the Customer’s System and provide Customer access
to ImageSoft’'s implementation staff that maintains this knowledge. All support calls will first go
through the standard help-desk process; however, Customer Care Customers will have enhanced
access to implementation staff personnel.

System Upgrade Assistance to on-premise Software. ImageSoft will annually assist Customer in
the installation of up to two (2) new versions for any of the Supported Software Products provided
by ImageSoft that are installed at Customer premises. Assistance shall include: 1) Providing
remote technical advice for planning or execution; and 2) Providing remote technical services to
run the upgrade procedure. ON-SITE ASSISTANCE IS NOT INCLUDED AND IS BILLABLE AS
PER SECTION 7. TESTING AND BACKUP ARE THE RESPONSIBILITY OF THE CUSTOMER.
IMAGESOFT RESERVES THE RIGHT TO REFUSE TO PERFORM AN UPGRADE IF IN
IMAGESOFT’'S REASONABLE COMMERCIAL JUDGMENT PROPER TESTING OR BACKUP
HAVE NOT BEEN PERFORMED.

Upgrade Assurance. ImageSoft will use its commercially reasonable efforts to ensure that any
configurations or custom software development provided by ImageSoft, and fully paid for by
Customer will continue to operate and provide same or similar functionality in subsequent new
versions of Supported Products. UPGRADE ASSURANCE DOES NOT INCLUDE MIGRATING
TO A DIFFERENT OPERATING ENVIRONMENT.

Web Support Portal. A feature of the Customer Care Support program includes ImageSoft
providing Customer with access to support through the Web. The Web Support Portal provides
Customer with access to support history, and the ability to submit a notification through the Web.

5. SUPPORTED HARDWARE MAINTENANCE
This section describes the terms and conditions related to all the Supported Hardware. Additional terms
and conditions that are specific to a Product Vendor may be included in Section 12.

a)

b)

Errors in Supported Hardware. All Error(s) discovered by Customer within Supported Hardware
must be properly reported to ImageSoft in accordance with Section 6 of the SMA. ImageSoft
shall use its commercially reasonable efforts to correct any properly reported Error(s) in the
Supported Hardware that are mutually confirmed by ImageSoft and Product Vendor, in the
exercise of their commercially reasonable judgment.

Third-party On-site Maintenance. For most Supported Hardware ImageSoft will propose to
Customer and purchase on behalf of Customer a third-party on-site maintenance contract. If an
on-site maintenance contract is in effect, it will be identified in a related SOW, or through a
renewal invoice for subsequent terms. If an on-site maintenance contract is in effect and an Error
is confirmed by ImageSoft to be covered by the on-site maintenance contract, then, ImageSoft
will either contact the third-party on behalf of the Customer, or direct Customer to do so. [Need to
identify supported software or state that there is none.]

6. SUPPORT PROCEDURES

a)

Support Hours. Unless extended support coverage is defined within and purchased through a
related SOW, Maintenance and Support Services shall be available during the hours of 8 a.m. to
5 p.m., Eastern Standard Time, Monday through Friday, excluding the following US holidays, as
defined by the US Federal Government (www.opm.gov/fedhol)), including: New Year’s Day,
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Memorial Day, Independence Day, Labor Day, Thanksgiving Day, Friday after Thanksgiving,
Christmas Eve and Christmas Day.

b) Error Reporting. Proper notice shall include prompt telephonic and written (either via e-mail or
postal mail) notice to ImageSoft of any alleged Error. If requested by ImageSoft, Customer
agrees to provide written documentation of Errors to substantiate the Errors and to otherwise
assist ImageSoft in the detection, verification and correction of said Errors. ImageSoft will use its
commercial reasonable judgment to determine if an Error exists. If ImageSoft determines that a
new Error exists, ImageSoft will assign an Error Tracking Number (“ETN”) to the Error and
provide this to the Customer. A NOTIFICATION OF ANY KIND DOES NOT BECOME AN
“‘ERROR”, AS DEFINED WITHIN THIS AGREEMENT, UNTIL AN ERROR TRACKING NUMBER
IS ASSIGNED BY IMAGESOFT.

¢) Call Tracking and Response. ImageSoft’s help desk shall track all Customer notifications and
categorize them as follows:

Type Description Response Time
Error: Critical Error has been confirmed and Error Tracking | 4 business
Number has been assigned. The Error is hours
either causing a significant portion of the
system to be unusable, or is significantly
affecting Customer productivity. These calls
are addressed before all others.
Error: Non- Error has been confirmed and Error Tracking | 8 business
critical Number has been assigned. A workaround | hours
is available, or the issue is NOT significantly
affecting Customer productivity.
Inquiry System is operating as documented, 24 business
however Customer has requested a change | hours
to the system or Customer has requested
General Assistance or Advice.

ImageSoft will record information in a concise manner in an internal issue tracking database. A
summary report will be provided to Customer upon request of the notifications that have been
received.

Once an ETN is assigned then ImageSoft will respond to Customer notifications within the
timeframes shown above. Response will include attempting to make direct contact with the Party
that submitted the notification. Direct contact will first be attempted via telephone or pager.
Secondly, an e-mail may be sent or another Customer party may be contacted. The course of
action will vary depending upon the nature and severity of the notification.

7. TIME AND MATERIALS SERVICES
a) On-Site Services. This agreement provides for Errors to be resolved remotely, however the

parties may determine that on-site services are required. Upon the reasonable request of
Customer, written quotation from the vendor inclusive of all anticipated incidental expenses in
accordance with the U.S. General Services Administration’s (GSA’s) per diem rates for the
destination and Customer agreement to pay for such services by a signed contract amendment
and subsequent Purchase Order for the work, ImageSoft may provide on-site Services at
Customer’s facilities in connection with the correction of Error(s). All on-site service requests
must be made in writing. ImageSoft shall require that Customer provide either a signed Purchase
Order, or a signed Statement of Work agreement prior to providing on-site services.
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8. CUSTOMER RESPONSIBILITIES

a)

b)

d)

e)

Operation of the System at Customer Premises. Customer acknowledges and agrees that it is
solely responsible for the operation, supervision, management and control of the components of
the System which are installed at Customer premises, including but not limited to providing
training for its personnel, instituting appropriate security procedures and implementing reasonable
procedures to examine and verify all output before use. In addition, Customer is solely
responsible for its data, its database and for maintaining suitable backups of the data and
database to prevent data loss in the event of any hardware or software malfunction. ImageSoft
and Product Vendors shall have no responsibility or liability for data loss regardless of the
reasons for said loss. ImageSoft and Product Vendors shall have no responsibility or liability for
Customer’s selection or use of any software (including Supported Software), hardware (including
Supported Hardware), or systems.

Customer’s Implementation of Error Corrections and Upgrades and Enhancements at Customer
Premises. To maintain the integrity and proper operation of the System, Customer agrees to
implement, in the manner instructed by ImageSoft, all reasonable Error corrections and Upgrades
and Enhancements for components installed at Customer premises. Customer’s failure to
implement any Error corrections or Upgrades and Enhancements may limit or restrict the ability of
ImageSoft to implement future Error corrections or Upgrades and Enhancements to the system.

Notice of Errors; Documentation of Errors. Customer shall provide prompt notice of any Errors in
the System discovered by Customer, or otherwise brought to the attention of Customer.
Procedures for proper ImageSoft notification are defined in section 6.

Assistance in Error Correction. ImageSoft may request, and Customer is responsible for providing
reasonable assistance during Error isolation and correction. Assistance may include, but is not
limited to, collecting error logs, sending data and screen images to ImageSoft, running all or part
of the system in a test mode, or otherwise assisting in the creation of an environment similar to
that in which the Error was detected. If an Error cannot be successfully reproduced, it may be
impossible to determine a root cause and provide a correction.

Level-1 Support. Customer is responsible for providing first-level support to the end users of the
System and other related systems. First-level support is to be performed by a trained Customer
system administrator and is to cover the overall computing and business environment.

9. LIMITED WARRANTY

a)

b)

Limited Warranty of Services. ImageSoft warrants that the Maintenance and Support Services
required under this SMA shall be performed in a good and workmanlike manner and substantially
according to industry standards. In order to assert any claim that any Maintenance and Support
Services fail to conform to this limited warranty, Customer must notify ImageSoft in writing of such
claim within thirty (30) days after the date the alleged non-conforming Services are completed.
Upon receiving such timely written notice, ImageSoft’s sole obligation for any actual breach of this
Limited Warranty, and Customer’s sole remedy, shall be for ImageSoft to use commercially
reasonable efforts to re-perform the nonconforming Services as required by this SMA and the
Limited Warranty. If ImageSoft thereafter fails to perform the Maintenance and Support Services
in accordance with this Limited Warranty after a reasonable period of time (and at least thirty (30)
days), Customer’s sole and exclusive remedy shall be termination of the Agreement. For the
avoidance of doubt and without limiting any other obligations excluded by operation of this SMA
or by law, this warranty specifically excludes non-performance issues caused as a result of
incorrect procedures used or provided by Customer or a third party or failure of Customer to
perform and fulfill its obligations under the SMA or a related Supported Product license
agreement.

No Warranty of Product Upgrades and Enhancements. The Limited Warranty of Services above
is not intended to modify any product warranty or disclaimer of product warranty that may be
contained in the license Agreements for Supported Products relating to Upgrades and
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Enhancements of the Supported Products which may be provided to Customer under the SMA;
for the avoidance of doubt, no product warranty is given under the SMA with respect to Upgrades
and Enhancements.

c) DISCLAIMER OF WARRANTIES. EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION,
IMAGESOFT MAKES NO WARRANTIES OR REPRESENTATIONS REGARDING ANY
MAINTENANCE AND SUPPORT SERVICES, ANY SOFTWARE OR ANY UPGRADES AND
ENHANCEMENTS PROVIDED UNDER THIS AGREEMENT. IMAGESOFT DISCLAIMS AND
EXCLUDES ANY AND ALL OTHER EXPRESS, IMPLIED AND STATUTORY WARRANTIES,
INCLUDING, WITHOUT LIMITATION, WARRANTIES OF GOOD TITLE, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, AND
WARRANTIES THAT MAY ARISE OR BE DEEMED TO ARISE FROM ANY COURSE OF
PERFORMANCE, COURSE OF DEALING OR USAGE OF TRADE. IMAGESOFT DOES NOT
WARRANT THAT ANY MAINTENANCE AND SUPPORT SERVICES, SOFTWARE OR
UPGRADES AND ENHANCEMENTS PROVIDED WILL SATISFY CUSTOMER'’S
REQUIREMENTS OR ARE WITHOUT DEFECT OR ERROR, OR THAT THE OPERATION OF
ANY SOFTWARE OR UPGRADES AND ENHANCEMENTS WILL BE UNINTERRUPTED.
IMAGESOFT DOES NOT ASSUME ANY LIABILITY WHATSOEVER WITH RESPECT TO ANY
THIRD-PARTY HARDWARE, FIRMWARE, SOFTWARE OR SERVICES.

10. LIMITATIONS OF LIABILITY
IN NO EVENT SHALL IMAGESOFT’'S AGGREGATE LIABILTY UNDER THIS AGREEMENT
EXCEED THE AGGREGATE AMOUNTS PAID BY CUSTOMER TO IMAGESOFT UNDER THIS
AGREEMENT DURING THE CURRENT TERM OF THIS AGREEMENT. IN NO EVENT SHALL
IMAGESOFT OR PRODUCT VENDORS BE LIABLE FOR ANY INDIRECT, INCIDENTAL,
SPECIAL OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO ANY LOST
PROFITS, LOST SAVINGS, BUSINESS INTERRUPTION DAMAGES OR EXPENSES, THE
COSTS OF SUBSTITUTE SOFTWARE OR SERVICES, LOSSES RESULTING FROM
ERASURE, DAMAGE, DESTRUCTION OR OTHER LOSS OF FILES, DATA OR PROGRAMS
OR THE COST OF RECOVERING SUCH INFORMATION, OR OTHER PECUNIARY LOSS,
EVEN IF IMAGESOFT OR PRODUCT VENDOR HAS BEEN ADVISED OF THE POSSIBILITIES
OF SUCH DAMAGES OR LOSSES. THE LIMITATIONS OF THIS SECTION SHALL NOT
APPLY TO CLAIMS OF PERSONAL INJURY, DEATH OR INTELLECTUAL PROPERTY
INDEMNIFIACTION.

11. GENERAL PROVISIONS

a) Export Regulation. The Software, Upgrades and Enhancements are subject to export control
laws applicable to ImageSoft's and Customer’s respective jurisdictions, including without
limitation, the United States. Customer acknowledges that the Software, Upgrades and
Enhancements are subject to all United States laws and regulations as shall from time to time
govern the license and delivery of technology and products abroad by persons subject to the
jurisdiction of the United States and which prohibit export or diversion of certain products and
technology to certain countries or individuals, including the Export Administration Act of 1979, as
amended and/or any successor legislation, and the Export Administration Regulations (“EAR”)
issued by the Department of Commerce, Bureau of Industry and Security. Customer further
acknowledges that the release of the Software, Upgrades and Enhancements to foreign nationals
in the United States is a “deemed export” as that term is defined in the EAR and that such release
may be a violation of the EAR. Customer represents and warrants that Customer will comply in
all respects with the export and re-export restrictions applicable to the Software and will otherwise
comply with the EAR or other United States laws and regulations in effect from time to time.
Furthermore, Customer represents and warrants that Customer will not export (directly or
indirectly), re-export, divert or transfer any Software, or Documentation, materials, items,
technology, or technical data related to the Software to any destination, company, or person
restricted or prohibited by foregoing export laws and regulations. Customer undertakes, among
other obligations, to determine any export licensing requirements, to obtain any export license or
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other official authorization, and to carry out any Customs or other governmental formalities for the
export of the Software

Government Restricted Rights. The Software, Upgrades and Enhancements are deemed to be
commercial computer software as defined in FAR 12.212 and subject to restricted rights as
defined in FAR Section 52.227-19 “Commercial Computer Software-Restricted Rights” and
DFARS 227.7202, “Rights in Commercial Computer Software or Commercial Computer Software
Documentation”, as applicable, and any successor regulations. Any use, modification,
reproduction release, performance, display or disclosure of the Software, Upgrades and
Enhancements by the U.S. Government shall be solely in accordance with the terms of this
Agreement.

12. PRODUCT VENDOR PROVISIONS
This section contains terms and conditions that are specific to particular Product Vendors. These terms
are only applicable if the particular product vendor’s products are supported.

a)

b)

Product Vendor: Hyland Software (OnBase Software) — Definition of “Software”. With respect to
the OnBase product of Hyland Software, Inc. “Software” shall mean: (1) the current released
version of the computer software licensed under the Hyland Software, Inc. EULA and, (2) at any
time after ImageSoft has delivered to Licensee a new version of such computer software as an
Upgrade and Enhancement under the SMA, the released version of such computer software last
released prior to the current released version; provided, that the Software will not include any
prior released version of such computer software that has been superseded for more than two (2)
years (as determined from the date that Hyland Software, Inc. first announced publicly, through
its web site or otherwise, the general release of the next later version of such computer software)
by any later released version of such computer software.

Product Vendor: Hyland Software (OnBase Software) — System Administrator Requirement for
Support. If the OnBase Software product is being supported under this SMA, then Customer is
required to have an OnBase Certified System Administrator on staff to support the OnBase
system within ninety (90) days of the start of production usage of the OnBase software. If the
Customer does not have an OnBase Certified System Administrator on staff, then ImageSoft may
submit a Statement of Work (SOW) to provide this service remotely. The requirements for
OnBase Certified System Administrator are defined by Hyland Software and can be found on the
Web at http://training.onbase.com
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Appendix A — Existing System Configuration

Product Vendor / Component Part #/ Serial # | Qty | Notes / Limitations

Boston Workstation Integration Station (25 Station) BWSTD2 1
ImageSoft iContent Stamper IS-ICST 1
ImageSoft iDocConverter IS-IDCV 1
ImageSoft JusticeTech Foundation IS-IJCCWF1 1
ImageSoft TrueSign Custom Signature Module IS-TSIGN 1
ImageSoft TrueFiling Annual Subscription Small IS-TFS-SC1 1
Court
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ImageSoft, Inc.

25900 W. 11 Mile Road

Suite 100
Southfield, MI 48034

248 948-8100

MaintenanceRenewals@imagesoftinc.com

Arlington County

1425 N Courthouse Rd

Arlington, VA 22201-2685

Item

IS-ICST-M-R

IS-IDCV-M-R

IS-IJCCWF1-M-R

IS-ISAPC-M-R

IS-TSIGN-M-R

BW-BWSTD2-M-R

IS-CUSTOMER
CARE-R

IS-TFS-SC1

Serial

Description Qty Mrbae
ImageSoft Software

ImageSoft iContentStamper
Maintenance

ImageSoft iDocConverter Maintenance 1

ImageSoft JusticeTech Foundation
Maintenance

ImageSoft Appeals Package Creator
Maintenance

ImageSoft TrueSign Custom Signature
Module Maintenance

Other Software

Boston Workstation Integration Station
(25 Station) Maint.

Services

ImageSoft Customer Care Package 1

ImageSoft TrueFiling Annual
Subscription Small Court

Maintenance Quote

Date Maintenance

6/24/2019 MAIN4447A

Maintenance Period:
9/1/2019 - 8/31/2020

P.O. No. Due Date Rep

8/15/2019 PSUPERDOCK

Maint. End
Cost Total
Date
8/31/2020 $0.00 $0.00
8/31/2020 $1,100.00 $1,100.00
8/31/2020 $10,000.00 $10,000.00
8/31/2020 $3,000.00 $3,000.00
8/31/2020 $3,000.00 $3,000.00
8/31/2020 $2,660.00 $2,660.00
8/31/2020 $23,270.00 $23,270.00
8/31/2020 $65,000.00 $65,000.00

Total: $108,030.00

Sales Tax has been calculated based on rates current as of invoice date. Customer is responsible for any tax
increases based on payment date and for self-assessing any applicable taxes if none are collected.
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